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2. As goon ag administratively practicable after the Larmination Date. and in no ovent later than 12 momths following the Approval Date. the benefit
under Plan lor cach ESG Participant shall be irevocably hquidaled and paid 1o the ESG Participant in a single lump sum cash paymentL

3 It g intoended that the termination of the Plan with regpect to the LSG Participants ag sct forth herein shall comply with the requirements of Lreas, Reg.
§ 1.409A-3(D{ D 1x)(B). and this amendment shall be interpreted and administered consistent therewith.

4, Capitalized torms not otherwise defined hergin shall have the meanings set forth in the Plan.

IN WITNESS WILERLOL, CenterPoint Lincrpy, Inc. hag cxeouted these presents as evidenced by the sipnature of its officor affixed hercto. this 14 day of

December, 2023, bul elMective as sel [orth above.

CENTERTOINT ENERGY, INC.

By i David I Tesar
David T Tesar

Chiel Fxeculive OlTicer

ATTEST:

Af%meent A Mercaldi
Vineent A, Mercaldi
Asgistant Corporate Scorctary
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CENTERPOINT ENERGY 2005 DEFERRED COMPENSATION PTAN
(As Amended and Restated ElTective January 1, 2009)

TPartial Tennination Amendmenl lor ESG Parlicipants

WIILRLEAS, CenterPoint Lnerpy. Ine., a loxag corporation (the “Company™), maintaing the CenterPoint Linerpy 20035 Deferred Compensation Plan, ag
amended and restaled effective Tanuary 1, 2009 {the “Tlan™};

WIILRLEAS, pursuant to Section 7.1 of the Plan, the Board of Dircctors of the Company (the “Board ™) may amend or terminate the Plan at any time;

WHEREAS, cerlain Parlicipanis of the Plan (the “F.8G Participanis™) experienced a change in control evenl {as delined in Treas. Reg. § 1.409A-3(1)(3)) on
June 30. 2023 in connection with the gale of Lnerpy Svetems Group, LLC (the PLSG CIC Lvem™).

WIILRLEAS, the Company desires to imevocably terminate and liquidate the Plan with respest to cach LLSG Participant in accordance with Treas, Reg. §
1409 A-3( )4 )Gx)B): and

WIIERLEAS, on December 14, 2023 (the “Approval Date™). the Board approved such tarmination and liquidation of the Plan. and this amendment to the Plan.
and also approved, with respect 1o each ESG Parlicipant, the termination and hguidation ol all agreemenis, methods, programs and other arrangemenis sponsored by
the Company or an atfiliate immediately after the LSG CLC Lvent which deforrals of compensation are. together with deforrals under the Plan, treated as defored
imder a single plan under Treas. Reg. § 1T.409A-1(¢)2) so thal all F8G Paricipanis are required Lo receive all amounis ol compensation defermed under such
tarminated agrecments, methods. programs, and other arrangements within 12 months of the Approval Date:

NOW, THEREFOREF, the Company does herehy amend the Plan as follows, elTeclive as o’ April 1, 2024 (the “Termination Dale"):

1. The Plan is hereby irrevocably terminated with respect to cach LSG Participant.
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2. As goon ag administratively practicable after the Larmination Date. and in no ovent later than 12 momths following the Approval Date. the benefit
under Plan lor cach ESG Participant shall be irevocably hquidaled and paid 1o the ESG Participant in a single lump sum cash paymentL
3 It g intoended that the termination of the Plan with regpect to the LSG Participants ag sct forth herein shall comply with the requirements of Lreas, Reg.

§ 1.409A-3(D{ D 1x)(B). and this amendment shall be interpreted and administered consistent therewith.

4, Capitalized torms not otherwise defined hergin shall have the meanings set forth in the Plan.

IN WITNESS WILERLOL, CenterPoint Lincrpy, Inc. hag cxeouted these presents as evidenced by the sipnature of its officor affixed hercto. this 14 day of

December, 2023, bul elMective as sel [orth above.

CENTERTOINT ENERGY, INC.

By i David I Tesar
David T Tesar

Chiel Fxeculive OlTicer

ATTEST:

Af%meent A Mercaldi
Vineent A, Mercaldi
Asgistant Corporate Scorctary
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JULY 1, 2002 AMENDMENT TQ THE VECTREN CORPORATION

NONQUALIFIED DEFERRED COMPEMSATION PLAN

(AS LAST AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2001)

Fursuant to rights reserved under Section 10.2 of the Vectren Corporation Nonqualified Deferred Compensation Plan (the "Plan"}, Wectren Corporation

amends Section 3.5 of the Plan, effective as of July 1, 2002, as follows:

3.5 Annual Company Matching Amount. For Plan Years beginning before January 1, 2002, a Farlicipant's Annual Company Matching Amount for any
Plan Year shall be equal to three percent (3%) of the Participant's 401({k} Plan Compensation for such Flan Year, reduced by the amount of any matching
contributions made to the 401{(k) Plan on his or har behalf for the Flan Year of the 401{k) Plan that corresponds to the Plan Year, provided, however, that for the
Flan Year beginning after December 31, 2001, the Participant shall be entitled to an Annual Company Matching Amount equal to fifty percent (30%) of the
lesser of (i} the sum of his or her aggregate salary reductions under the 401(k} Plan and his or her Annual Deferral Amount in the FPlan Year, or {ii) an amount
equal to six percent (%) of his or her 401{k} Plan Gompensation in the Plan Year, reduced by the amount of any matching contributions made to the 401k}
Flan on his or her behalf for such Plan Year. If a Participant is not employed by an Employer, oris no longer providing services as a Director, as of the last
business day of a Plan Year other than by reason of his or her Retirement or death, the Annual Company Matching Ameount for such FPlan Year shall be zero. In
the event of Retirement or death, a Participant shall be credited with the Annual Company Matching Amount for the Plan Year in which he or she Retires or
dies.

IN WITMESS WHEREOF, the Company has signed this amended and restated Plan document as of June 26, 2002,

"Company”
VECTREN CORPQORATION

By: fsflean L Woitowicz
Jean L. Waotowicz

Title: Chair of the Compengation and Benefits Committes of the Board of Directars
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VECTREN CORPORATION NONQUALIFIED DEFINED BENEYTT RESTORATION PLAN

(As Amended and Restated ElTective January 1, 2003)

Lirst Amendment

Yeetren Corporation. having reserved the right under Scction 1.37 of the Veotren Corporation Nongualitied Defined Bencfit Restoration Plan (As Amended
and Restated Liffective January 1. 2005). and as thereafter amended (the “Plan™), to amend the Plan. doos hereby amend the Plan as follows. offective as of the date

st forth below:

L Section 1.01 of the Plan shall be amended to read as follows:

"Section 1.0] Administrator. ‘The torm “Administrator” means the Cotnnittes, which shall have the gole awhority to manape and to control
the operation and administration of thig Plan,"

2 Section 1.03 ol the Plan shall be amended Lo read as Tollows:
"Section 1.03 Board. The lenm "Board™ means the Board o Directors of CenierPoint, as constituled from lime o Lime, or any successor Lherelo.”
3. Anew Soction 1L04A shall be added to the Plan to read as follows:

"Section LO4A CenterPoint, The term “ConterPoint™ means CenterPoint Unerey, Ine.. a lexag corporation. or a succcssor to ContorPoint
FEnergy, Inc. in the ownership ol substantially all ol ils assets.”

4, Anew Section 1LU5A shall be added to the Plan to read ag follows:

"Section 1034 Commillee. The tenn "Commilles" means the Benelils Commitize ol CenterPoint or such other commiltee designated by the Board "

5. The lirst senlence ol Arlicle TT o the Plan shall be amended o read as (ollows: "An individual shall be eligible for benelils as a Parlicipant

1904



SOAH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 48,62,80_CNP 2023 10-K
Page 345 of 410

under this Plan

if the individual iz designated asg a Participant by the Committes or by the President

ol the Company; is emplayed by an Emplover al a vice president or higher level; and has annual Compensation thal exceeds or has ever exceeded the
limits of Scetion 401(a)1 7y of the Code"
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Scetion 4.01 of the Plan shall be amended to read as follows:

"Seciion 401 Delegation ol Responsibilily, The Adminisirator may delegale its dulies involved in the administration ol this Plan 1o such
person or persons whose services are decmed by it to be nocessary or convenient. Llowever. the ultimate responsibility for the administration of this
Plan shall renain with the Admimistrator.”

Scetion 4.03 of the Plan shall be amended to read as follows:

"Section 4,03 Construction of the Plap, 1he Administrator shall have the power to construe this Plan and 1o determine all questions of fact or
law ariging under it. It may correct any defect, supply any omission or reconcile any inconsistency in this Plan in such marmer and to such extent ag it
may decm appropriate. All acts and determinations of the Administrator shall be final and conclugive on the Company. the Participants. the Spouses
ol deceased Paricipanis and on any and all other persons who may be allected by, or have an interest in, this Plan."

‘The first sentenee of Section 4.05 of the Plan shall be amended to read as follows:

"The Company shall indemnily and hold hanmless each member ol the Commilles, its agents, and each oflicer, director and employee ol the
Company and its subsidiarics and affiliates 1o whom is delepated dutics. regpongibilitics. and authority with respect to the Plan apainst all claims,
liabilitics. fines and penaltics. and all cxpenses reagonably incurred by or imnposed upen him {including but not limited to reasonable attorney foes)
which arise as a result ol his actions or failure Lo act in connection wilh the operation and administration ol the Plan Lo the extent lawlully allowable
and to the extent that such claim, liability, tine, penalty. or cxpeonse ig not paid for by liability insurance purchased or paid for by the Company,”

‘The following new Section 4.07 shall be added to Aaticle IV of the Plan:

Section 407 Clams Procedures.

(1)  Presenling Claims for Benelits, I any person believes he is entitled Lo any righis or henelils under the Plan, such person may lile a

claim in wriling with the Commiltee. T any such claim is wholly or parbially denied, the Commillee will notily such person ol its decision in writing.
Such notification will contain (1) specific reagons for the dendal, (1) specific reference to pertinent Plan provisions.
(111} a deseription ol any additional material or information necessary (or such person W perlict such claim and an explanation of why such malerial
ar information is necessary, and (iv) information as to the steps to be taken if the person wishes to submit a request for review, the time limits
applicable Lo such procedures, and a slalement ol the person’s rights following an adverse benelil detenmination on review, including a stalement of’
Ins right o e a lawsuil under ERISA il the claim
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ig denied on appeal. Such netification will be given within 90 davs after the claim iz received by the Committee (or within 180 dave. if special
circwnstances require an extension of time for processing the claim, and if written notice of such cxtension and circumstances ig given to such
person within the initial 90-day period).

{0y Claim Review Procodure. Within 60 dave after the date on which a porson reccives a notice of denial. such person or his duly
authorized representative ("Applicant™) may (1) lile a wrillen request with the Commitlee for a review of his denied claim; (i) review perlineni
docurnents: and (iii) submit igsues and comments in writing. The Committee shall render a decision no later than the date of its repulardy scheduled
meeling nexi lollowing receipl of a request Tor review, excepl thal a decision may be rendered no later than the second such meeting il the request is
received within 30 days of the first mocting, The Applicant mayv request a formal hearing before the Committes which the Committes may prant in its
digerction. Netwithstanding the forcgeing. under special circumstances that require an extension of time for rendering a decision (including, bur not
limited o, the need Lo hold a hearing), the decision may be rendered nol later than the daie ol the third regulary scheduled Commiltes meeling
following the reccipt of the request for review., If such an extension is required. the Applicant will be advised in writing before the extension begins,
IMthe claim is denied in whole or parl, such nolice, which shall be in a manner caleulated 1o be understood by the person receiving such nolice, shall
include (i) the specific reagons for the decision. (i) the specific references to the pertinent Plan provisions on which the decision is based. (iii) that the
Applicant iz entitled to reccive. upon request and fice of charge, reasonable access 1o, and copics of, all documents. records. and other information
relevani (o the claim Tor beneliis, and (iv) a stalement ol the Applicant’s right Lo 11le a Tawsuit under FRTSA. Benelits under this Plan will only be
paid if the Committee decides. in ite discretion, that an Applicant s entitled to them.

{¢)  Exhausiion ol Administrative Remedies. The decision ol the Commilles on review ol the claim denial shall be binding on all pariies
when the Applicant has exhausted the claims procedure under this Scction. Morcowver. no action at law or in cquity shall be brought to recover
benelits under this Plan prior lo the date the Applicani has exhausied the administrative remedies under this Section.”

The Nirsl sentence ol Section 307 ol the Plan shall be amended 1o read as Tollows:

"This Plan may be amended, modilied or lerminaled by the Company, subject 1o the approval ol the Board, provided, however, that no such
amendment, moditication or tormination shall have the effeet of reducing the benefits cwrently in pay status to a Paticipant or, it applicable, his
Spouss or the beneliis that would have been payable hereunder il a Parlicipant’s employment with the Fmplovers had been terminated immediately
belore such amendment, modificalion or lemiination. Any amendment, modification, or tenmination shall be set oul in an ingirument in writing duly
authorized by the Board and cxceuted by an appropriate officer of the Company.”
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TN WITNESS WHERFEOQF, Vectren Corporation has execuled these presenis as evidenced by the signature ol its oflicer alTixed hereto, which may be

sullicienily evidenced by any executed copy hereol, this 9 ®day ol April, 2019, and ellective as ol such date.

Vecotren Corporation
By fafScott M. Prochazka
Scott M. Prochazlka
Preideni

ATTEST:

‘e Vineent AL Mercaldi
Vincent AL Mercaldi
Corporate Scoactary
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CENTERPOINT ENERGY, INC,
2022 LONG TERM INCENTIVE PLAN
FORM OF RESTRICTED STOUK TINIT AWARD AGRFEMENT
FOR OITICERS AND DIRLECTOR EMPLOYELS
(with Performance Goals)

Pursuant to this Restricted Stock Unit Award Agrecment (CAward Agreement’™, CenterPoint Energy, Inc. (the “Company™) hercby prants to
=1irst_names <last_name=, an emplovee of the Company, on <award_dale™ (ihe “Award Dale™), a resiricled stock unil award ol <shares_awarded® umits of Common
Stock of the Company (the “RSTU Award™) pursuant 1o the CenterPoint Lnergy, Inc, 2022 Long Term Incentive Plan (the “Plan™), conditioned upon the Company’s
achievement ol the Performance Goals established by the Commitiee and subject o the terms, conditions and restnictions described in the Plan and as follows:

1. Relationship to the Plan; Definitions. This RET Award is subject o all of the lenms, condilions and provisions ol the Plan in elTect on the date
hereol and administrative inierprelations thereunder, 1" any, adapied by the Commiltee. Fxcepl as defined herein, capilalized lerms shall have the same meanings
azcribed to them under the Plan, Lo the extent that any provigion of this Asward Apreement conflicts with the cxpress terms of the Plan. it ig hereby acknowledged and
agreed that the lenms of the Plan shall contral and, il necessary, the applicable provisions ol this Award Agreement shall be hereby deemed amended so as 1o carry oul
the purpose and intont of the Plan, Reforenecs to the Participant herein algo include the heirs or other legal mepresentatives of the Participant. For purposcs of this
Award Agreement:

“Award Date™ means the date this RSU Award iz granted to the Participant ag specificd in this Award Apreement.

“Clanse™ means the Participant’s (a) progs neglipence in the performance of hig or her dutics, (b) intentional and continued failure to porform hisg or her
(&) inlentional engagement in conducl which is matenally injurious Lo the Company or ils Subsidiaries (monetarily or otherwise) or (d) conviction ol a [elony or
a misdemeanor invalving moral lurpilude. For this purposs, an act or failure (o act on the part of the Parlicipant will be deemed “inlentional” only il done or omitied 1o
be done by the Participant not in good faith and without reasonable belicf that hig or her action or omigsion was in the best interest of the Company. and no act or
lailure Lo act on the part ol the Parlicipant will be deemed “intentional” 1171t was due primarily 1o an ermor in judgment or negligence.

“Change in Control Closing Date™ means Lhe dale a Change in Control is consummated.
“Change in Control Payment Date™ means the following:

(a) If'the Change in Control is a Section 409A Change in Control. then the Change in Control Payment Date shall be not later than the 70th
day afler the Change in Control Closing Date; and

by If the Change in Control i3 a Non-Scetion 409A Change in Control, then the Chanpe in Control Pavment Date shall be the vesting
Dale(s) on which the units are paid under Section 3 hereol” (or the number ol units indicaled in Seclion 3 assuming continuous Fmplovment by the
Participant as of such Vesting Dare(s); provided, however, in the casc of the Participant’s death or Scparation from Service prior to the Vosting Date(s).
all shares nol previously
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paid shall be paid not laler than the 70ih day afler the Participant Termination Dale excepl as otherwise provided in Section 7.

“Clovered Termination™ means a Scparation from Scrviee that ocours within two vears after the date upon which a Change in Control occurs and that
does not result [Tom any of the lollowing:

{a) deaih;

by Digability;

(3] involuntary termination for Cange; or

(dy resignation by the Participant., unless such resipnation is for Good Reason,
“Disability™ means that the Participant is both eligible lor and in receipl ol benellis under the Company % long-lenm disabilily plan.
“Employment™ means employmeni with the Company or any ol ils Subsidiaries.

“Good Reason™ meang any one or more of the following cvenrs:

(a) a failure to maintain the Participant in the position. or a substantially cquivalont pogition, with the Company and:or a Subsidiary, ag the
case may be, which the Participant held immediately prior o the Change in Control;

by a sipnificant adverse chanpe in the authoritics. powers, functions. respongibilitics. dutics. or reporting structure which the Participant
held immediately prior o the Change in Contral,

{e) a signilicant reduction in the Parlicipants annual base salary as in elTect immediately prior Lo the date on which a Change in Control
oceurs

{d)y a sinificant reduction in the Participants gualified retirement benelils, nongualified benelits and wellare benelits provided 1o the

Participant immediately prior to the date on which a Change in Control occurs: provided. however, that a contemporancous diminution of or reduction
n gqualified retirentent beneliis and‘or wellare benelits which is ol general applicalion and which uniformly and contemporansously reduces or
diminighes the benefits of all covered emplovess shall be ignored and not be considered a reduction in remuneration for purposes of this paragraph (d),

(=) a signilicant reduction in the Parlicipaniy overall compensalion opportunilies (as conlrasted with overall compensalion actually paid or
awarded) under a short-term incentive plan, a long-term incontive plan or other cquity plan (or in such substitute or altcrative plang) from that
provided Lo the Parlicipant immedialely prior o the dale on which a Change in Control oceurs;

() a change inthe location of the Participants principal place of emplovment with the Company by moere than 30 miles from the location
where the Parlicipant was principally employed immediately prior (o the date on which a Change in Conirol oceurs; or
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() a [ailure by the Company Lo provide directors and oflicers Bability insurance covering the Parlicipant comparable (o that provided o the
Participant immediately prior Lo the date on which a Change in Conirol oceurs;

provided, however, that no laler than 30 days aller leaming ol the aclion {or inaction) described herein as the basis for a tlenmination ol employment (or Good Reason,
the Participant shall advise the Company in writing that the action (or inaction) constitutes prounds for a termination of his or her Implovment for Good Reason. in
which event the Company shall have 30 days (the “Cure Period”) 1o correct such action (or inaction). T such action {or inaction) is nol cormected prior lo the end ol the
Cure Period, then the Parlicipant may terminale his ot her Employment with the Company lor Good Reason wilhin the 30-day period (ollowing the end ol the Cure
Period by piving written notice to the Company. If such action (or inaction) ig corrected betore the end of the Cure Period. then the Participant shall not be entitled to
terntinate his or her Employment for Good Reason as a result ol such action (or inaction).

“MNon-Section A09A Change in Control™ means a Change in Control that is not a Seclion 409A Change in Control.

“Performance Goals™ means the standards established by the Committes to determing in whols or in part whether the units of Common Stock under
the REIT Award shall vest, which are specilied in a separate document provided with this Award Agreement and made a part hereol Tor all purposes.

“Retirement™ means a Separation [rom Service lor any reason other than by the Company lor Cause or due (o death or Disability, {a) on or aller the
attainment of age 53 and (b) with a sum of ape and vears of Lmplovment of 63 or preater; provided. however , that a Separation from Serviee will not qualify
as a “Retirtement”™ unless the following conditions are satisticd:

(a) the Participant provides to the Company a comprehensive transition plan for the Participant’s role and responsibilitics and such plan is
approved and accepted by the Company in its sole dizcretion:
(b) the Participant provides the Company at least thwee momths” written notice of the Participant’s Retirement or. if the Participant is a

Section 16 Otficer. reasonable advanes written notice (ag determined by the Commnitrec) of the Participant® Retirement to the Chief Lluman Resources

ONTicer; and

() If the Participant iz a Section 16 Otficer, the Committoc approves. in its gole discrction. the Participants Retirement under this Award

Agreement prior 1o the Parlicipant’s Separation [Tom Service.

“Sale of a Subsidiary™ means. with regpect to the Subsidiary for which the Participant is performing services at the time of the applicable cvent, the

oceurrence ol any ol the following evenls:

{a) A change in the ownership ol such Subsidiary, as delermined in accordance with Treasury Regulation § 1.409A-3(0(5)0v) or

(b A change in the ownership of a substantial portion of such Subsidiarys agscts, ag determined in accordance with ‘Treasury Repulation §
1409 A3 S vii.

IMthe Subsidiary 15 nol a corporation, the above referenced Treasury Regulations may be applied by analogy in accordance with guidance issued imder Section 4094,
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“Section 16 Officer™ means a Participant who s an “ollicer” within the meaning of’ S8ection 16 ol the Exchange Act as of the date nolice ol the
Participant’s Relirement is provided (o the Chiel Human Resources OlTicers.

“Section 4094 means Code Seclion 409A and the Treasury regulations and guidance issued thereunder.

“Section H9A Change in Control™ means a Change in Contral thal satisfies the requirements ol a change in control for purposes of Code Seclion
A02A () 2 A) ) and the Treasury regulalions and guidance issued thereunder.

“Separation from Service” meuans a separation [fom service with the Company or any ol its Subsidiaries within the meaning of Treasury Regulation §
1L409A-1(h) (or anv successor regulation).

“lermination Date™ means the date of the Participant’s Scparation from Scrvice,
“Vesting Date™ means one or more vesling dales as specilied in Section 3.

2. Fstablishment of RS Award Account. The grant ol unils of’ Commaon Stock of the Company pursuant to this Award Agreemeni shall be
implemented by a credit to a bookkeoping account maintained by the Company evidencing the acarual in favor of the Participant of the unfunded and unsecured right
1o reccive a corresponding number of shares of Commeon Stock, which right ghall be subject to the terms, conditions and restrictions get forth in the Plan and to the
further terms, condilions and restriclions sel lorth in this Award Agreemenl. Fxcepl as otherwise provided in Section 12 of this Award Agreement, the units ol
Comnon Stock credited o the Participants bookkeeping account may not be sold. assigned, transferred. pledeed or otherwise encumbered until the Participant hasg
been registered as the holder of shares o Commeon Stock on the records of the Company, as provided in Seclions 4, 3.6, or 7 ol this Award Agreement.

3 Vesting of RSU Award. Unless carlier vested or forfeited pursuant to this Scetion 3 or Section 4 or 5 below, the Participant® right to reccive
shares o Common Slock under this Award Agreement, il any, shall vest with respect 1o the number ol units and on the Vesting Date(s) as shown in the [ollowing
schedule. conditioned upon achicvement of the applicable Performance Goals:

“yegting schodule:

No lader than 60 days aller each Vesting Dale, the Commitice shall determine the extent lo which the applicable Perfonmance Goals have been achieved. Tlpon
complating its determination of the level at which the Performnance Goals have been achieved, the Committes shall notify the Participant. in the form and manner as
delenmined by the Commiltee, ol the number of shares of’ Commaon Stock (7 any) under this Award Agreement thal will be issued Lo the Parlicipant pursuant o
Section 6, Lxeept ag provided in Sections 4 and 5 below, the Participant must be in continwous Lmplovment during the period bepinning on the Award Date and
cnding on the Vesting Dare(s) in order for the units (ag indicated abowve) of the RSU Award to vest on such Westing Dares); otherwise. all unvested units shall be
lorleited as of the Parlicipant’s Tenmination Date.

4. Effect of Separation from Scrvice; Timing of Distribution.

(a) Death or Digabilitv . Notwithstanding Scction 3 above, if the Participant’s "lermination Date occurs prior to (i) the final Viosting Date and (i1) the
oceurrence of a vesting evenl described in Section 5(b), 3{<), or 5{d}) (in conneclion wilh a Change in
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Caontrol or a Sale ol'a Subsidiary), and is due to the Parlicipants death or Separation [fom Service due to Disabilily, then, withoul regard Lo the Performance
Groals, the Parlicipant shall vestin the right o receive the total number of’ unvesied units ol Comman Stock subject o this Award Agreement.

{b) Retirement . Nolwithstanding Section 3 above, 1l the Paricipant Termination Dale ocours prior Lo (%) the (inal Vesting Dale and () the
occurtenee of a vesting event deseribed in Section 5(b). 5(2), or 3(d) (in connection with a Chanpe in Control or a Sale of a Subsidiary) and is due to the
Participant’s Retirement, then the Participant shall vesi in the righi 1o receive the Lodal number, il any, ol unvesied unils of Common Siock subject Lo this Award
Agreement based upon the Commillee’ delermination of the achievement of the applicable Performance Goals as provided in Section 3, provided, however,
that if the Participant’s Retitoment occurs before the January 1 imenediately following the Award Date. the number of shares such Participant shall reccive shall
be pro-raled by mulliplying (A) the total number of units of Common Stock coversd by this RSTT Award based upon the Commitles’s determination of the
achicvement of the Performance Goals ag provided in Section 3 by (13) a fraction. the numerator of which ig the number of davs that have elapsed from the
Award Dale 1o the Parlicipani’s Termination Date and the denominator ol which is the total number ol days Irom the Award Daie until the Tinal Vesting Dade,
and subtracting any unitg that vested prior to the Larmination Date.

Il the Participant i a Section 16 OfMicer, beneliils under this S8ection 3(h)(ii) shall be subjecl Lo the approval ol the Commities, whose approval musi
occur prior to the Participant® Lermination Date and is at the sole discretion of the Commitrec.

(<) Timing ol Disinbution .

(1) Death or Disability 10 the Participant is entitled to a benelil pursuant to Section 4a) hereol due (o the Participant’s death or Separation
from Service duc to Digability, then the number of shares of Common Stock determined in accordance with the applicable provision of this Scction 4
shall be distribuled not later than the T0th day alier the Parlicipants Termination Dale excepl as olherwise provided in Section 7.

(ii) Hetireinent . If the Participant is entitled to a benefit pursuant to Section 4(h) hereof due to the Participant’s Retirement. then the number
ol shares of Common Stock delermined in accordance with Section b)), as applicable, shall be disiribuied on or within 70 days aller the Vesling
Date(s) upon which such units would be paid under Section 3 hercof assuming continnous Lmplovment by the Participant as of such Vesting Date(s).

(d} Dividend Equivalenis . Topon the dade ol disiribution ol shares of Common Stock under this Section 4, the Parlicipant shall also be enlitled to
reccive Dividend Lquivalents for the padod from the Award Date to the date such vested shares of Conunon Stock are distributed to the Participant {in
accordance with the requirements of Seclion 4094, 10 the exienl applicable ).

a. Change in Control.

(a) Assumnption or Substinntion . In the event of a Change in Control, the surviving, continuing, successor. or purchasing corporation or other
business enlily or pareni thereol] as the case may be (the "Acquiror"), may, without the Parlicipant’s
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consgenl, either assume or continue the Company™ rights and obligalions under this Award Agreemenl or provide a substantially equivalenl award in
substilution lor the units subject 1o this RET Award.

{b) Yesting Upon a Change in Control . Notwithstanding any provision ol this Award Agreement 1o the contrary and withoul regard o the
Porformance Goalg, if (i) there i3 a Change in Control and the Chanpe in Control Cloging Date occurs prior to the final Vesting Date and prior to the
Participants Separation [Tom Service {other than due o Relirement) and (i1} the Acquiror does nol assume or continue this R8T Award or provide a
substantially equivalent award in subslitution for this RSUT Award pursuant to Section 5{a), then, upon the Change in Control Closing Dale, the Parlicipant
right to receive the unvested unitg of Common Stock subject to this Award Aprcement ghall be fully vested. Notwithstanding the forcpoing, in the cvent the
Change in Conirol oceurs aller the Participani has had a Separation [rom Service due to Retirement and such Relirement oceurred before the January 1
immediately following the Award Date, the mumber of shares of Common Stock such Participant shall reccive under this Section 5(b) ghall be pro-rated based
an the number ol days that elapsed Tfom the Award Date Lo the Parlicipants Terminalion Date aver the lolal number of days Irom the Award Date uniil the
final Vesting Date and reduced by the number of any shares reccived under Soction 4(b).

9] Yesting TUpon a Covered Termination . Nolwithslanding any provision of this Award Agreement Lo the contrary and withoul regard 1o the
Porformance Goals. if the Participant cxpericnecs a Covered lormination prior to the final Vesting Date. then, upon the date of the Covered Lormination. the
Participant’s right Lo receive any unvesled units of Common Siock subject o this Award Agreement shall be fully vested.

(dy Yesting Upon the Sale of a Subsidiary . Notwithstanding any provision of thiz Award Agrooment to the contrary and without repard to the
Perlormance Goals, 17 (1) there is a Sale ol a Subsidiary with respect o the Participant prior 1o the [inal Vesting Date and (1) the Participant’s employmeni with
the Company and all Subsidiarics {other than any entity that ceases to be a Subsidiary ag a result of the Sale of a Subgidiary) ceases upon and in connection
wilh such Sale ol'a Subsidiary, then upon such Sale of a Subsidiary, the Participant shall vest in the right to receive a number ol the shares o Common Slock
{rounded up to the nearcst whole share) with regpect 1o the unvested portion of this RSU Award determined by multiplving (%) the total number of units of
Comnon Stock coverad by this RSU Award by (v) a fraction, the numerator of which ig the number of davs that have clapsed from the Award Date to the dare
the Sale of a Subsidiary is consummated and the denominator of which is the lotal number ol days from the Award Date until the (inal Vesting Dale, and
subtracting any units that vested prior to the Sale of the Subsidiary. The Paticipants right to reccive any additional shares pursuant to this Avard Aprecment
shall be lorleiled al such Lime.

(c) Distributions Upon a Chanpe in Control or 8ale of a Subsidiary . If the Participant i erritled to a benetit pursuant to Section 3(bv), 5(c), or 3{d)
herzol, then this RS Award shall be setiled by one or more distributions to the Participant oft

0] The number of units o Common Slock subject Lo this Award Agreement nol previously vested or lorfeited pursuant o Seclions 3 or 4
alwve (or such pro-rated amount a8 set forth in Scetion 5(b) or 5(d). if applicable). plus

{11} Dividend Fyuivalenis on such unils of’ Commaon Stock in the Torm ol shares ol Common Slack {rounded up 1o the nearest whale share)
for the period commencing on the Award Date and ending on the dare immediately preceding the date of the distribartion,
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In leu of the loregoing distribulion in shares, the Commiltee, in ils sole diseretion, may direcl that such distribution be made 1o the Parlicipant in one or more
cash payments equal o
{x) The product of (A) the Fair Markel Value per share of Common Slock on the date immediately preceding the dale ol the disiribution and
{13} the number of units of Common Stock subject to this Award Aprcement not previously vested or forfeited pursuant to Sections 3 or 4 above (or
such pro-raled amount as sel forth in Section S(h) or S(d}. 1M apphcable), plus

6% Dividend Lguivalents on such units of Commeon Stock for the period commencing on the Award Date and ending on the date
immedialely preceding the date of the distribution.

Such distribution under this S8ection 5, whether in the form ol shares of’ Common Stock or, il directed by the Commiillee, in cash, shall salisly the righis ol the
Participant and the obligations of the Company under this Award Agrecment in full,

1)} Timing ol Disinbution.

(1) N dssemption or Subsiifutien 10 the Participant is entitled 1o a benefil pursuant (o Section S(b). disiribulions shall be made in
accordance with Section 3(2) on the Change in Control Payment Date,

{11} Cevered Termination . 10 the Parlicipant is enlilled 10 a benelil pursuanl o Section S{e) on account ol a Covered Tenminalion,
distributions shall be made in accordance with Section 3(c) not later than the 70th day after the Participants lermination Date cxeept as otherwise
provided in Section 7.

(iil)  Sale of g Subsidiory . If the Participant is entitled to a benefit pursuant to Section 3(d). distributions shall be made in accordance with
Section 5{e) nol later than the 70th day afller the date the Sale ol a Subsidiary 15 consummated.

6. Payment of RSTT Award Tnder Scction 3. Tpon the vesting of the Parlicipani’s righl Lo receive a number ol the shares o’ Common Stock
pursuant to Scotion 3 under this Award Apreoment, such shares of Common Stock will be distributed not later than the 70th day after the applicable Vesting Date.
Morgover, upoen the date of distribution of shares of Common Stocly, the Participant shall also be entitled to receive Dividend Lauivalents for the peried commencing
on the Award Dale and ending on the date such vested shares o Comman Slock are distributed Lo the Parlicipant (in accordance with the requirements of” Seclion
409 AL to the extent applicable).

7. Delay of Distribution to Certain Participants, With regpect to any benefits payvable hercunder upon the Participant’s Separation from Service
{other than a Scparation from Service duc to the Participant™s death). if as of the Participant’ Termination Dare, the Participant is a “speecified cmplovee” (within the
meaning ol Seclion 409A{a)2)B)). then such benelits shall nol be distribuled until the date thal 15 the earlier of {a) the second business day (ollowing the end ol the

six-month period commencing on the Participant’s Latnination Date or (b) the Participant’s date of death. if death occurs during such six-month period.

8, Confidentiality, Lhe Participant aprecs that the torms of this Award Apreement are confidential and that anyv disclosure to anvone for any
purpose whatsoever (save and cxeept digclosurs to financial ingtiturions as part of a finanecial statoment, financial. tax and
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legal advisors, or as requited by law) by the Parlicipant or his or her agenis, representalives, heirs, children, spouse, employees or spokespersons shall be a breach ol
this Award Agreement and the Company may elect (o revoke the granl made hereunder, seek damages, plus interest and reasonable altomeys” (zes, and lake any other
lawtul actions to enforee this Award Agrecment.

9. Participant Obligations.

{a) Conlidentiality . The Participant acknowledges thal in the course ol his or her employment with the Company, the Company agrees lo provide
1o the Participant Confidential Information reparding the Company and the Companyv® busziness and has proviously provided the Participant other such
Confidential Information. Tn retum for this and oiher consideration, provided under this Award Agreement, the Parlicipant agrees thal he or she will nol, while
cmploved by the Company and thercafter. digclose or make available to any othor porson or emtity, or use for his own porsonal pain, any Confidential
Inlormalion, excepl lor such disclosures as required in the perfonmance o his or her duties hereunder or as may otherwise be required by law or legal process
{in which casc the Participant shall notifyv the Company of such legal or judicial proceeding by a non-governmental party as soon as practicable following his
receipt of notice of such a proceeding, and permit the Company to seck to protect its interests and information). Nothing in this Award Agreement, however,
limils or precludes Participant from making a good faith voluniary report, charge, complainl, or ¢lam Lo or providing truthful lestimony and documenis as
required by law or under oath pursuant to a subpocna. cowt order, or request by the Laual Employment Opportunity Cotnmission, the Mational Labor Relations
Board, the Qveupational Salety and Healih Administration, the Sceunities and Fxchange Commission or any other [ederal, state, or local government agency or
commisgion (“Government Agencics™). Participant further understands that this Asvard Aprecment docs not limit Participant’s ability to communicate with any
Government Apenecics or othervwize participate in any investipation or procceding that mav be conducted by any Government Apency. including providing
documents or other information 1o the Govemmenl Agency, withoul notice to the Company. For purposes of this Award Agreement, © Confidesntial
Information ” shall mean any and all information, data and knowledge that has been crcated. discovered, developed or otherwise bocome known to the
Company or any ol ils alliliales or ventures or in which property righis have been assigned or otherwise conveyed Lo the Company or any ol ils alTiliates or
ventures. which information, data or knowledge hag commercial value in the buginess in which the Company i engaged, cxcept such information, data or
knowledge ag is or becomes known to the public without violation of the terms of this Award Apreement, By way of illustration. but not litnitation,
Conlidential Infonmalion includes business lrade secrels, secrels concerming the Company™s plans and siralegies, nonpublic information conceming malerial
market opportunitics. tochnical trade scorcts, processes. formulas. know-how. improvements, discoverics. developments, designs, inventions, techniques,
markeling plans, manuals, records ol research, reports, memoranda, computer sollware, stralegies, [orecasis, new producls, unpubhished lnancial information,
projections, licenses, prices. coste, and cmplovee. cugtomer and supplier lists or parts thercof,

The Participant acknowledges notice thal under the federal Delend Trade Secrels Act (DTS A), no individual may be held criminally or civilly liable
under federal or state trade scoret law for a trade secret disclosure that complics with 18 ULS.C. §1833(b) such as a disclosure (i) made in confidence to a
lederal, slale, or local govemmenl olTicial, either direclly or indirectly, or to an atlomey and made solely for the purpose of reporting or investigaling a
suzpected violation of law or (ii) made in a complaint or other document filed in a lawsuit or other adjudicatory procceding, if such filing is made under scal.
Also. under the DTS AL an individual pursuing a legal elaim for retaliation by an emplover for reporting a suspected violation of the law may disclose a trade
secrel Lo hissher allomey and use 1L in infonmalion in the courl or adjudicalory proceeding il the
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individual Mes any document conlaining the trade secrel under seal and does not disclose the irade secrel except W an order of the court or adjudicator.

(b Return of Property . The Participant agrees that at the time of his or her Sepatation from Scrviee. he or she will deliver to the Company (and
will nod keep in his or her possession, recreate or deliver (o anyone else) all Conlidential Tnformation as well as all other devices, records, data, noles, reports,
proposals, lists, correspondence, specifications. drawings. blucprints, sketches. materials, cquipment, customer or client lists or information. or any other
documenls or properly {including all reproductions of the alorementioned ilems) belonging (o the Company or any ol its alTiliales or venlures, regardless of
whelther such ilems were prepared by the Participani.

9] Mon-Solicilation and Non-Competition.

{1 Nem-Selicitation . For consideration provided under this Award Agreemend, including, but not himited (o the Company s agreement o
provide the Participant with Confidential Intormation {as defined in Scction Ya)) reparding the Company and the Company's business. the Participant
agrees that, while craploved by the Company and for one vear following his or her Separation from Sarviee. he or she shall not. without the prior
wrillen consend ol the Company, directly or mdirectly, (1) hire or induce, enlice or soligit (or allempl 10 induce, entice or solicil)y any employee ol the
Company or any of ity atfiliates or venmures to leave the cmplovment of the Company or any of its affiliates or ventures or (i) golicit or attempt to
solicit the business ol any cuslomer or acquisilion prospecd of the Company or any ol its allihales or venlures with whom the Parlicipant had any aciual
contact while cmploved at the Company,

{11} Non-Competition . For consideration provided under this Award Agreement, including, but notl limited 1o the Company™ agreement lo
provide the Participant with Confidential Infortnation reparding the Company and the Company'’s buginess. the Participant aprecs that while cmploved
by the Company and lor one year lollowing a Separation [rom Service he or she will not, without the prior wriilen consent ol the Company, acling
alone or in conjunction with others. cither directly or indirectly, enpage in any buginess that is in competition with the Company or accept cmplovinent
with or render gerviees 1o such a business ag an officer. apent. emplovee. independent contractor or consultant. or otherwizse engage in activitics that are
n competition with the Company.

(i)  Resfricted Area . The resirictions contained in this Section 9{c) are limiled Lo a S0-mile radius around any geographical area in which
the Company cnpages (or has definite plang to enpage) in operations or the marketing of ite products or sarvices ar the time of the Participant’
Separation from Serviee,

i) Minnesota Farticipants . If the Participant primarily regides and works for the Company in Minnesota when last emploved with the
Company or any ol its alliliales, the posti-employment non-compelilion covenant sel lorth in Section 9{e){i) above shall not apply Lo the Parlicipant.

() Restrictions Reasonable . The Participant acknowledgcs that the restrictive covenants under this Scetion 9. for which the Participant received
valuable consideration Irom the Company as provided in this Award Agreement, including, but not Timited 1o the Companys agreement Lo provide the
Participant with Confidential Information reparding the Company and the Company ® buginess are ancillary to otherwise enforecable provisions of this Award
Agreement that the consideration provided by the Company gives rise 1o the Company inlerest in restraining the Participand Irom compeling and
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thatl the restriclive covenanls are designed Lo enfbree the Parlicipant consideration or retumn promises under this Award Agreement. Additionally, the
Participant acknowledges thal these restriclive covenants contain limilations as lo Ume, geographical area, and scope ol aclivily 10 be resirained that are
reasonable and do not impose a greater restraint than is nocessary to protect the poodwill or other legititnate buginess intercsts of the Company. including. but
nol hmiled Lo, the Company s need 1o protect its Conflidential Information.

(=) Miolalions . II'the Parlicipani violales any provision ol this Scetion 9, the Participant shall not be enlitled to receive any amounts that would
olherwise be payable Lo the Parlicipant with respect to this RSTT Award, and such amounts shall be lorfziled. 1M the Parlicipand violates any provigion ol this
Section 9 after amnounts under this RSU Award have boen paid or if the Company learng of the violation atter amounts under this RSU Award have been paid,
the Participant shall repay 1o the Company the Commaon Shares (or the equivaleni value thereol determined as ol the dale of the Company s demand) or the
cash received, as the case may be. within thirty (309 davs of recciving a demand from the Company for the repayvment of the award. luther. the Company shall
be entitled Lo an award of atiomeys” [zes incurred with securing any reliel’ hereunder and:or pursuani Lo a breach or threalened breach of this Section 9.

10, Notices. I'or purposcs of this Award Aprcoment, notices to the Company shall be deemed 1o have boen duly piven upon receipt of written
nolice by the Corporate Secrelary of CenterPoini Fnergy, Tne 1111 Touisiana, Houston, Texas 77002, or lo such other address as the Company may [umish o the
Participant.

Notices to the Participant shall be deemed effectively delivered or piven upon personal, electronie, or postal delivery of written notice to the Participant,
the place of Lmplovinent of the Participant, the address on record for the Participant at the human regources departmett of the Company, or such other address ag the
Participant herealler designales by wrilten nolice to the Company.

11. Sharcholder Rights. The Participant shall have no rnights ol a sharcholder with respect Lo the uniis of Common Siock subject Lo this Award
Agreement, unlegs and until the Participant iz repistered as the holder of such ghares of Common Stock.

12. Successors and Assigns. This Award Agreement shall bind and inure 1o the henelil ol and be enlorceable by the Participant, the Company and
their respective permitted successors and asgipns cxoopt as expressly prohibited hercin and in the Plan. Notwithstanding anvthing herein or in the Plan to the contrary,
the umits ol Common Slock are translerable by the Parlicipani 1o Tmmediate Family Members, Tmmediate Family Member trusis, and Immiediate Family Member
partnerships pursuant to Section 13 of the Plan.

13. No Fmployment Guaranteed. Nothing in this Award Agreement shall give the Parlicipant any righis o {or impose any obligations or)
continued Lmploviment by the Company or any Subsidiary, or any succcgsor thereto, nor shall it give such entitics any rights (or imposc any obligations) with regpoct
Lo continued perfommance ol dulies by the Participant.

14 Waiver. lailure of cither party to demand strict compliance with any of the terms or conditions hereof shall not be deemed a waiver of such
term or condilion, nor shall any waiver by either party of’ any right hereunder at any one Lime or more limes be deemed a waiver ol such right al any other lime or
times. No term or condition hercof shall be deemed to have been waived cxeept by written instrument.

13 Compliance with Section 4094, It is the intent of the Company and the Participant that the provisions of the Plan and this Award Agreement
comply with Section 4094

10
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and will be interpreled and adminisiered consistent therewith. Accordingly, {a) no adjustment o the R8T Award pursuani lo Seclion 14 of the Plan and (b) no
substitutions ol the benelits under this Award Agreement, in each case, shall be made in a manner that resulls in noncompliance with the requirements of” Seclion
402AL to the extent applicable,

16. Modification of Award Agreement. Any modification of this Award Apreement is subject to Scction 15 hercof and shall be binding only if
evidenced in writing and signed by an authorized representative of the Company.

17. Severability, It any provigion of this Award Agrecment iz becomes or 15 deemed to be invalid, illegal or unenforceable in any respect, the
validity, legalily and enforceabilily of the remaining provisions ol the Award Agreement shall not be aMected thereby.

11
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CENTERPOINT ENERGY, INC.
2022 T.ONG TERM INCENTIVE PLAN
PERIORMANCLE AWARD AGREEMLNT
FOR OFFICERS AND DIRECTOR EMPLOYEES
JANUARY 1, 20XX — DECEMBER 31, 28X PERI'ORMANCE CYCLLE

Pursuani Lo this Performance Award Agreement (the “Award Agreement”), CenterPoint Energy, Inc. (the “Company ™) hereby granis Lo <lirst_name:
=last name=, an cmploves of the Company, this Performance Asward (the “Award™) covering the target munber of ghares. <sharce awarded=. of Common Stock (the
“Targel Shares™) pursuant o the CenterPoint Energy, Inc. 2022 Tong Term Incentive Plan (the “TPlan™). The number of Target Shares shall be subjedt 1o adjustment
az provided in Section 14 of the Plan, conditioned upon the Company’s achicvement of the Porformanes Goals over the course of the 208X 20XX Performance
Cyele, and subject (o the lollowing lerms and condilions:

1 Relationship to the Plan. The Award ig subject to all of the tormns, conditions and provigions of the Plan in offect on the date hercof and
administrative interprelations thereunder, 1" any, adopied by the Commitiee. To the exient thal any provision ol this Award Agresment conllicts wilh the express lerms
of the Plan. it ig hereby acknowledged and agrecd that the termns of the Plan ghall control and, if nocessary, the applicable provisions of this Award Agrecment shall be
herehy deemed amended so as o carmy out the purpose and inleni of the Plan. Relerences 1o the Parlicipant herein also include the heirs or other legal representatives
ol the Parlicipand.

2. Definitions. Fxcept as delined herein, capitalized terms shall have the same meanings ascribed lo them under the Plan. For purposes of this
Award Aprecment:

“Achicvement Percentage” means the percentage ol achisvemeni detenmined by the Commitize afler the end ol the Perfonmance Cyele in accordance
with Scction 4 that reflects the cxtent to which the Company achicved the Performance Geals during the Performance Cyele.

“Clanse™ means the Participant's (a) pross neglipenee in the performance of hig or her dutics. (b) intentional and continued failure to perform his or her
dulies, (<) intentional engagement in conduct which is materially mjurious 1o the Company or its Subsidianes (monetarily or olherwise) or (d) conviclion ol’a
lelony or a misdemeanor involving moral lurpilude. For this purpose, an acl or Failure 10 acl on the part ol the Participani will be deemed “intentional™ only il
done or omitted to be done by the Participant not in pood faith and without reasonable belicf that his or hor action or omigsion wag in the best intercst of the
Company, and no acl or failure 10 act on the parl of the Participant will be deemed “intentional™ i il was due primanly Lo an error in judgment or negligence.

“Change in Control Clesing Date™ means Lhe dale a Change in Contral is consummated during the Perfonmance Cycle.

“Change in Control Payment Date™ means the following:

(a) It the Change in Control is a Section 409A Change in Control. then the Change in Control Payment Date shall be not later than the 70th
daw after the Change in Control Closing Date: and

(b If the Chanpe in Control iz a Non-Section 4094 Chanpe in Control. then the Change in Control Pavment Date shall be a date following
the last day ol the Performance Cycele bul no laler than March 13th of the calendar year following the calendar year in which occurs the lasi day ol the
Performance
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Cycle; provided, however, in the case ol the Participant’s death or Separalion [rom Service aller the Change in Conirol but prior o such date, all shares
nol previously paid shall be paid nol later than the 70th day alier the Participant’s Separation Irom Service date excepl as olherwise provided in Section

el

“Clovered Termination™ means a Scparation from Scrviee that ocours within two vears after the date upon which a Change in Control occurs and that

does nol result Irom any ol the lollowing:

(a) death;

by Digability;

(3] involuntary termination for Cange; or

{d)y resignation by the Participant, unless such resignation is 1or Good Reason.
“Disability™ means that the Participant is eligible (or and in receipl ol bene(iils under the Company’s Tong-lerm disability plan.
“Employment™ mecans cmplovment with the Company or any of ity Subsidiarics.

“Good Reason™ meang any one or more of the following cvenrs:

(a) a failure to maintain the Participant in the position. or a substantially cquivalont pogition, with the Company and:or a Subsidiary, ag the
case may be. which the Participant held immediately prior to the Change in Control:

by a sipnificant adverse chanpe in the authoritics. powers, functions. respongibilitics. dutics. or reporting structure which the Participant
held immediately prior o the Change in Contral,

() a sipnificant reduction in the Participant’s annual bage salary ag in effoct immediately prior to the date on which a Change in Control
DTS

{d)y a sinificant reduction in the Participants gualified retirement benelils, nongualified benelits and wellare benelits provided 1o the

Participant immediately prior to the date on which a Change in Comtrol occurs: provided. however, that a contemporancous diminution of or reduction
in qualified retirement benefits andior welfare benefits which s of gencral application and which uniformly and contemporancously reduces or
diminishes the beneliis ol all covered employees shall be imnored and not be considered a reduction in renmuneration for purposes ol this paragraph (d);

(=) a signilicant reduction in the Parlicipaniy overall compensalion opportunilies (as conlrasted with overall compensalion actually paid or
awarded) under a short-term incentive plan, a long-term incentive plan or other cquity plan (or in such substitute or altcrative plang) from that
providad to the Participant immediately prior to the date on which a Chanpe in Comtrol ocours;

() a change inthe location of the Participants principal place of emplovment with the Company by moere than 30 miles from the location
where
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the Parlicipant was principally employed immediaiely prior Lo the dale on which a Change in Caonirol oceurs; or

() a failure by the Company to provide directors and officers Hability insurance covering the Participant comparable to that provided 1o the
Participant immediately prior Lo the date on which a Change in Conirol oceurs;

provided, however, that no laler than 30 days aller leaming ol the aclion {or inaction) described herein as the basis for a tlenmination ol employment lor Good Reason,
the Participant shall advise the Company in writing that the action (or inaction) constitutes prounds for a termination of his or her Implovment for Good Reason. in
which cvent the Comnpany shall have 30 days (the “Cure Period™ to correct such action (or inaction). If such action (or inaction) i not corrected prior to the end of the
Cure Period, then the Parlicipant may terminale his ot her Employment with the Company lor Good Reason wilhin the 30-day period (ollowing the end ol the Cure
Period by piving written notice to the Company. If such action (or inaction) ig corrected betore the end of the Cure Period. then the Participant shall not be entitled to
terntinate his or her Employment for Good Reason as a result ol such action (or inaction).

“Non-Section H9A Change in Control” mcans a Change in Control that i not a Scction 409A Change in Control,
“Performance Cyele” means the period beginning on January 1, 20X and ending on Decemnber 31, 20003,

“Performance Goal” means the standards cstablished by the Committee for the Porformance Cyele to determinge in whole or in part the number of
Vosted Shares pursvant to Scction 4. which are specificd in a separate document provided with this Award Aprecment and mads a part hercof tor all purpaoses.

“Refirement” means a Separation from Service for any reagon other than by the Company for Cause or duc to death or Digability, (a) on or after the
altainment of age 35 and (b} wilh a sum ol age and vears ol Emplovment of 65 or grealer; preadded, however | that a Separation from Service will not gualily
as a “Retirtement”™ unless the following conditions are satisticd:

{a) the Participant provides (o the Company a comprehensive transition plan (or the Participani’s role and responsibilities and such plan is
approved and accepted by the Company in its sole dizcretion:

{b) the Participanl provides the Company al Teast three months” wrillen notice ol the Parlicipant’s Relirement or, il the Participant 15 a
Section 16 Otficer. reasonable advanes written notice (ag determined by the Commitrec) of the Participant® Retirement to the Chief Llumnan Resources
Officer; and

() If the Participant iz a Section 16 Otficer, the Committoc approves. in its gole discrction. the Participants Retirement under this Award

Aprecment prior to the Participant’s Separation from Sarvice.
“Sale of a Subsidiary™ means. with regpect 1o the Subsidiary for which the Participant is performing services at the time of the applicable cvent, the
occurrenee of any of the following events:
(a) A chanpe inthe ownership of such Subsidiary, as determined in accordance with Lrcasury Regulation § LAD9A-3(( () or
(b} A change in the ownership ol a substantial portion ol such Subsidiary s assets, as detenmined in accordance with Treasury Regulalion §

LAUOA3( X 5)(vid).
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IMthe Subsidiary 15 not a corporalion, the above referenced Treasury Regulalions may be applied by analogy in accordance with guidance 1ssued under Seclion
4094,

“Section 16 Officer™ means a Participant who s an “ollicer”™ within the meaning of’ S8ection 16 ol the Exchange Act as of the dale nolice ol the
Participani’s Retirement is provided 1o the Chiel’ Human Resources OiTicer.

“Section 4094 means Code Seclion 409A and the Treasury regulations and guidance issued thereunder.

“Section HWA Change in Control” means a Change in Comtrol that satisfics the requirements of a change in control for purposes of Code Scction
A02A () 2 AN ) and the Treasury regulations and guidance issued thereunder.

“separation from Service™ means a scparation from service with the Company or any of its Subsidiarics within the meaning of Lreasury Repulation §
1409 A-1(h) {or any successor regulalion).

“larget Shares” means the actual number of sharcs originally granted to the Participant ag specificd in this Award Agrecment.
“Vested Shares™ means the shares of Commeon Stock actually distributable to the Participant following the Participant’s satistaction of the vesting
provigions ol Seclion 5 and, il applicable, the determination by the Commiltee of the extent 1o which the Company has achieved the Performance Goals for the

Porformance Cyvele pursuant to Section 4.

3. Fstablishment of Award Account. The granl of Targel Shares pursuant 1o this Award Agreement shall be implemenied by a credit lo a

bookkeeping account maintained by the Company evidenecing the Participant™ unfunded and ungecured right to receive shares of Comumeon Stock of the Company.
which righl shall be subject Lo the lerms, conditions and restrictions sel forth in the Plan and o the [urther lenms, conditions and resirictions sel forth in this Award
Agrecment, Lxeept as otherwige provided in this Award Agreement, the Tarpet Shares of Common Stock credited to the Participant™s bookkeoping account may not be
gold, agsipned. transforred. pledped or otherwise cncumbered until the Participant hag been registered as a holder of sharcs of Common Stock on the records of the
Company as provided in Seclion 6 or 7 ol this Award Agreemenl.

4

4. Award Opportunity.

(a) Lxeept as otherwize provided in Scction 3(b)(ii) or Section 6, the Participant™ Vested Shares shall be the product of the number of larget
Shares and the Achievement Percentage thal is based upon the Commillees determination ol whether and (o whal extent the Perfonmance Goals have been
achicved during the Performance Cyvcle,

by No later than 60 dave after the close of the Performance Cvele, the Comunittes shall determine the extent to which cach Performanee Goal has
been achicved. If the Company has performed at or above the threshold level of achicvoment for a Performance Goal. the Achicvement Percentage shall be
between X% and X%. In no evenl shall the Achievemenl Percentage exceed X%, Tlpon compleling ils determination ol the Tevel al which the Performance
Goals have beon achicved. the Committes shall notity the Participant, in the form and manner ag determined by the Committee, of the number of Vested Shares
thal will be issued 1o the Participant pursuant 1o Section 3.
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5 Vesting of Shares.

(a) Unless carlier forfeited in accordance with Section 3(b)(1) or unless carlicr vested in accordanes with Scotion 3(b)(ii), Scotion 6(b), Scotion 6{c)
or Seclion 6{d), the Participant’s right lo receive shares pursuant 1o this Award Agreenmient, il"any, shall vest on the lasi day of the Performance Cyele (with the
number of shares, if any, based on the Commmitrec® detormination that cach Parformance Goal has been met (as provided in Scction 4)). As soon as
adminisiratively practicable, but in no event laier than 70 days, aller the close ol the Perlomance Cycele, the Commitles shall notily the Parlicipant as required
by Scetion 4 of the level at which the Performance Goals established for the Parformance Cyvele have been achieved.

{b) 1" the Parlicipant Separation [rom Service date oceurs prior 1o the close of the Performance Cyele and the occurrence ol a vesting evenl
degeribed in Section 6(b), 6{c), or &(d) (in connection with a Change in Comnrrol or a Sale of a Subsidiary), then the applicabls of the following clauses shall
apply with respect 1o the Targel Shares subject lo this Award Agreemen:

(i) Ligrfeiture of lintire Award . Lxeopt as otharwise provided under Scetion (b)(ii) or (b)iii). if the Participant® Emplovment is terminated
such thal the Participant has a Separation [fom Service by the Company or any ol its Subsidiaries or by the Parlicipant, then the Parlicipani’s righl io
receive any Larpet Shares shall be forfeited in its entivery ag of the date of such Scparation from Sarvice.

(ii) Death or Disability . If the Participant’s Lmplovment is torminated due to death or Disability, the Participant™ right to reccive the Larpet
Shares ghall vest on the date of such Separation from Service, The Participant’s right to reecive any additional sharcs pursuant to this Award Agroement
shall be lorleiled at such lime.

(i) Retliremeni . 17 the Participanis Fmployment 1% tenminaled due Lo Retirement, then the Award shall remain oulstanding and the
Participant shall be vested in the right to reccive the number of Vested Shares based upon the Committees detormination of achicvement of
Paformance Goalg ag provided in Scotion 4. provided . however | that if the Participant Retircment occurs before the first anniversary of the
beginning ol the Perlonmance Cycle, the number of” Vested Shares such Parlicipant shall enlilled o receive shall be pro-raled by mulliplying (x) the
number of Vested Shares the Participant would have otherwise reccived under this Soction 3{(b)iii) by (v) a fraction, the numerator of which is the
number of days elapsed in the Perommanee Cyele as of the dale of the Parlicipant’s S8eparation Irom Service and the denominator ol which is the 1otal
number of dave in the Performance Cyvcle.

(<) In accordance wilh the provisions ol this Section 3, the Vesled Shares shall be distributed as provided in Section 7 hereol
6. Change in Control.
(a) Assumnption or Substinntion . In the event of a Change in Control, the surviving, continuing, successor. or purchasing corporation or other

business enlily or parenl thereol] as the case may be (the “Acquiror™), may, without the Participant’s consenl, either assume or continue the Company’s rights
and obligations under this Award Agrecment or provide a substamtially cquivalent award in substitution for the shares subject to this Award.
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{b) Yesting Upon a Change in Contral . Nolwithsianding anything herein 1o the contrary and withoul regard Lo the Perfonmance Goals, 11(1) there is
a Change in Conlrol during the Performance Cycle and prior o the Padicipants Separation [fom Service {(other than a Separation from Service due Lo
Retirement) and (i) the Acquiror docs not agsume or continue this Award or provide a substantially cquivalent award in substitution for this Award pursuant to
Section 6{a), then upon the Change in Control Closing Dale, the Parlicipant’ right 1o receive the Target Shares shall vesl. Notwithstanding the loregoing, in the
cvent the Change in Control occurs after the Participant has had a Sceparation from Scrvice due to Retirement and such REctirement occurred betore the first
anniversary ol the beginning ol the Perlonmance Cyele, the Targed Shares such Parlicipant shall recetve under this Section 6(b) shall be pro-rated based on the
number of davs that clapsed in the Parformnance Cyvele ag of the date of the Participant’s Separation from Scrvice over the total number of davs in the
Porformance Cyvele.

(3] Vesting Lpon a Covered Termination . Notwithstanding anvthing hercin to the contrary and withowr repard to the Porformance Goals, if the
Participant experiences a Covered Termination during the Performance Cyele, then, upon the daie ol the Covered Tenminadion, the Parlicipant’s night Lo receive
the Target Sharcs shall west,

{d) ¥esling Upon the Sale ol a Subsidiary . Notwithslanding anything herein 1o the contrary and withoul regard to the Performance Goals, i7{1) a
Sale of a Subsidiary with regpect to the Participant oceurs during the Pertormance Cyvele and (ii) the Participant® ernployment with the Company and all
Subsidiaries (other than any entily thal ceases 10 be a Subsidiary as a resull of the Sale o a Subsidiary) ceases upon and in conneclion with such Sale ol"a
Subsidiary. then upon such Sale of a Subsidiary. the Participant™s right to receive the Target Shares shall vest in the proportion of the number of davs clapsed in
the Performance Cyvele ag of the date of the Sale of a Subsidiary by the total number of days in the Performance Cyvele, The Participant’s tight to reccive any
additional shares pursuant Lo this Award Agreement shall be lorleiled at such time.

(<) Distribulions Upon a Change in Conirol or Sale ol a Subsidiary . 11 the Parlicipani is entilled la a bene(il pursuant to 8cction 6(b ). 6(c), ot 6(d)
hercof, then this Award shall be sertled by the distriburion to the Participant of:

(1) shares ol Comimon Stock equal 1o the Target Shares (or such pro-rated amount as set lorth in S8ection 6(b) or 6(d), i"applicable); plis

{11} Dividend Fguivalents on such shares of Common Siock in the Torm of shares o Common Stock (roumded up to the neares) whole share)
for the period commencing at the beginning of the Parformance Cyvele and ending on the date immediately preceding the date of the distribtion,
In lieu of the loregoing distribulion in shares, the Commitise, inils sole discretion, may direct thal such disiribution be made to the Parlicipant in a lump cash

payvmetit squal to:

(x) the product of {(A) the Fair Market Value per share of Commeon Stock on the date immediately preceding the date of the distribution and
{13 the Larpet Shares (or such pro-rated amount ag sct forth in Scction 6(b) or 6(d). it applicable); plus

6% Dividend liquivalents on such shares of Common Stock for the period commencing at the beginning of the Paformance Cyele and
ending on the date immedialely preceding the daie ol the distnibulion.
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Such distribution, whether in the lform of shares of Common Stock or, il direcled by the Commilize, in cash, shall salisly the righls ol the Participand and the
abligations of the Company under this Award Agreement in full.

1)} Timing ol Disinbution .

(1) N dssemption or Subsiifutien . 10 the Participant is entitled 1o a benefil pursuant to Section 6(b). disiribulions shall be made in
accordance with Section 6(2) on the Change in Control Payment Date,

{11} Cevered Termination . 1 the Parlicipant is enlilled 10 a benelil pursuanl o Section 6{c) on account ol a Coversd Tenminalion,
distributions shall be made in accordance with Section 6(c) not later than the 7(th day atter the Participant’s Scparation from Scrvice date cxeopt ag
otherwise provided in Section 7).

(iil)  Sale of g Subsidiary . If the Participant is eititled to a benefit pursuant to Section 6(d). distributions shall be made in accordance with
Section 6(e) nol later than the 70th day afller the date the Sale ol a Subsidiary 15 consummated.

7. Distribution of Vested Shares.

(a) If the Participant right to reccive shares pursuant to this Award Aprcoment hag vosted pursuant to Section 5(a) or Soction S{(b)iii). a number
ol shares of Commaon Siock equal 1o the number ol Vested Shares shall be disiribuled no Taler than March 15th of the calendar year lollowing the calendar year
in which occurs the lagt day of the Performance Cyvele,

by If the Participant™s right to roceive sharcs pursuant to this Award Agreement hag vested pursuant to Seotion 5(b)(ii), a number of shares of
Comnon Stock cqual to the number of Vested Shares shall be distributed not later than the 70th dav after the Participant’s Scparation from Scrvice date except
as otherwise provided in Section T(e).

(<) With respect Lo any benelils payable hereunder upon the Participant Separation [fom Service (olher than a Separation (fom Service due Lo the
Participant’s death). if ag of the Participant™s Scparation from Scervice date. the Participant is a “specificd cmploves™ (within the meaning of Scction 409A(4)
{(2)X13)). then such benefits shall not be distributed unril the date thart is the carlier of (i) the second business dav following the end of the six-month pariod
commeneing on the Parlicipant's Separation [Tom Service date or (1) the Participant's date of deaih, il death oceurs duning such six-month period.

{d)y The Company shall have the right 1o withhold applicable taxes [rom any such distribution of Vested Shares or [rom other compensalion payable
1o the Participant at the time of such vesting and digtribution pursuant to Scction 11 of the Plan (but sulyject to compliance with the requirements of Scction
409A. if applicable).

() Upon distriation of the Vested Sharcs pursuant to this Scction 7. the Participant shall algo be entitled to reccive Dividend Liquivalents for the
Vested Shares [or the peniod aller the commencement ol the Performance Cyele bul prior lo the dale the Vested Shares are delivered Lo the Participand (in
accordance with the requirements of Scotion 4090 1o the extent applicable).
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8. Confidentiality. The Parlicipant agrees thal the lerms of this Award Agreement are conlidential and thal any disclosure 1o anyone lor any

purpase whatsoever (save and excepl disclosure to linancial institutions as parl of a Mimancial stalement, linancial, lax and legal advisors, or as reguired by law) by the
Participant or hig or her apents, repregentatives, heirs, children, spouse. cmplovees or spokespersons shall be a breach of this Award Agreement and the Company may
elect 1o revoke the granl made hereunder, seck damages. plus interest and reasonable allomeys® lees, and take any other law(ul aclions lo enloree this Award
Agrecment,

9 Participant Obligations .

{a) Conlidenliality . The Participant acknowledges thal in the course ol his or her employment with the Company, the Company agrees lo provide
1o the Participant Confidential Information regarding the Company and the Companv® busziness and has proviously provided the Participant other such
Confidential Information. Tn retum for this and oiher consideration, provided under this Award Agreement, the Parlicipant agrees thal he or she will nol, while
cmploved by the Company and thercafter. disclose or make available to any othor porson or emtity, or use for his own porsonal pain, any Confidential
Information. cxcept for such disclosures ag required in the patormance of hig or her dutics hercunder or ag may otherwise be required by law or lepal proccss
{in which case the Parlicipant shall notily the Company ol such legal or judicial proceeding by a non-govemmenial parly as soon as practicable lollowing his
receipt of notice of such a proceeding, and permit the Company to seck to protect its interests and information). Nothing in this Award Agreement, however,
limils or precludes Participant from making a good faith voluniary report, charge, complainl, or ¢lam Lo or providing truthful lestimony and documenis as
required by law or under oath pursuant to a subpocna. cowt order, or request by the Laual Employment Opportunity Cotnmission, the Mational Labor Relations
Board. the Occupational Safety and 1lcalth Administration. the Scowritics and Lxchanpe Commizsion or any other foderal. state, or local povernment apeney or
commission {“Govermnment Agencies™). Parlicipant lurther undersiands that this Award Agreement does nol limit Parlicipant’s abilily o communicale with any
Government Apenecics or othervwize participate in any investipation or procceding that mav be conducted by any Government Apency. including providing
documents or other information 1o the Govemmenl Agency, withoul notice to the Company. For purposes of this Award Agreement, © Confidesntial
Information ” shall mean any and all information, data and knowledge that has been crcated. discovered, developed or otherwise bocome known to the
Company or any of ite atfiliates or vontures or in which property rights have been agsigned or otherwise conveved to the Company or any of its affiliates or
venlures, which information, dala or knowledge has commercial value in the business in which the Company is engaged, excepl such infonmalion, dala or
knowledge ag is or becomes known to the public without violation of the terms of this Award Apreement, By way of illustration. but not litnitation,
Conlidential Infonmalion includes business lrade secrels, secrels concerming the Company™s plans and siralegies, nonpublic information conceming malerial
market opportunitics. tochnical trade scorcts, processes. formulas. know-how. improvements, discoverics. developments, designs, inventions, techniques,
marketing plans, manualg. records of rescarch, reports, memoranda. computar software. strategics, forecasts. now products. unpublished financial information,
projections, hcenses, prices, costs, and employes, customer and supplier lists or parls thereol:

The Participant acknowledges notice thal under the federal Delend Trade Secrels Act (DTS A), no individual may be held criminally or civilly liable
under federal or state trade scoret law for a trade scoret disclosure that complics with 18 ULS.C. §1833(b) such as a disclosure (i) made in confidence to a
federal. state. or local povearnment official, cither divectly or indircetly. or to an artorney and made solely for the purpose of reporting or investipating a
suspecled violalion ol law or (1) made in a complaint or other document liled in a lawswit or olher adjudicatory proceeding, i€ such Mling 15 made under
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seal. Also, imder the DTSA, an individual pursuing a legal claim lor retaliation by an employer for reporiing a suspecied violalion of the law may disclose a
trade secrel to hissher attomey and use iU in information in the court or adjudicatory proceeding il the individual Mes any document conlaining the trade secrel
under scal and docs not digclose the trade secret except to an order of the cowrt or adjudicator.

(b Return of Property . The Participant agrees that at the time of his or her Sepatation from Scrviee. he or she will deliver to the Company (and
will nod keep in his or her possession, recreate or deliver (o anyone else) all Conlidential Tnformation as well as all other devices, records, data, noles, reports,
proposals, lists, correspondence, specifications. drawings. blucprints, sketches. materials, cquipment, customer or client lists or information. or any other
documents or property (including all reproductions of the aforementioned items) belonging to the Company or any of its affiliates or ventures, repardless of
whelther such ilems were prepared by the Participani.

9] Non-Solicilalion and Non-Competition .

i) MNon-Solicitation . llor congideration provided under this Asvard Aprecment, including, bur not limited to the Company'’s agrecment to
provide the Parlicipant with Conlidential Infommation (as delined in Scclion %(a)) regarding the Company and the Company’s business, the Parlicipant
agrees that, while craploved by the Company and for one vear following his or her Separation from Sarviee. he or she shall not. without the prior
wrillen consent of the Company, directly or indirectly, (A) hire or induce, enlice or sohicil (or altempl 1o induce, entice or solicil) any employee ol the
Company or any of its affiliates or vonturcs to leave the emplovment of the Company or any of its affiliates or ventures or (13) solicit or attempt to
solicit the business of any customer or acquisition prospect of the Company or any of its affiliates or ventures with whom the Participant had any actual
contact while employed al the Company.

(i) Non-Competition . For consideration provided under this Award Agreement, including, but notl Timiled 1o the Company™ agreement lo
provide the Participant with Confidential Infortnation reparding the Company and the Company's buginess. the Participant aprecs that while cmploved
by the Company and for onc vear following a Separation from Scrvice he or she will not. withowr the prior written consent of the Company, acting
alone or in conjunction with olhers, either directly or indirectly, engage in any business that is in compelilion with the Company or accepl employmeni
with or render gerviees 1o such a business ag an officer. apent. emplovee. independent contractor or consultant. or otherwize engage in activitics that arc
n competition with the Company.

(ill)  fesiricted Areq . The restrictions comtained in this Scction 9(2) are limited to a 30-mile radivs around any geopraphical arca in which
the Company engages (o1 has delinite plans o engage) in operations or the marketing ol ils products or services al the tme ol the Parlicipant
Separation trom Service,

(iv)  Adimmesoia Participanis . If the Participant primarily resides and works for the Company in Minncgota when last cmploved with the
Company or any of its atfiliates. the post-cmplovment non-competition covenant sct forth in Scetion 9(¢)(1i) above shall not apply to the Participant.

() Restrictions Reasonable . The Participant acknowledgcs that the restrictive covenants under this Scetion 9. for which the Participant received
valuable consideration Irom the Company as provided in this Award Agreement, including, but not Timited 1o the Companys agreement Lo provide the
Participant with Confidential Information reparding
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the Company and the Company’s business are ancillary 1o otherwise enlorceable provisions ol this Award Agreement thal the consideration provided by the
Company gives rise lo the Company interest in restraning the Participant fom compeling and that the restrictive covenanls are designed 1o enforee the
Participant’s consideration or return promiscs under this Award Agrcement. Additionally. the Participant acknowledpes that these restrictive covenants contain
limilations as o Lime, geographical area, and scope ol aclivily 10 be resirained thal are reasonable and do nol impose a greater restrain than 15 necessary o
protect the poodwill or other lepitimate business interests of the Company, including, bur not limited to, the Companyis need to protect its Confidential
Inlormation.

() Violations . If the Participant violates any provigion of this Scotion 9, the Participant shall not be entitled to reccive any amounts that would
olherwise be payable 1o the Participant with respect Lo this Award, and such amounts shall be Torleiled. I the Participant violales any provision ol this S8eclion
9 after amounts under this Award have been paid or if the Company learns of the viclation after amounts under this Award have been paid, the Participant shall
repay Lo the Company the Common Shares {or the eguivalent value thereol delermined as ol the date ol the Company™ demand) or the cash received, as the
caze may be, within thirty (300 davs of receiving a demand from the Company for the repavment of the Award. Iurther, the Company hall be entitled 1o an
award of arterneys” foes incurred with sccuring any relicf hercunder and/or pursuant to a breach or thrcatened breach of this Soction 9

10, Notices. I'or purposcs of this Award Aprcoment, notices to the Company shall be deemed 1o have boen duly piven upon receipt of written
nolice by the Corporate Secrelary of CenterPoini Fnergy, Tne 1111 Touisiana, Houston, Texas 77002, or lo such other address as the Company may [umish o the
Participant.

Molices Lo the Parlicipant shall be deemed elTectively delivered or given upon personal, electronic, or postal delivery ol writlen notice to the Participan,
the place of Lmplovinent of the Participant, the address on record for the Participant at the human regources departmett of the Company, or such other address ag the
Participant herealler designales by wrilten nolice to the Company.

11. Shareholder Rights, The Participant shall have no rights of a sharcholder with respect to the Target Sharcs. unless and until the Participant is
registered as the holder of shares o’ Common Stock.

12. Successors and Assigns. This Award Agreement shall bind and inure 1o the henelil ol and be enlorceable by the Participant, the Company and
their respective permitted successors and asgipns cxoopt as expressly prohibited hercin and in the Plan. Notwithstanding anvthing herein or in the Plan to the contrary,
the Tarpet Sharcs are transferable by the Participant to lmmediate Family Members, bnmediate lamily Member trusts, and lmmediate lamily Member partnerships
pursuant o Section 13 ol the Plan.

13. No Fmployment Guaranteed. Nothing in this Award Agreement shall give the Parlicipant any righis o {or impose any obligations or)
continued Lmplovient by the Company or any Subsidiary or any succossor therato, nor shall it give such entities any rights (or impose any obligations) with regpoct
to continued porformance of dutics by the Participant.

14 Waiver. lailure of cither party to demand strict compliance with any of the terms or conditions hereof shall not be deemed a waiver of such

term or condilion, nor shall any waiver by either party of’ any right hereunder at any one Lime or more limes be deemed a waiver ol such right al any other lime or
times. No term or condition hercof shall be deemed to have been waived cxeept by written instrument.

=14)-
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15. Compliance with Section 409A. Tt s the intent of the Company and the Parlicipant thail the provisions ol the Plan and this Award Agreement
comply wilh Szction 409A and will be interpreted and adminisiered consistent therewith. Accordingly, (a) no adjusiment Lo the Award pursuant o Section 14 ol the
Plan and (b} no substitutions of the benefits under this Award Apreement. in cach cage. shall be made m a manner that results in noncompliance with the requiramernts
ol Section 4094, 1o the extent applicable,

16. Maodification of Award Agreement. Any modification ol this Award Agreement iy subject W0 Section 15 hereol and shall be binding only i’
cvidenced in writing and signed by an awthorized representative of the Company,

17. Severability. I any provision ol this Award Agreement 15, becomes or is deemed 1o be invalid, illegal or imenlorceable in any resped, the
validity, lepality and enforccability of the remaining provisions of the Award Agreement shall not be affected thereby:

-11-
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xhibit 1cc)(15)

CENTERPOINT ENERGY, INC.
2022 LONG TERM INCENTIVE PLAN
FORM OF RESTRICTED STOCUK TINIT AWARD AGRFEMENT
(with Performance Goals)

Pursuant to this Restricted Stock Unit Award Agrecment (CAward Agreement’™, CenterPoint Energy, Inc. (the “Company™) hereby prants to
firgt name <last name=, an emploves of the Company, on <award date™ (the “Award Date™). a restricted stock unit award of <shares awarded™ units of Comtnon
Stock ol the Company (the “RS8T7 Award™) pursuant o the C'enterPoint Encrgy, Tne. 2022 Long Term Incentive Plan (the “TPlan™), conditioned upon the Company’s
achicvement of the Porformanes Goals cstablished by the Committes and subject to the terms. conditions and restrictions described in the Plan and as follows:

1. Relationship to the Plan; Definitions. This RSU Award ig subject to all of the torms, conditions and provisions of the Plan in effoct on the dare
hereol and administrative inierprelations thereunder, 1" any, adapled by the Commiltee. Fxcepl as delined herein, capilalized lerms shall have the same meanings
aseribed to them under the Plan. To the extent that any provision ol this Award Agreement conllicls wilh the express tenms of the Plan, il is hereby acknowledged and
agrecd that the terms of the Plan shall control and, if necessary. the applicable provigions of this Award Agrcement shall be hereby decmed amended g0 as to carry out
the purpose and inient of the Plan. Relerences Lo the Parlicipani herein also include the heirs or other legal representatives of the Parlicipanl. For purposes ol this
Award Aprecment:

“Award Date” means the dale this RSTT Award 15 granied (o the Parlicipant as specilied in this Award Agreement.

“Cause” means the Parlicipant’s (a) gross negligence in the perfommance ol his or her duties, (b) inlentional and continued lailure o perform his or her
dutics, (o) intentional cngagement in conduct which iz materially injurious to the Company or its Subsidiarics (monetarily or otherwise) or (d) conviction of a folony or
a misdemeanor invalving moral lurpilude. For this purposs, an act or failure (o act on the part of the Parlicipant will be deemed “inlentional” only il done or omitied 1o
be done by the Participant nol in good fath and without reasonable beliel thal his or her action or omission was in the best inlerest ol the Company, and no acl or
failure to act on the part of the Participant will be decmed “intentional™ if it was duc primarily to an error in judgment or negligence.

“Change in Control Clesing Date™ means the date a Change in Control is consummated,
“Change in Control Payment Date” means the lollowing:

{a) IMthe Change in Conirol is a Section 4094 Change in Conirol, then the Change in Control Payment Date shall be noi Tater than the T0th
day after the Change in Control Closing Date; and

{b) 11" the Change in Conirol 15 a Non-Section 409A Change in Control, then the Change in Conirol Paymenl Dale shall be the Vesiing
Date(s) on which the units are paid under Section 3 hercof for the number of units indicated in Scotion 3 agswning continuous Emplovment by the
Participant as ol such Vesting Date(s); provided, however, in the case ol'the Parlicipant’s death or Separation from Service prior (o the Vesting Date(s),
all shares not previously
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paid shall be paid not laler than the 70ih day afler the Participant Termination Dale excepl as otherwise provided in Section 7.

“Clovered Termination™ means a Scparation from Scrviee that ocours within two vears after the date upon which a Change in Control occurs and that
does not result [Tom any of the lollowing:

{a) deaih;

by Digability;

(3] involuntary termination for Cange; or

(dy resignation by the Participant., unless such resipnation is for Good Reason,
“Disability™ means that the Participant is both eligible lor and in receipl ol benellis under the Company % long-lenm disabilily plan.
“Employment™ means employmeni with the Company or any ol ils Subsidiaries.

“Good Reason™ meang any one or more of the following cvenrs:

(a) a failure to maintain the Participant in the position. or a substantially cquivalont pogition, with the Company and:or a Subsidiary, ag the
case may be, which the Participant held immediately prior o the Change in Control;

by a sipnificant adverse chanpe in the authoritics. powers, functions. respongibilitics. dutics. or reporting structure which the Participant
held immediately prior o the Change in Contral,

{e) a signilicant reduction in the Parlicipants annual base salary as in elTect immediately prior Lo the date on which a Change in Control
oceurs

{d)y a sinificant reduction in the Participants gualified retirement benelils, nongualified benelits and wellare benelits provided 1o the

Participant immediately prior to the date on which a Change in Control occurs: provided. however, that a contemporancous diminution of or reduction
n gqualified retirentent beneliis and‘or wellare benelits which is ol general applicalion and which uniformly and contemporansously reduces or
diminighes the benefits of all covered emplovess shall be ignored and not be considered a reduction in remuneration for purposes of this paragraph (d),

(=) a signilicant reduction in the Parlicipaniy overall compensalion opportunilies (as conlrasted with overall compensalion actually paid or
awarded) under a short-term incentive plan, a long-term incontive plan or other cquity plan (or in such substitute or altcrative plang) from that
provided Lo the Parlicipant immedialely prior o the dale on which a Change in Control oceurs;

() a change inthe location of the Participants principal place of emplovment with the Company by moere than 30 miles from the location
where the Parlicipant was principally employed immediately prior (o the date on which a Change in Conirol oceurs; or
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() a [ailure by the Company Lo provide directors and oflicers Bability insurance covering the Parlicipant comparable (o that provided o the

Participant immediately prior Lo the date on which a Change in Conirol oceurs;
provided, however, that no laler than 30 days aller leaming ol the aclion {or inaction) described herein as the basis for a tlenmination ol employment (or Good Reason,
the Participant shall advise the Company in writing that the action (or inaction) constitutes prounds for a termination of his or her Implovment for Good Reason. in
which event the Company shall have 30 days (the “Cure Period”) 1o correct such action (or inaction). T such action {or inaction) is nol cormected prior lo the end ol the
Cure Period, then the Parlicipant may terminale his ot her Employment with the Company lor Good Reason wilhin the 30-day period (ollowing the end ol the Cure
Period by piving written notice to the Company. If such action (or inaction) ig corrected betore the end of the Cure Period. then the Participant shall not be entitled to
terntinate his or her Employment for Good Reason as a result ol such action (or inaction).

“MNon-Section A09A Change in Control™ means a Change in Control that is not a Seclion 409A Change in Control.

“Performance Goals™ means the standards established by the Committes to determing in whols or in part whether the units of Common Stock under
the REIT Award shall vest, which are specilied in a separate document provided with this Award Agreement and made a part hereol Tor all purposes.

“Sale of a Subsidiary™ means, wilh respect 1o the Subsidiary (ot which the Participant is performing services at the lime ol the applicable evend, the
occurrenes of any of the following events:

{a) A change in the ownership ol such Subsidiary, as delenmined in accordance with Treasury Regulation § 1.409A-3(0(5)v) or

(b} A change in the ownership of a subsiantial portion ol such Subsidiary s assets, as detenmined in accordance with Treasury Regulalion §

LAUSA-3(N 5 )(vil).
IMthe Subsidiary 15 nol a corporation, the above referenced Treasury Regulations may be applied by analogy in accordance with guidance issued umder Section 4094,
“Section 4094 means Code Seclion 409A and the Treasury regulations and guidance issued thereunder.

“Section HWA Change in Control” means a Change in Comtrol that satisfics the requirements of a change in control for purposes of Code Scction
A02A () 2 A) ) and the Treasury regulalions and guidance issued thereunder.

“Separation from Service” meuans a separation [fom service with the Company or any ol its Subsidiaries within the meaning of Treasury Regulation §
1L409A-1(h) (or any successor regulation).

“Termination Date” means the date of the Parlicipant’s Separation lrom Service.
“Vesting Date™ means one or more vesling dales as specilied in Section 3.

2, Listablishment of RSU Award Account. Lhe grant of units of Common Stock of the Company pursuant to this Award Apreement shall be
implenienied by a credil to a bookkeeping account maintained by the Company evidencing the acerual in favor ol the
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Participant of the unlunded and unsecured right o receive a corresponding number ol shares ol Commen Stock, which right shall be subject to the terms, conditions
and restrictions set [orth in the Plan and o the lurther tenms, conditions and restrictions set forth in this Award Agreement. Excepl as olherwise provided in Section 12
of thig Award Agreoment. the units of Common Stock credited to the Participant’s bookkeoping account may not be sold. agsigned, transferred. pledged or otherwise
encumbered unbil the Parlicipant has been registered as the holder of shares of Common Stock on the records o the Company, as provided in S8eclions 4, 3, 6, or T ol
thiz Award Agrocmet,

3. Vesting of RST Award. Unless carlier vesied or forleiled pursuant Lo this Section 3 or S8eclion 4 or 3 below, the Parlicipant’ right 1o receive
sharcs of Common Stock under this Award Apreement, if any. shall vost with regpect to the number of units and on the Vesting Dares) ag shown in the following

schedule, conditioned upon achievement ol the applicable Perlonmance Goals:

iy

sling_schedule

No later than 60 days after cach Vesting Date. the Committes shall determine the extent to which the applicable Performanee Goals have been achicved, Upon
completing ity determination ol the Tevel al which the Perlfomance (Goals have been achieved, the Commitlee shall notily the Participant, in the fonm and manner as
determined by the Commitree. of the number of shares of Commeon Stock (if any) under this Award Agrcement that will be igsued to the Participant pursuant to
Section 6. Fxcepl as provided in Sections 4 and 3 below, the Participant must be in continuous Employment during the period beginning on the Award Dale and
cnding on the Vesting Dare(s) in order for the units (ag indicated abowve) of the RSU Award to vest on such Westing Dares); otherwise. all unvested units shall be
forfeited as of the Participant’s “lermination Date,

1. Effect of Separation from Service; Timing of Distribution.

(a) Death or Digabilitv . Notwithstanding Scction 3 above, if the Participant’s ‘lermination Date occurs prior to (i) the final Viosting Date and (ii) the
occurrenee of a vesting event described in Seotion 3(b). 3(c). or 3(d) {in connection with a Change in Control or a Sale of a Subsidiary). and ig due to the
Participant’s deaih or Separation [Tom Service due o Disability, then, withoul regard Lo the Perlonmance Goals, the Participant shall vest in the right (o receive
the total number of unvested units of Commmeon Stock subject 1o this Award Agrecmet.

()] Timing of Distribution . If the Participant is entitled to a benefit pursuant to Scction 4(a) hercof due to the Paticipant’s death or Scparation
from Service due to Disability. then the numbar of shares of Comrmon Stock determined in accordance with the applicable provision of this Scetion 4 shall be
distributed nol later than the 70th day afler the Parlicipants Termination Dale excepl as oltherwise provided in Section 7.

3} Dividend Equivalenis . Topon the dade ol disiribution ol shares of Common Stock under this Scction 4, the Parlicipant shall also be enlitled to
reccive Dividend Lquivalents for the padod from the Award Date to the date such vested shares of Conunon Stock are distributed to the Participant {in
accordance with the requirements of Scotion 4090 1o the oxtent applicable).

R Change in C'onirol,

(a) Assurnption or Substinntion . In the event of a Change in Control, the surviving, continuing, successor. or purchasing corporation or other
business entity or parent thereof, ag the case mayv be (the "Acquiror™), may. withour the Participant’s
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consgenl, either assume or continue the Company™ rights and obligalions under this Award Agreemenl or provide a substantially equivalenl award in
substilution lor the units subject 1o this RET Award.

{b) Yesting Upon a Change in Control . Notwithstanding any provision ol this Award Agreement 1o the contrary and withoul regard o the
Porformance Goalg, if (i) there i3 a Change in Control and the Chanpe in Control Cloging Date occurs prior to the final Vesting Date and prior to the
Participants Separation from Service and () the Acquiror does nol assume or continue this RSU Award or provide a substantially equivaleni award in
substilution For this RS Award pursuant to Section 3(a), then, upon the Change in Conirol Closing Dale, the Parlicipant’s right lo receive the unvesied unils ol
Common Stock subject to this Award Apreement shall be fully vested.

() Yegtine Upon a Covered loarmination . Notwithstanding any provigion of this Award Aprecment to the contrary and without regard to the
Performance Goals, il the Parlicipant experiences a Covered Terminalion prior to the inal Vesling Dale, then, upon the date ol the Covered Termination, the
Participant’s right to receive any unvested units of Cotnnon Stock subject to this Award Aprecment shall be fully vested,

{d)y Vesting Tpon the Sale ol a Subsidiary . Notwithstanding any provision ol this Award Agreement Lo the contrary and withoul regard Lo the
Porformance Goals, if (i) there is a Sale of a Subsidiary with regpect 1o the Participant prior to the final Vesting Date and (ii) the Participant’s cmplovment with
the Company and all Subsidiaries (other than any enlity that ceases (o be a Subsidiary as a resull of the Sale of a Subsidiary) ceases upon and in connection
with such Sale of a Subsidiary. then upon such Sale of a Subsidiary, the Participant shall vest in the rdght to reccive a munber of the shares of Common Stock
{rounded up to the nearcst whole share) with regpect 1o the unvested portion of this RSU Award determined by multiplving (%) the total number of units of
Comman Stock covered by this RSU Award by (¥) a [raction, the numerator ol which is the number of’ days thal have elapsed fom the Award Date 1o the date
the Sale of a Subsidiary is consummated and the denominator of which iz the total number of dayvs from the Award Date until the final Vesting Date. and
subtracling any unils that vested prior (o the Sale of the Subsidiary. The Participant’s righl 1o receive any additional shares pursuant lo this Award Agreement
ghall be forfeited at such time.

(<) Distribulions Upon a Change in Conirol or Sale ol a Subsidiary . T the Parlici
hercof, then this RSU Award shall be settled by one or more distriburions to the Participant of:

anl s entilled Lo a benelil pursuant lo Section S(b), S{c), or 5(d)

i) ‘The number of units of Common Stock subject to this Award Aprcement not previously vested or forfeited pursuant to Scctions 3 or 4
above (or such pro-rated amount ag set forth in Section S(d), if applicable). plus

(ii) Dividend Lguivalents on such units of Commeoen Stock in the form of shares of Commeon Stock (rounded up to the nearcst whole share)
[or the period commencing on the Award Daie and ending on the date immedialely preceding the daie ol the distnibulion.

In licu of the forcgoing distribution in shares, the Cotunittes, in its gole disorction. may direct that such distriburion be made to the Participant in one or more
cash payments equal o

{x) The product of (A) the Fair Markel Value per share of Common Siock on the date immediately preceding the dale ol the disinibution and
(33 the number of unite of Common Stock subjoct to this Award Aprecment not
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previously vesied or lorleited pursuant o Sections 3 or 4 above (or such pro-raled amount as set forth in Section 3(d), il applicable), pirs

6% Dividend Lguivalents on such units of Commeon Stock for the period commencing on the Award Date and ending on the date
immedialely preceding the date ol the distribution.

Such distribution under this Section 5, whether in the form ol shares of’ Common Stock or, il directed by the Commiillee, in cash, shall salisly the righis ol the
Participant and the obligations of the Company under this Award Agreement in (ull.

1)} Timing ol Disinbution.

(1) N dssemption or Subsiifutien 10 the Participant is entitled 1o a benefil pursuant (o Section S(b). disiribulions shall be made in
accordance with Section 3(2) on the Change in Control Payment Date,

{11} Cevered Termination . 10 the Parlicipant is enlilled 10 a benelil pursuanl o Section S{e) on account ol a Covered Tenminalion,
distributions shall be made in accordance with Section 3(c) not later than the 70th day after the Participants lermination Date cxeept as otherwise
provided in Section 7.

(iil)  Sale of g Subsidiory . If the Participant is entitled to a benefit pursuant to Section 3(d). distributions shall be made in accordance with
Section 5{e) nol later than the 70th day afller the date the Sale ol a Subsidiary 15 consummated.

6. Payment of RSTT Award Tnder Scction 3. Tpon the vesting of the Parlicipani’s righl Lo receive a number ol the shares o’ Common Stock
pursuant to Scction 3 under this Award Aprcement, such shares of Common Stock will be distributed not Iater than the 70th day after the applicable Vesting Dare,
Morcover, upon the date of distribution of sharcs of Commeon Stock, the Participant shall also be entitled to reecive Dividend Lguivalents for the period commencing
on the Award Dale and ending on the date such vested shares of Comman Slock are distributed Lo the Parlicipant (in accordance with the requirements of” Seclion
409 AL to the extent applicable).

7. Delay of Distribution to Certain Participants. With regpect to any benefits payable hercunder upon the Pamu,lpa.m s Separation from Service
(other than a Separation from Service duc to the Participant’s death). if’ as of the Participant’s Termination Date, the Participant is a “specificd emplovee® (within the
meaning ol Seclion 409A(a)(2)B)). then such benelits shall nol be distribuied umlil the date thal is the earlier ol (a) the second business day lollowing the end of*the
six-month peried commeneing on the Participant’s Lermination Date or (b) the Participant’s date of death. if death occurs during such six-month period.

8 Confidentiality. The Participant aprecs that the torms of this Award Apreoment are confidential and that anv disclosure to anvone for anv
purpose whatsoover (save and except disclosure to fmancial institutions as part of a financial statement, financial. tax and lepal advisors. or ag required by law) by the
Participant or his or her agents, representalives, heirs, children, spouse, employvees or spokespersons shall be a breach of this Award Agreement and the Company may
clect to revoke the grant made hercunder, seck damapes, plug interest and reasonable attorneys” foes, and take any othor lawful actions to enforce this Award
Aureement.

9 Participant Obligations.
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{a) Conlidentiality . The Participant acknowledges thal in the course ol his or her employment with the Company, the Company agrees lo provide
o the Participant Conlidential Tnfommation regarding the Company and the Company% business and has previously provided the Participant oiher such
Confidential Information. In retumn for this and other consideration, provided under this Award Agreement, the Participant aprecs that he or she will not, while
employved by the Company and thercaller, disclose or make available 1o any olher person or enlity, or use lor his own personal gain, any Conlidential
Information. cxcept for such disclosures ag required in the patormance of hig or her dutics hercunder or ag may otherwise be required by law or lepal proccss
{in which case the Parlicipant shall notily the Company ol such legal or judicial proceeding by a non-govemmenial parly as soon as practicable lollowing his
receipl ol notice of such a proceeding, and permil the Company 1o seck Lo protect its interesis and information). Nothing in this Award Agreement, however,
limits or precludes Participant from making a good faith voluntary report, charge. complaint, or claimn to or providing truthful testimony and documents as
reguited by law or under vath pursuani 1o a subpoena, court order, or request by the Fgual Fmployment Opporiunity Commission, the National Tabor Relations
Board. the Occupational Safety and 1lcalth Administration. the Scowritics and Lxchanpe Commigsion or any other foderal. state, or local povernment apeney or
commission {“Govermnment Agencies™). Parlicipant lurther undersiands that this Award Agreement does nol limit Parlicipant’s abilily o communicale with any
Government Apenecises or otherwise participate in any investipation or proceeding that may be conducted by any Government Apency. including providing
docutnents or other information to the Government Apency. withowt notice to the Company. lior purposes of this Award Agrecment, * Confidential
Informarion ” shall mean any and all mlonmalion, data and knowledge thal has been crealed, discovered, developed or olherwise become known Lo the
Company or any of ite atfiliates or vontures or in which property rights have been agsigned or otherwise conveved to the Company or any of its affiliates or
venlures, which information, dala or knowledge has commercial value in the business in which the Company is engaged, excepl such infonmalion, dala or
knowledge ag is or becomes known to the public without violation of the terms of this Award Apreement, By way of illustration. but not litnitation,
Confidential Information includes business trade scorcts, secrets concarning the Company plans and strategics, nonpublic nformation concorning material
markel opporlunities, lechnical trade secrets, processes, fommulas, know-how, improvements, discoveries, developmenis, desions, inventions, lechnigues,
marketing plans, manualg. records of rescarch, reports, memoranda, computar software. strategics, forecasts. now products. unpublished financial information,
projections, hcenses, prices, costs, and employes, customer and supplier lists or parls thereol:

The Participant acknowledges notice that under the federal Detend Trade Seorcts Act (DISA). no individual mav be held criminally or eivilly liable
imder lederal or slale trade secret Taw lor a trade secrel disclosure that complies with 18 T0.8.C. §1833(b) such as a disclosure (i) made in conlidence 1o a
federal. state. or local povearnment official, cither divectly or indircetly. or to an artorney and made solely for the purpose of reporting or investipating a
suspecied violalion of law or (i) made in a complaint or other document liled in a lawswit or other adjudicatory proceeding, il such [1ling 1s made under seal.
Also. under the DTS AL an individual pursuing a legal claim for retaliation by an emplover for reporting a suspected violation of the law may disclose a trade
gecret to hissher attorney and use it in information in the cowrt or adjudicatory procecding if the individual files any document containing the trade seeret under
seal and does not disclose the trade secrel exeepl W an order of the court or adjudicator.

(b) Retum of Properly . The Participant agrees thal al the time ol his or her Separalion from Szrvice, he or she will deliver lo the Company {and
will not keop in hig or her posgession, recreare or deliver to anvone ¢lee) all Confidential Information as well ag all other devices. records, data, notes. reports,
proposals, lists, correspondence,

1937



SOAH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 48,62,80_CNP 2023 10-K
Page 379 of 410

speci eations, drawings, blueprinis, skelches, malerials, equipment, cuslomer or client lists or information, or any other documenis or properly {including all
reproductions of the alorementioned ilems) belonging Lo the Company or any ol its alTiliales or ventures, regardless of whether such ilems were prepared by
the Participant.

() Non-Solicitation and Mon-Competition.

{1 Nem-Selicitation . For consideration provided under this Award Agreemend, including, but not himited (o the Company s agreement o
provide the Participant with Confidemntial Information {as defined in Scetion 2(a)) regarding the Company and the Company’s business. the Participant
agrees lhal, while employed by the Conipany and lor one year [ollowing his or her Separation [rom Service, he or she shall not, withoul the prior
written consent of the Company, direcrly or indirectly. (i) hire or induce, entice or solicit (or attempt to induce. entice or golicit) any emploves of the
Company or any ol ils alliliates or venlures lo leave the emplovment of the Company or any ol 1ts alTiliales or venlures or {i1) solicit or allemipl 1o
solicit the business of any customer or acquisition prospect of the Company or any of its affiliates or ventures with whom the Participant had any actual
contact while cmploved at the Company,

(ii) Now-Competition . lor consideration provided under this Award Agreement. including, but not limited to the Company’s agrecment to
provide the Participant with Conlidential Information regarding the Company and the Company % business, the Parlicipant agrees thal while employed
by the Company and for once vear following a Separation from Scrvice he or she will not. withowr the prior written consent of the Company, acting
alone or in conjunction with others. cither directly or indirectly, enpage in any buginess that is in competition with the Company or accept cmplovinent
with or render services o such a business as an ollicer, agent, emplovee, independent contractor or consullant, or olherwise engage in activities that are
in competition with the Company,

(ill)  fesiricted Areq . The restrictions comtained in this Scotion 9(e) are limited to a 30-mile radivs around any geopraphical arca in which
the Company cnpages (or has definite plang to enpage) in operations or the marketing of ite products or sarvices ar the time of the Participant
Separation [Tom Service.

{iv) Minneseda Participants 10 the Participant primanly resides and works Tor the Company in Minnesola when last employved wilh the
Company or any of its atfiliates. the post-cmplovment non-competition covenant st forth in Scotion 9(2)(1i) above shall not apply to the Participant.

(d} Resiriclions Reasonable . The Participant dc.kmmledges that the resirictive covenants under this Section 9, lor which the Participani received
valuable consideration from the Company ag provided in thiz Award Agreement. including, but not limited to the (‘ompam agreement to provide the
Participant with Conlidential Information regarding the Company and the Company s business are ancillary Lo otherwise enlorceable provisions ol this Award
Agrecment that the consideration provided by the Company gives rise to the Company’s interest in restraining the Participant from competing, and that the
regtrictive covenants are desipned to enforcs the Participant® consideration or return promizes under this Award Apreement. Additionally. the Participant
acknowledues that these restrictive covenanls conlain imitalions as W lime, geographical area, and scope ol aclivily 1o be restrained that are reasonable and do
not impose a greater restraint than is necessary o protect the poodwill or other lepitimate business interests of the Company, including. but not limited to. the
Company’s need lo protect ils Conlidential Tnfonmalion.
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(=) Miolalions . II'the Parlicipani violales any provision ol this Scetion 9, the Participant shall not be enlitled to receive any amounts that would
olherwise be payable Lo the Parlicipant with respect to this RSTT Award, and such amounts shall be lorfziled. 1M the Parlicipand violates any provigion ol this
Section 9 after amnounts under this RSU Award have boen paid or if the Company learng of the violation atter amounts under this RSU Award have been paid,
the Participant shall repay 1o the Company the Commaon Shares (or the equivaleni value thereol determined as ol the dale of the Company s demand) or the
cash received, as the case may be. within thirty (309 davs of recciving a demand from the Company for the repayvment of the award. luther. the Company shall
be entitled Lo an award of atiomeys” [zes incurred with securing any reliel’ hereunder and:or pursuani Lo a breach or threalened breach of this Section 9.

10, Notices. I'or purposcs of this Award Aprcoment, notices to the Company shall be deemed 1o have boen duly piven upon receipt of written
nolice by the Corporate Secrelary of CentlerPoinl Fnergy, Tne., 1111 Towmsiana, Houston, Texas 77002, or (o such other address as the Company may (umish to the
Participant.

Notices to the Participant shall be deemed effectively delivered or piven upon personal, electronie, or postal delivery of written notice to the Participant,
the place of Lmplovinent of the Participant, the address on record for the Participant at the human regources departmett of the Company, or such other address ag the
Participant herealler designales by wrillen nolice o the Company.

11. Sharcholder Rights. The Participant shall have no rnights ol a sharcholder with respect Lo the uniis of Common Siock subject Lo this Award
Agreement, unlegs and until the Participant iz repistered as the holder of such ghares of Common Stock.

12. Successors and Assigns. This Award Agreement shall bind and inure 1o the benelil ol and be enlorceable by the Participant, the Company and
their respective permitted successors and asgipns cxoopt as expressly prohibited hercin and in the Plan. Notwithstanding anvthing herein or in the Plan to the contrary,
the umits ol Common Slock are translerable by the Parlicipani 1o Tmmediate Family Members, Tmmediate Family Member trusis, and Immiediate Family Member
partnerships pursuant to Section 13 of the Plan.

13. No Fmployment Guaranteed. Nothing in this Award Agreement shall give the Parlicipant any righis o {or impose any obligations or)
continued Lmploviment by the Company or any Subsidiary, or any succcgsor thereto, nor shall it give such entitics any rights (or imposc any obligations) with regpoct
Lo continued perfommance ol dulies by the Participant.

14 Waiver. lailure of cither party to demand strict compliance with any of the terms or conditions hereof shall not be deemed a waiver of such
term or condilion, nor shall any waiver by either party of’ any right hereunder at any one Lime or more limes be deemed a waiver ol such right al any other lime or
times. No term or condition hercof shall be deemed to have been waived cxeept by written instrument.

13, Compliance with Section 4094, It is the intent of the Company and the Participant that the provisions of the Plan and this Award Agreement
comply with Seetion 4094 and will be interpreted and administered consistent therewith, Accordingly, (a) no adjustment to the RSU Award pursuant to Scetion 14 of
the Plan and (b) no subsiitulions of the benelils under this Award Agreemient, in each case, shall be made in a manner thal resulls in noncompliance with the
requircments of Scetion 4094, to the extent applicable,

16. Maodification of Award Agreement. Any modification of this Award Apreement is subject to Scction 15 hercof and shall be binding only if
cvidenced in writing and signed by an awthorized representative of the Company,
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17. Severability. I any provision ol this Award Agreement s, becomes or 15 deemed 1o be invalid, illegal or imenlorceable in any resped, the
validity, legalily and enforceabilily of the remaining provisions ol the Award Agreement shall not be alMected thereby.

10
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LExhibii 21.1

STGNTFTCANT SUBSTDTARIES OF CENTERPOTNT ENERGY, TNC.

The lollowing subsidianes sre decmed “strmificant subsidiarnes™ pursuant w llem 5010061121 ol Beguladon 8-k

L tliy Leldmg, LLC, @ Delaware lumiled Babilily company and @ direet wholly-owned subsidiary of CenlerPoml Lnergy, lue.

CenlerPoml Unergy Llouslon Lleclne, LLC, 8 Texas lmiled labilily company sud an mdireal wholly-ovwned subsidiany of CenterPoinl Loeryey, Ine.

CenlerPoml Lnergy Resources Corp., 8 Delaware corporation and an mdireat wholly-owned subsidiary of CenlerPoinl Lneney, Lne.

CenterTeint Enerpy Tnvestment hManagement, Tne., a Telaware corperarion and an indirect wholly-cewned subsidiany of CenterPeint Enerpy, Tne.

Wectren Affiliared Tiliriez, Tne. an Tndiana corperarion and an indirect whollyv-raned subsidiarne of CenrerPainr FEnergy, The.

Weerren LT an Tndiana Timited liakility company and a whallyv-cwned subsidiary of Vectren Aftiliated Tiliriez, Tne..

Weerren Thility Heldings T.1.C, an Tndiana limired liakility com pany and a wholly-cewned subsidiary of Vectran T.T.0

Searrthern Tndiana Gas and Flectric Cempany, an Tndiana corperation and a whellv-owned subzidian of Veerren Tiility Helding= T.1.0 {deing Tnziness as Veerren Fnergy Tlelivery of Tndiana, Tne. )
Loy ana Gy Company, e, an lndiang corperalion and g wholly-owned subsidiary of CenterPoinl Lnergy Resources Corp.

Yeelren Unergy Delivery of Olao, LLC, an Obue lmaed Dabiliy campany and g wholly-owned subsidiary of CenerPoin, Fnergy Besourees Corp.

1) Pursuant to Lem 016121y of Begulaton S-K, reglsirant by amided te nanes of subsidianes, which considered in e sggregate as o single subsidiary, would not comsulule @ “sigmfiean
subsidiary™ (az defined under Rule 1-020w1 of Regulation 5-37 as of December 31, 2022,
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LExhibii 21.2

STGNTRTCANT SUBSTDTARTES OF CENTERPOTNT ENERGY RESOURCES CORT.
The lollowing subsidianes sre decmed “strmificant subsidiarnes™ pursuant w llem 5010061121 ol Beguladon 8-k

Lonelianig Gy Comparny, lne., an Indians eorporation and o wholly-ovned subsidiary of CenterPoin Bnergy Resourees Corp.

Yeelren Unergy Delivery of Olao, LLC, an Obue lmaed Dabiliy campany and g wholly-owned subsidiary of CenerPoin, Fnergy Besourees Corp.

1) Pursuant to Lem 016121y of Begulaton S-K, reglsirant by amided te nanes of subsidianes, which considered in e sggregate as o single subsidiary, would not comsulule @ “sigmfiean
subsidiary™ (az defined under Rule 1-020w1 of Regulation 5-37 as of December 31, 2022,
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Fxhibit 23.1.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consenl 1o the incorporalion by reference in Registralion Statement Nos. 333-272023 and 333-266392 on Form 8-3; Registration Stalement Nos. 333-264489,
333-238800. 333-203201, 333-179310, 333-173660, 333-149757. 333-101202. 333-115976. 333-159586, and 333- 105773 on liorm 8- 8 Post-Lffective Amendment
No. 1 to Begistration Statoment Nos, 333-32413-99, 333-49333-99, 333-38188-99, 333-60260-99 and 333-98271-99 on liorm 8-8; and Post-Lffective Amendment No.
5 to Registration Statement No, 333-11329-99 on lorm 8-8 of our reports dated l"cbmar_v 20. 2024, relating to the consolidated financial statoments of CenterPoint
Linerpy, Ine. and subsidiarics (the “Company™ and the offectivencss of the Company's internal control over financial reporting appearing in this Annual Report on
liorm 10-K of CenterPoint Lnergy, Ine, for the vear ended December 31, 2023,

Aef DELCHT L & POUCHE LLP

Houston, Texas
Lichruary 200 2024
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Fxhihit 23.1.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FLIZM
We congetnt to the incorporation by reference in Repistration Statement Mo, 333-272025-02 on orm 8-3 of our report dated Licbruary 20, 2024, relating 1o the
consolidated financial statements of CenterPoint Lncrpy Houston Llectric, LLC and subsidiarics appearing in this Anmual Report on Form 10-K of CenterPoint Lincrpy
Houston Flectne, TT.C for the year ended December 31, 2023,

Aef DELCHT L & POUCHE LLP

Ilowston, lexas
Lichruary 200 2024
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Fxhibit 23.1.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FLZM
We consent 1o the incorporation by relerence in Registration Statement No. 333-272023-01 on Form 8-3 ol our reporl dated February 20, 2024, relaling 1o the
consalidaled lnancial stalemenis of CenterPoinl Energy Resources Corp. and subsidiaries appeaning in this Annual Report on Fonm 10-K of CenierPoint Fnergy
Resources Corp. for the year ended December 31, 2023,
A DELOITTE & TOUCHELLP

Ilowston, lexas
February 20, 2024
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Lixtubi 31.1.1

CERTIFTCATIONS
T. Tazaon T Wellz, certity that:
1. 1 hiave reviewed Uy anmual reporl on lerm 10-K of CenlerPounl Linergy, lue.;
2. Dhagged on 1y knowledge, Uis reporl dows nol eonain any uniroe stalement of @ malenal Gacl o omil w state o matenial fael necessary 10 make Lhe slalements made, m lehl of the

circumstances under which such statementz were made, not mizleading with rezapect o the pericd coverad bw thiz repat;

3. DBased onmy hnewledge, due Mmenetal statenents, and olber Mneneial mlonnalbien meluded oot reporl, farly present mall malerial respects e Mmaneta] eondidon, resulls of
aperaticnz and cazh flaws of the registrant a2 of, and for, the pericds presenred in this reparr;

4. The regizrrant’s other certifying officeris) and T are respansible for eatallizhing and mairtaining disclesure controls and precedures (as defined in Exchanpe Act Tirles 13a-1 5(ed

and 15d-150e " and mlernal conlrol over fnametsl reporting 1as delined m Bachanes Acl Roles 133-1500 and 154-15 0 lor the registrant and bave

(a) Teaigned such discloaure contralz and procedhires, or cansed =uch disclosure controlz and procedires to be designed under anr supervision, to ensure that material infarmation relating ta
Lhe reg pirant, ncluding 1ls consolidaled subsidiares, 1s made known Lo us by otbers within those enliles, parbeularly during duwe penod in which tis report 1s being propared,

1Y Designed such miemusl conrol over Qnaneisl reporling, or caused such mlemal conrol over Mnaneta] reporling o be designed under our supervisian, o provide reasonable sssurance
regarding the reliabiling of financial reperting and the prepararion of financial ztatements for exrernal purposes in accordance with penerally accepted acconnting principles;

1Y Lvaluated the olffecuveness of the registranty diselosurs controls and procedurcs and presenwed in Uns reporl our conclusons aboul e eflectiveness of the dselonre conirals and
precediures, az of the end of the pericd coverad by thiz repent. bared on such evahiaricn; and

() Trizelased in thiz repart any change in the regiztant® inrernal contrel over financial reparting thar ccowrred diring the repiztrant’s most. recenr fiseal quarrer (the repistrant’ fowth fiscal
» ol an anmoal report) duad by malenally alleeled, or s reasenably likely 1o maenally allccl, the regsinant’s ermal conral ever Ananctal reporling; and

quiarter 1 Lhe e

5. The regrsrant’s alber corlifving ollieer(sY and 1 have diselosed, based on o mosl recent evaluation of milemal conlrol over [manctal reporing, 1o e regsinml’s uditons and Lhe
guidil commmitles of twe reglstranty bourd of directons (or pemsons perlorming e equivalen, Qunetions )

a) Al stmlieant delleteneles and maleral wenknwesses mLhe design or eperalion of milermul control over [nenedal reporting which are reasombly lbely 1o adyemsely alloel the regisian’s
ahility ta record, procezs, mummarize and report financial infarmation; and

(hy Any frand, whether ar not material, that involves management or other emplavees wha have a significant rele in the regiztrant’s internal control over financial reporting.

Taate: Fehmuary 20, 2024

S TARON TWERILTLA
Tascn T Wells
President and Chiel Eaveudy e Gllicer
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Lixtnba 51.1.2

CERTIFTCATIONS
T. Tynnae K. Wilzan, certity that:
1. 1 b e reviewed dus sumoal repert on Porm 10-K of CenlerPom Unergy Housten Eleene, LLC;
2. Dased on 1y knowledge, tis reporl does nol conlain sy unlroe slalemment of @ material feel or omil o stale o material el neesssary 1o mabee e slatements made, m light of the

circumstances under which such statementz were made, not mizleading with rezapect o the pericd coverad bw thiz repat;

A Bazed an my knowledze, the financial starements, and other financial informarion inchided in this repert, fairly prezent in all material rezpect the financial conditicn, results of
aperalons and cash llows of e regisirant as of, and lor, the peniods presented in ot report;

4. The repiztrant’s ather cerrifying officernz) and T are rezpanzille for extablizhing and maintaining dizelesire contrals and procediwes (as defined in Exchange Aer Rules 13a-1 5(ed
and 15d-150e " and mlernal conlrol over fnametsl reporting 1as delined m Bachanes Acl Roles 133-1500 and 154-15 0 lor the registrant and bave

€] Dhestned such disclosure controls and procedures, or caused such diselosure conrals und procedures 1o be designed under our superyision, o esure el malenal mlommation
relating ta the regiztrant, inchiding its corzalidared subsidiaries. iz made knesan to 1z by ethers within theee enrities, partiailarly diring the pericad in which thiz report. iz heing
prepured;

i Tresigned sueh internal control aver financial reperting, or cured such internal contrel over financial reporting to be dezipned wnder our supervizicn, to provide reasonaldle
wssuranes Degardimy the reliabiliy of Qmsnelsl reporing and e proparstion of [namedsl stalanents for estemal purposes mosccordance with generally aceepled aceounling
principles;

iz Fvaluared the effectivenesz of the repistrant’= disclosire contralz and procedires and prezented in this repart o conchizions abour the etfectivenesz of the disclosire canrralz and
pracedures, as of U end of the peniod covered by Uns reporl based onsuch evaluation; and

(G Thisclesed in this repart any change in the regizrrant’s intermal centrel over financial reparting thar ceeurred during the repistrant’> mest recenr fizeal quarter (the regizrrant® foth
[iseul quarter m the cage ol an amual report) el bas matenally allected, or 1s roasenably lihely 1o maenally allecl, the regisirant’s milermal conral aver Qoaneial reporting; and

5. The regisiranly otwr cerlifying oflicer?sd and 1 bave dielosed, based onour most recent wealualion of miemal control over fsneisl reporling, o e regisiran’s audions and L

andit committee of the regiztrants hoard of directars (or parsenz performing the equivalent funcrions’:

() All sigmlcanl delleleneies and malenal weaknesses nthe design or aperston of mlermesl conrel over (oancial reporloy which are reasonably bhely o sdvemsely allocl the
repistrant’s alility ro recerd, process, summarize and repent. financial infarmation: and

i Any frand whether ar not marerial, that invalves management or other emplovees who have asipnificant role in the registrant’s intermal centrel over financial reporting,.

Tate: Febmary 200, 2024

Fof LYDIALL K, WILEON
Tannae K. Wilsen

Tresident and Chief Execirive Officer
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Lixtnbi 31.1.3

CERTIFTCATIONS
T. Darin M. Carrell, certity thar:
1. L b mev teweed s sanmoal reporl on lonn 10-K of CenlerPoinl Lnergy Resources Corp,
2. Dhagged on 1y knowledge, Uis reporl dows nol eonain any uniroe stalement of @ malenal Gacl o omil w state o matenial fael necessary 10 make Lhe slalements made, m lehl of the

circumstances under which such statementz were made, not mizleading with rezapect o the pericd coverad bw thiz repat;

3. DBased onmy hnewledge, due Mmenetal statenents, and olber Mneneial mlonnalbien meluded oot reporl, farly present mall malerial respects e Mmaneta] eondidon, resulls of
aperaticnz and cazh flaws of the registrant a2 of, and for, the pericds presenred in this reparr;

4. The repistrant's ather certifying officer(s’ and T are rezponzikle for esraldishing and maintaining disclosire cantrols and procedires (as defined in Exchanpe Act Rules |3a-1 508
and 15d-150e " and mlernal conlrol over fnametsl reporting 1as delined m Bachanes Acl Roles 133-1500 and 154-15 0 lor the registrant and bave

(Y] Trezipned such discleaure contrels and precedures, or cazed aueh dizelomre controlz and procedires ro be dezigned under car supervizicn, fo enmure that marerial informarion
relaling Lo the registrant, e luding ils consolidated subsidiares, is made known Lo us by otbers within those entides, paricolarly during tue period in which Uis reporl 1s being
prepared;

i Tresigned sueh internal control aver financial reperting, or cured such internal contrel over financial reporting to be dezipned wnder our supervizicn, to provide reasonaldle
wssuranes Degardimy the reliabiliy of Qmsnelsl reporing and e proparstion of [namedsl stalanents for estemal purposes mosccordance with generally aceepled aceounling
prineiples,

1£] Livaluated the elleclveness of twe rogisirant’s diselosure conirols and procedures wnd presented mdns reporl our eonelusions aboul te ellectveness of tie diselonre contraly and

procedires. az of the end of the pericd covered by this repot based an 21ch evaluation: and

(G Trizclezed in thiz report any change in the repistrant’s internal canrral over financial reparting that ocerred diring the repiztrant's mesr recent fiscal quater (the registrant's fowrth
[iseul quarter m the eage ol an annual report) el bas malenally allected, or 1s reasonably bkely w matenally alleel, b registrant’y inwemal conlrol over lnanelal reporting; und

A The repizrrants other cerritving officerizt and T have disclosed based vn o mesr recent. evaluation of internal contral aver tfinancial reparting, te the regiztrant's anditers and the
gudil commities ol Lhe regisirant's bourd of direelars Lo persons perlorming e equivalent Dunetions )

() All sigmlcanl delleleneies and malenal weaknesses nthe design or aperston of mlermesl conrel over (oancial reporloy which are reasonably bhely o sdvemsely allocl the
registrants ahilify to recard procezs, summarize and report financial infarmatiar; and

i Any frand whether ar net marerial, that invelves management or other employees whe have asipnificant role in the registrant’s internal central over financial repeting.
Dale: Liebruane 20, 2024
faf DARID M. CARROLL

Darin b, Carrall
President and Cluel Lxeoeulive Clleer
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Lixtubi 31,21

CERTIFTCATIONS
T. Christepher AL Faster, certify that:
1. 1 hiave reviewed Uy anmual reporl on lerm 10-K of CenlerPounl Linergy, lue.;
2. Dhagged on 1y knowledge, Uis reporl dows nol eonain any uniroe stalement of @ malenal Gacl o omil w state o matenial fael necessary 10 make Lhe slalements made, m lehl of the

circumstances under which such statementz were made, not mizleading with rezapect o the pericd coverad bw thiz repat;

3. DBased onmy hnewledge, due Mmenetal statenents, and olber Mneneial mlonnalbien meluded oot reporl, farly present mall malerial respects e Mmaneta] eondidon, resulls of
aperaticnz and cazh flaws of the registrant a2 of, and for, the pericds presenred in this reparr;

4. The regizrrant’s other certifying officeris) and T are respansible for eatallizhing and mairtaining disclesure controls and precedures (as defined in Exchanpe Act Tirles 13a-1 5(ed

and 15d-150e " and mlernal conlrol over fnametsl reporting 1as delined m Bachanes Acl Roles 133-1500 and 154-15 0 lor the registrant and bave

(a) Teaigned such discloaure contralz and procedhires, or cansed =uch disclosure controlz and procedires to be designed under anr supervision, to ensure that material infarmation relating ta
Lhe reg pirant, ncluding 1ls consolidaled subsidiares, 1s made known Lo us by otbers within those enliles, parbeularly during duwe penod in which tis report 1s being propared,

1Y Designed such miemusl conrol over Qnaneisl reporling, or caused such mlemal conrol over Mnaneta] reporling o be designed under our supervisian, o provide reasonable sssurance
regarding the reliabiling of financial reperting and the prepararion of financial ztatements for exrernal purposes in accordance with penerally accepted acconnting principles;

1Y Lvaluated the olffecuveness of the registranty diselosurs controls and procedurcs and presenwed in Uns reporl our conclusons aboul e eflectiveness of the dselonre conirals and
precediures, az of the end of the pericd coverad by thiz repent. bared on such evahiaricn; and

() Trizelased in thiz repart any change in the regiztant® inrernal contrel over financial reparting thar ccowrred diring the repiztrant’s most. recenr fiseal quarrer (the repistrant’ fowth fiscal
» ol an anmoal report) duad by malenally alleeled, or s reasenably likely 1o maenally allccl, the regsinant’s ermal conral ever Ananctal reporling; and

quiarter 1 Lhe e

5. The regrsrant’s alber corlifving ollieer(sY and 1 have diselosed, based on o mosl recent evaluation of milemal conlrol over [manctal reporing, 1o e regsinml’s uditons and Lhe
guidil commmitles of twe reglstranty bourd of directons (or pemsons perlorming e equivalen, Qunetions )

a) Al stmlieant delleteneles and maleral wenknwesses mLhe design or eperalion of milermul control over [nenedal reporting which are reasombly lbely 1o adyemsely alloel the regisian’s
ahility ta record, procezs, mummarize and report financial infarmation; and

(hy Any frand, whether ar not material, that involves management or other emplavees wha have a significant rele in the regiztrant’s internal control over financial reporting.

Taate: Fehmuary 20, 2024

CHRISTOPHER A FOSTER
Christepher A Foster

Lixeeulive Viee President and Chiel Finusneial OUficer
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Lixtnbil 31.2.2
CERTIFTCATIONS
T. Christepher AL Faster, certify that:
1. 1 b e reviewed dus sumoal repert on Porm 10-K of CenlerPom Unergy Housten Eleene, LLC;
2. Dased on 1y knowledge, tis reporl does nol conlain sy unlroe slalemment of @ material feel or omil o stale o material el neesssary 1o mabee e slatements made, m light of the

circumstances under which such statementz were made, not mizleading with rezapect o the pericd coverad bw thiz repat;

A Bazed an my knowledze, the financial starements, and other financial informarion inchided in this repert, fairly prezent in all material rezpect the financial conditicn, results of
aperalons and cash llows of e regisirant as of, and lor, the peniods presented in ot report;

4. The repiztrant’s ather cerrifying officernz) and T are rezpanzille for extablizhing and maintaining dizelesire contrals and procediwes (as defined in Exchange Aer Rules 13a-1 5(ed
and 15d-150e " and mlernal conlrol over fnametsl reporting 1as delined m Bachanes Acl Roles 133-1500 and 154-15 0 lor the registrant and bave

€] Dhestned such disclosure controls and procedures, or caused such diselosure conrals und procedures 1o be designed under our superyision, o esure el malenal mlommation
relating ta the regiztrant, inchiding its corzalidared subsidiaries. iz made knesan to 1z by ethers within theee enrities, partiailarly diring the pericad in which thiz report. iz heing
prepured;

i Tresigned sueh internal control aver financial reperting, or cured such internal contrel over financial reporting to be dezipned wnder our supervizicn, to provide reasonaldle

wssuranes Degardimy the reliabiliy of Qmsnelsl reporing and e proparstion of [namedsl stalanents for estemal purposes mosccordance with generally aceepled aceounling
principles;

iz Fvaluared the effectivenesz of the repistrant’= disclosire contralz and procedires and prezented in this repart o conchizions abour the etfectivenesz of the disclosire canrralz and
pracedures, as of U end of the peniod covered by Uns reporl based onsuch evaluation; and

(G Thisclesed in this repart any change in the regizrrant’s intermal centrel over financial reparting thar ceeurred during the repistrant’> mest recenr fizeal quarter (the regizrrant® foth
[iseul quarter m the cage ol an amual report) el bas matenally allected, or 1s roasenably lihely 1o maenally allecl, the regisirant’s milermal conral aver Qoaneial reporting; and

5. The regisiranly otwr cerlifying oflicer?sd and 1 bave dielosed, based onour most recent wealualion of miemal control over fsneisl reporling, o e regisiran’s audions and L

andit committee of the regiztrants hoard of directars (or parsenz performing the equivalent funcrions’:

() All sigmlcanl delleleneies and malenal weaknesses nthe design or aperston of mlermesl conrel over (oancial reporloy which are reasonably bhely o sdvemsely allocl the
repistrant’s alility ro recerd, process, summarize and repent. financial infarmation: and

i Any frand whether ar not marerial, that invalves management or other emplovees who have asipnificant role in the registrant’s intermal centrel over financial reporting,.

Tate: Febmary 200, 2024

CLLBLSLOPLIER AL LOSTLHR
Christepher A Foster

Fxeantive Vice Prezident and Chief Financial Officer
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Lixtnbil 31.2.3
CERTIFTCATIONS
T. Christepher AL Faster, certify that:
1. L b mev teweed s sanmoal reporl on lonn 10-K of CenlerPoinl Lnergy Resources Corp,
2. Dhagged on 1y knowledge, Uis reporl dows nol eonain any uniroe stalement of @ malenal Gacl o omil w state o matenial fael necessary 10 make Lhe slalements made, m lehl of the
circumstances under which such statementz were made, not mizleading with rezapect o the pericd coverad bw thiz repat;
3. DBased onmy hnewledge, due Mmenetal statenents, and olber Mneneial mlonnalbien meluded oot reporl, farly present mall malerial respects e Mmaneta] eondidon, resulls of

aperaticnz and cazh flaws of the registrant a2 of, and for, the pericds presenred in this reparr;

4. The repistrant's ather certifying officer(s’ and T are rezponzikle for esraldishing and maintaining disclosire cantrols and procedires (as defined in Exchanpe Act Rules |3a-1 508
and 15d-150e " and mlernal conlrol over fnametsl reporting 1as delined m Bachanes Acl Roles 133-1500 and 154-15 0 lor the registrant and bave

(Y] Trezipned such discleaure contrels and precedures, or cazed aueh dizelomre controlz and procedires ro be dezigned under car supervizicn, fo enmure that marerial informarion
relaling Lo the registrant, e luding ils consolidated subsidiares, is made known Lo us by otbers within those entides, paricolarly during tue period in which Uis reporl 1s being
prepared;

i Tresigned sueh internal control aver financial reperting, or cured such internal contrel over financial reporting to be dezipned wnder our supervizicn, to provide reasonaldle
wssurdries Tvgarding e reliabiliy of Oosnetsl reporing sod e preparsien of [neneial slalvnents for exlemal purposes o aveordanes with generally aveepled avcounling
prineiples,

1£] Livaluated the elleclveness of twe rogisirant’s diselosure conirols and procedures wnd presented mdns reporl our eonelusions aboul te ellectveness of tie diselonre contraly and

procedires. az of the end of the pericd covered by this repot based an 21ch evaluation: and

(G Trizclezed in thiz report any change in the repistrant’s internal canrral over financial reparting that ocerred diring the repiztrant's mesr recent fiscal quater (the registrant's fowrth
[iseul quarter m the eage ol an annual report) el bas malenally allected, or 1s reasonably bkely w matenally alleel, b registrant’y inwemal conlrol over lnanelal reporting; und

A The repizrrants other cerritving officerizt and T have disclosed based vn o mesr recent. evaluation of internal contral aver tfinancial reparting, te the regiztrant's anditers and the
gudil commities ol Lhe regisirant's bourd of direelars Lo persons perlorming e equivalent Dunetions )

() All sigmlcanl delleleneies and malenal weaknesses nthe design or aperston of mlermesl conrel over (oancial reporloy which are reasonably bhely o sdvemsely allocl the
registrants ahilify to recard procezs, summarize and report financial infarmatiar; and

i Any frand whether ar net marerial, that invelves management or other employees whe have asipnificant role in the registrant’s internal central over financial repeting.

Dale: Liebruane 20, 2024

S CLIBLSTOPILUE A IOSTER
Chrislopher A, loster

Laceutive Viee Prosident and Clocl linancetal Oleer
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Lixtnbi 32.1.1

CRERTTFTCATTON, PIURATIANT T
18 LL5.C BHCTION 1350,
A5 ADOPTED PTIRSTIANT T AROTTON S04
Ol TLIE SARIRAMNER-GXLLY ACT O 2002

Tn eennection with the Anmial Repart of CenterPeint Fnergy. Tne. (the “Campany™ an Farm 10-K for the year ended Tlecember 31, 2023 (the “Tepot™, a2 filed with the Securities and Fxchanpe
Commmizsien on Lhe date hereal, 1 Jusan P Wells, Cluel Eaceulive OUcer, corlify, pumsuant o 18 LS80 Seclion 1350, ey adoepled pumsuant o Seellon 906 of the Surbanes-Oaley Aol of 2002, w0 the
hesr af my knowledze, that:

The Repart fully camplies with the requirementz of zecticn 13030 or 15041 of the Searities Rxchanpe Act of 1534, az amended; and

2. ‘The mlomnatien eontamed i te Beport Gairly presenty, noall malenal respects, the Mnametsl condilionand results of operalions of tuwe Company,

A TARON T WERLTA
Tazan T Wells
President and Chiel Laceuve Clleer

Lebruary 20, 2024
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Lixbuba

[
La

1.

La

CRERTTFTCATTON, PIURATIANT T
18 LL5.C BHCTION 1350,
A5 ADOPTED PTIRSTIANT T AROTTON S04
Ol TLIE SARIRAMNER-GXLLY ACT O 2002

I commestion with e Anmual Beport of CenlerPoint Loergy Looston Lleerie, LLC (e SCompany™) oo lomm 10K [or e yveur ended Docember 31, 2023 Ohe “Repor™, ay lled with the
Securities and Bxchanpe Cammiszion on the date herect, T, Tynnae K. Wilsan, Chiet Execirive Officer, certify, musuant ro 18 TLE.CL Sectian 1350, as adepted parsiart to Secticn 906 of the
Surbunes-Oxley Aol ol 2002, 1o the best of my knowledge, il

1. ‘The Report [ully complies with tuwe requirements of seetion 130a) or 1500 of the Securilies Uxchange Act of 1934, as amended; and

The information contained in the Repart fairly presentz, inall marerial rezpects, the financial condition and reanltz of aperationz of the Com pany.

Saf LYNMALL K. WILSON

Lymae K. Wilson

Trezident and Chief Execurive Officer
Fehnuy 20, 2024
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Lixbuba

1.3

[
La

CRERTTFTCATTON, PIURATIANT T
18 LL5.C BHCTION 1350,
A5 ADOPTED PTIRSTIANT T AROTTON S04
Ol TLIE SARIRAMNER-GXLLY ACT O 2002

Tn connection with the Anmal Repart of CenterPaint Fnergy Rescarces Corp. ithe “Campany™ an Form 102K for the vear ended December 31, 2023 ithe “Repart™). as filed with the Securiries and
Liaclange Commission on te date boreol, |, Darn M. Carell Chiel Execulive Gllieer, cortly, pumsuanl w18 LS Seelion 1350, a3 adopled punsuant Lo Seetion 906 ol Lhe Sarbunes-Oadey Aol
ot 20072, ta the ezt of my knewledpe, that:

The Repart fully camplies with the requirementz of zecticn 13030 or 15041 of the Searities Rxchanpe Act of 1534, az amended; and

2. The infarmaticn contained in the Repart fairly prezents, in all material rezpects, the financial condition and reziltz of aperationz of the Company.

Saf DARIN ML CARROLL

Trarin ». Carrall

Trezident and Chief Execurive Officer
Lebruary 20, 2024
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Lixbuba 1

[
La
]

CRERTTFTCATTON, PIURATIANT T
18 LL5.C BHCTION 1350,
A5 ADOPTED PTIRSTIANT T AROTTON S04
Ol TLIE SARIRAMNER-GXLLY ACT O 2002

Tn connectian with the Anmial Repart of CenrerPrint Enerey, Tne. (the “Cam pal

Zran Farm 10-K fior the year ended Tlecember 31, 2023 (the “TRepert™, as filad with the Hecurities and Fxchanpe
Commmizsion on e date hereol, L Cloistlopher A, Foster, Chiel Fnanctal Oeer, corily, pumsuant 1o 18 L850 Seelion 1350, as adopled pursuanl Lo Scclion 906 of the Sarbanes-Oxley Aol of
2002, te the hear of my knowledze, thar:

The Repart fully campliez with the requirementz of secticn 13020 or 15041 of the Searities Rxchanpe Act of 1534, az amended, and

2. The infarmaticn contained in the Repart fairly prezents, in all material rezpectz, the financial condition and reziltz of aperationz of the Company.

S CLIBLSTOPIUR A IS TLR

Christapher AL Froater

Frecutive Vice Tresident and Chief Financial Officer
Lebruary 20, 2024
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Lixbuba

[
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]
La

CRERTTFTCATTON, PIURATIANT T
18 LL5.C BHCTION 1350,
A5 ADOPTED PTIRSTIANT T AROTTON S04
Ol TLIE SARIRAMNER-GXLLY ACT O 2002

I commestion with e Anmual Beport of CenlerPoint Loergy Looston Lleerie, LLC (e SCompany™) oo lomm 10K [or e yveur ended Docember 31, 2023 Ohe “Repor™, ay lled with the
Secirities and FExchange Cemmizsion en the date hereofl T, Christapher A, Foster, Chief Financial Officer, certify, pursuant re 18 T28.00 Seerien 1330 a2 adepred mursuant to Secrion 206 of the
Surbunes-Onley Aol ol 2002, 1o the best of my knowledge, il

1. ‘The Reporl [ully complies with tuwe requirements of seetion 136a) or 1500 of the Securilies Uxchange Act of 1934, as smended; and

The information contained in the Repart fairly presenta, inall marerial rezpects, the financial condition and reanltz aof aperationz of the Com pany.

S CLIBLSTOPIUR A IS TLR

Chmslopher A, Losler

Frecutive Vice Tresident and Chief Financial Officer
Fehnuy 20, 2024
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Lixtnbi 32.2.3

CLETICATION PLRSUANT 10O
1811 SRECTTON 1330,
A ADCGETEL PLRSIANT T SECTLON S6
O TLIE SARIRAMNENE -0 LY ACT G 2002

I eormeclion with e Armual Report of CenlerPom Unergy Resourees Corp, (dwe “Company™) on Porm 104K Lor e year ended Decernber 31, 2023 Qe “Eoport™, as [iled with e Seoumties and
Fxchange Cemmizsion an the date hereat, T, Chiristopher A Froarer, Chiet Financial Officer, cerrity, marsuant re 18 T2E.00 Section 350, as adepred parsnant. o Secrion 906 of the Sarbanea-Uxley
Acl ol 2002, w Lhe bosy ol my hnowledge, tal:

1. ‘The Report Lully complivs witdy the reguirements of seetion 130a) or 150d) of the Seeurities Lxehange Acl ol 1934, as amended; aud

The infarmaticn contained in the Repart fairly prezents, in all material rezpectz, the financial condition and reziltz of aperationz of the Company.

S CLIBLSTOPIUR A IS TLR

Chmslopher A, Losler

Frecutive Vice Tresident and Chief Financial Officer
Fehnuy 20, 2024
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Exhibil 97.1

TFxecutive Officer Recovery Policy

1. Purpose . The purpose of this Policy is to deseribe the circumstances under which Executive Officers will be required to repay or return Taroneously Awarded
Compensation to the Company Group. This Policy shall not superdede any other recoupment or sitmilar palicy of the Company Group, and any such other policy shall remain in full
torce and effect until otherwige terminated or superseded; however, to the extent any policy or procedure of the Company Group contlicts with this Palicy, this Policy shall prevail.

2 Administration . Thig Policy shall be administered by the Committee. Any determinations made by the Committee shall be final and binding on all affected
individuals.
3. Definitions . Tor purposes of this Policy, the following capitalized terms ghall have the meanings set forth helow:.
(a) * Adecouniing Hesiofement 7 shall mean an aceounling restalement due o the maledal noncompliance of (he Company with any fnancial reporling

requircment under Lhe scouritios laws, including any reguired aceounling reslatement (o cormeel an errof in proviously issucd Gnancial stalcments that (i) is malcrial 1o the
previously issucd Gnancial staements (a “Big 17 reslatement} or (i) is nol material 1o pruluus ¢ issued Onancial slalemenis bul would resull in g malerial misstalemenl i0
the error were eorreated in the current period or 1eft uncomested in the cument period (a “lille 17 restatement),

Tior purposes of this policy, an Accounting Restatement shall not be deemed to occurin the event of a revision of the Companyy financial statements due to an
out-of-period adjustment { fe |, when the ermror is immaterial to the previously issued financial statements and the correction of the error 14 also immaterial to the cwvent
period) or a retrospective (i) application of a change in accounting principles; (i) revision to reportable segment information due to a change in the stucture of the
Companyy internal organization; (iii) reclassification due to a discomtinued operation; (V) application of a chanae in reporting entity, such ag trom a reoroanization of
crlilics wnder common conlrol; or (v) revision for stoch splits, reverse stock splits, slock dividends, or other changes in capilal slructure,

{b) = Rocrd ™ ghall mean the Board of Threctars of the Company.

9] = Crompiiiiee * shall mean the Compensation Committes of the Doard.

(dy * Company ™ shall mean Cenierloinl Encrgy, ne.

(e * Company Crong ™ shall mean the Company, logelher with cach of T direed and indircet subsidiadcs.

() ® Covered [ncentive Compensation ™ shall mean all lncenlive-tascd Compensalion Received by an Exceulive Officer (1) on or aficr the ETeclive Dale, (1)

aller beginning serviee as an Bxcowlive Olcer, (i) whoe scrved as an Excewtive OGeer al any lime dudng the pelfomance pedod for thal Incentive-tased Compensalion
{whether or nol such Excoulive OMeer is serving al the lime the Eooneously Awarded Compensadion is reguired o be repaid (o the Company Group), (iv) while the
Company has a class of sccurilics listcd on a nalional sceurilics sxchange or a nalional sceudiies associalion, and (v) dunng the applicable Recovery Pedod.

{2 = Dffective Date ™ shall mean October 2, 2023,

{h) “ Frronecusly dwarded Comnpensation ™ shall mean, with respect to each Tixecutive Officer in connection with an Accounting Restatement, the amount of
Coverad Incentive Compensdation that exceeds the amount of Tncentive-hased Compensation that atherwise would

1958



SOAH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 48,62,80_CNP 2023 10-K
Page 400 of 410

have been Reccived had il been dilermined based on the reslated amounts, compuled without regard 1o any taxes paid.

(1) = Fxecutive (3fficer ™ ghall mean sach individoal wha 14 or was desionated as an ~officer™ of the Company within the meaning of Section 16 of the
Securities Txchange Act of 1934, as amended, in accordance with 17 C.TLE. 240.16a-1(1). Tar the avaidance of doubt, the identification of an executive officer for pumposes
of thiz Palicy shall include at a mimimum executive otficers identified pursuant to 17 O TR, 229.401(0).

“ FPinaneial Reporitng Meavres ™ shall mean measures that are determined and presented in accordance with the accounting principles used in preparing
the Companvs financial statements, and all other measures that are devived whollv or in part from such measures. Stock price and total shareholder retun ghall be
comsidered Tinancial Reporting Measures tor purposes of this Policy. Tor the avoidance of doubt, a Tinancial Reporting Measure need not be presented in the Company’s
tinancial statements or included in a filing with the ST

(k) = Tneentive-based Compensation ™ shall mean any compensation that is granted, earned, or vested based wholly or in part upon the attainment of a
TFinancial Reporting Measure.

4] # NPSET shall mean the New York Stock Exchange.
(m) ® Poficy ™ shall mean this Exceutive Qe Beeovery Policy, as he same may be amended and/or reslaled fom ine (o lime,
() # Heveived ™ shall mean, with respocl lo any Ineenlive-tascd Compensalion, aclual or deemed reecipl, and Ineenlive-bascd Compensalion shall be decmed

Received in the Company % Gseal pedod duing which the Financial Repoding Measure specificd in the Incenlive-based Compensalion award is allained, cven 10 payvmenl or
wranl of the lncenlive-based Compensalion oceurs afler the end of thatl period.

o) “ Recervery Period © shall mean, with respect to any Accounting Restatement, the three completed tigeal veary of the Company immediately preceding the
Reslalement Dale and any (ransilion peiod (hat resulis om a change in the Company s Gseal year) of less than nine months within or immediately following those three
complated Gseal years.
ip = Rexfedepiend Date ™ shall mean the sarlier to oceur of (i) the date the Doard, a committes of the Board, or the officers of the Company authorized to take
such action if Toard action 1s not required, concludes, or reasomably should have concluded, that the Company i3 required to prepare an Accounting Restatement, or (i) the
date a cowt, repulator or ather leaally authorized body directs the Company to prepare an Accounting Restatement.

{q) = AT ghall mean the TLS. Securities and Tixchanae Commission.
4. Repayment of TCrromenosly Awarded Compensation .
[a) In the evenl a Restalement Dale oceurs, the Commilice shall reasonably prompily reeover any Emoncously Awarded Compensalion. 'The Commitice shall

promplly delermine the amounl of any Ermoncously Awarded Compensation for cach Exceuwlive Olfeer in connection wilh (he Aceounting Restalement and provide cach
Excowive OMecr wilh a willen nolice conlaining the amount of Ermoncously Awarded Compensalion and a demand [or repavmenl or relum, as applicable. For
Incenlive-tased Compensalion tased on stock price or (olal sharcholder relum, where the amount of Emoncously Awarded Compensation is nol subjecl o mathemalical
recaleulalion direetly fom the informalion in the applicable Accounting Reslaicmenl, the amounl shall be delernined by the Commilice based on a reasonable cstimale of
the ettect of the

[3+]
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Accounling Reslalemenl on Lhe stoch price or bal sharcholder reivm upon which the Inceniive-bascd Compensalion was Reccived, and lhe Company shall maintain
documenialion of such delerminalion of that reasonable cstimate and provide such documenlalion (o X7SE.

{b) The Committes shall have discretion to determine the appropriate means of recovery of Tirromeously Awarded Compensation based on all applicable facts
and cireumstances and taking into account the time valoe of money and additional costy incident to recovery etforts. To the extent that the Committes determines that any
method of recovery ather than prompt repayment by the Tixecutive Officer in a Tamp sum in cash or property is appropriate, a repayment agreement with the Tixecutive
Oficer, in a fom reasonably aceeplable Lo the Commitee, shall be reguired (o implement such methed. Lo ne evenl may the Company Group accepl an amounl thal is leoss
lhan the amounl of Emoncously Awarded Compensalion in salisbelion of an Exceolive Oecr’s obligaions hereunder, @oweepl thal Lo the calenl the Excewlive Ofeer has
already reimbursed the Company Group lor any Ermoncously Awarded Compensalion Received under any duplicalive reeovery obligalions, the Commilles may delerming
thal it is appropriale for such amount already reimbursed by The Exceutive Ocer 1o be crediled (o the required recovery under this Policy, Nolwithstanding anything 1o the
conlrary herein, the Commillee has no ubhg‘llwn under this Policy 10 seck recoupment of amounts that are not Incenlive-based Compensalion, Such cxempl compensai
includes, withoul limilalion, base salary; lime-vesting awards; compensalion awarded on the basis of the achievement of metdes thal ar: nol Finaneial Reporling Meas
and compensation awarded solely al the diserelion of the Commitle, the Board, or a group composcd enlircly of independent members of the Board, provided, in cach casc,
that such amounis arc in no way contingent cn, and were not in any way granled on the basis of) the achicvement of any Financial Reporting Measurc,

63 Ty the cxlent that an Excewlive OMcer fails W repay all Emoncously Awarded Compensalion (o the Company Group when due, the Company shall, or shall
cause one or more oher members of the Company Group e, lake all aclions reasonable and appropriate, as delermined by the Commilles, 10 recover such Emoncously
A\w ‘lrd»d (_ump»m.xliun rom Ih\, ‘lppliwlbl Eib»uli\b ()I]iwr The slpp].iwlblv Eibvlui\b U]IlL.\.I shall bL. r»quj.r»d lix r»imburm. Lh» (_‘omp‘m\ (jTuup Tor any ‘Lnd ‘lll L.xpL.rJ.sL.s

senlenee.

(dy Niwilhstanding anyvlhing hercin Lo the conlrary, the Company shall nol be reguired Lo lahe the aclions conlemplaled by Scelions 40a), (), and (o) abowve i
wilher of the following condilions arc mal and the Commille: delermines thal reeovery would be impraclicable:

0] The direct expenses paid to a third party to assist in enforcing the Policy would exceed the amount to be recovered, but only if the Company hay
first made a reasonable attempt to recover the applicable Trroneously Awarded Compensation, documented such attempts, and provided such documentation to the
WY ST, o

(ny Fecovery would likely cause an otherwige tax-qualified retirement plan, under which benetits are broadly available to employees of the Company

Giroup, to tail to meet the requirements of Section 401(a)13) or Section 411{a) of the Tnternal Revenue Code of 1986, as amended, and repulations thereunder.

3 Reparting and Disclosure . The Company shall file all disclosures with respect to thiz Policy in accordance with the requirements of federal securities laws,
inchading dizclosures required by the applicable SEC filings and rules.

a. Indemanilicalion Prohibilion . Mo member of the Company Group shall be permilled Lo indemnily any Excoulive Oficer against (a) the loss of any Eooncously
Awarded Compensalion thal is
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repalddl, retumed or recoverad pursuanl (o the lerms of this Policy or (b) any claims rdaling (o the Company Group’s enforcement of s dehls under this Policy. Further, no member
ol the Company Group shall coler inte any agreemenl thal cxempls any lncentive-bascd Compensalion fom the applicalion of this Policy or (thal waives the Company Group’s dgehi
Lo recovery of any Emoncously Awarded Compensalion, and this olicy shall supersede any sueh agreement (whether enlered inle belore, on, or alier the EMcetive Dale),

7. Tnterpretation . The Committes 14 authorized to interpret and constroe this Policy and to make all determinations necessary, appropriate, or advisable tor the
admimigtration of this Policy. Notwithstanding the foregoing, this Policy ig intended to satistv the requirements of Section 10D of the Securities Txchange Act of 1934 and any
applicable rules or standards adopled by the SEC or MY SE and will be inlerpreled and admindslered consislenl therewilh,

5 Effective Date . This Policy shall be effective as of the Lttective Date.
9. Amendment ; Termination . The Committes may amend this Policy from time to time in its discretion and shall amend thiz Policy as it deems necessary,

including as and when it determines that it ig lepally requived by any federal securities laws, STOC rule or the mles of anv national securities exchange or national securities
aggociation on which the Company’s securities are lsted. The Committes mav terminate this Policy at any time. Notwithstanding anything in this Section 9 to the contrary, no
amendment or termination of this Policy shall be etfective if such amendment or termination would {after taking into account anv actions taken by the Company contemparaneously
with quch amendment or termination) cause the Company to violate any federal securities laws, ST rule or the rales of any national securities exchanae or national securities
aggociation on which the Company’s securities are listed.

10 Other Recoupment Rights , No Additional Payments . The Committes intends that this Policy will be applied to the fullest extent of the law. The Committes
may require that any emplovment agreement, equity award agreement, or anv other agreement entered into on or atter the Tiffective Tate shall, as a condition to the arant of any
benefit thereunder, requite an Txecutive Officer to agree to abide by the termy of this Policy. Any vight of recoupment under this Policy is in addition to, and not in lien of, any other
remedies or rights of recoupment that may be available to the Company Group under applicable law, reaulation or rule or pursuant to the terms of any similar palicy of the
Company Group or any provision in anv emplovment agreement, equity award agresment, or other agresment or arrangement.

11 Suecessors . This Policy shall be binding and entorceable apaingt all Tixecutive Oficers and their beneficiaries, heirs, executons, administrators or other lepal
reprresentatives.
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Exhibil 97.2

CenterPoint Energy TToustom Electric, T.T.C
Amended and Restaled Exceulive Olficer Recovery Policy

1. Purpose . The purpose of this Policy is to deseribe the circumstances under which Executive Officers will be required to repay or return Taroneously Awarded
Compensation to the Company Group. This Policy shall not superdede any other recoupment or sitmilar palicy of the Company Group, and any such other policy shall remain in full
torce and effect until otherwige terminated or superseded; however, to the extent any policy or procedure of the Company Group contlicts with this Palicy, this Policy shall prevail.

2 Administration . Thig Policy shall be administered by the Committee. Any determinations made by the Committee shall be final and binding on all affected
individuals.
3. Definitions . Tor purposes of this Policy, the following capitalized terms ghall have the meanings set forth helow:.
(a) - 4((ormr'mq Kesr’m’emem i sh.x].l mean an dL.\..Ul.ll'lli.l'lE sl LL.mL.nL dus, Lu Ih\, IllslI.L.l'idl nonwmp].i‘lnu» ol Ih\, (_ump‘ln\ wilh any ﬁmlnuial rL.porLin,g

prwwusl\ msuul financial statcments {a “Big 17 [L.bl.sllL.m\..Hl) or (i) is nol IllsllL.l'ldl Ly pruluLle\ m,u\,d Gnancial slalements bul would resull in m‘lLL.rml misstalemenl il
I croor were eormeelad in the surrent pedod o Llefi vneomecled in the cumenl pedod (ac Ul 07 restalemenl ).

Tior purposes of this policy, an Accounting Restatement shall not be deemed to occurin the event of a revision of the Companyy financial statements due to an
out-of-period adjustment { fe |, when the ermror is immaterial to the previously issued financial statements and the correction of the error 14 also immaterial to the cwvent
period) or a retrospective (i) application of a change in accounting principles; (i) revision to reportable segment information due to a change in the stucture of the
Companys inlemal organizalion; (i) reclassificalion due o a disconlinued oporalion; (iv) applicalion of a change in eporling cnlily, such as fom a rconganizalion of
cnlilics wnder common conlrol; or (v) revision for stoch splits, reverse stock splits, slock dividends, or other changes in capilal slructure,

{b) = Rocrd ™ ghall mean the Board of THrectos of CenterPoint Tnergy, Tne.

9] = Crompiiifee * shall mean the Compengation Committes of the Doard.

(dy * Companpe ™ shall mean Cenlerloinl Encrgy Houston Elecide, LLC.

(e * Company Crongg ™ shall mean the Company, logelher with Centerl'oinl Encrgy, Ine. and cach of their dircel and indirea subsidiarics.

() * Covered Incentive Compensation ™ shall mean all Incenlive-bascd Componsalion Reccived by an Exceulive Oficer (i) on or allor the Etclive Dale, (i)

aller boginning service as an Excowive Ollicer, (iil) who served as an Excewlive Ofeer &t any lime during the perlomance period for thal Incentive-based Compensalion
(whether or ol such Excouwtive Officer is serving o the time the Emencously Awarded Compensation is required 1o be repaid (0 the Company Group), (iv) while the
Company has a class of sccurilics listcd on a nalional sceurilics sxchange or a nalional sceudiies associalion, and (v) dunng the applicable Recovery Pedod.

{2 = Dffective Date ™ ghall mean October 2, 2023,

{h) “ Frronecusly dwarded Comnpensation ™ shall mean, with respect to each Tixecutive Officer in connection with an Accounting Restatement, the amount of
Covered Incentive
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Compensalion thal cxoeeds the amounl of Inceniive-bascd Compensalion that olherwise would have been Received had il been delermined bascd on the reslaled amounts,
compuled withow regard Lo any laxes paid.

(1) = Fxecutive (3fficer ™ dhall mean sach individoal wha 19 or was desianated as an ~officer™ of the Company within the meaning of Section 16 of the
Securities Txchange Act of 1934, as amended, in accordance with 17 C.TLE. 240.16a-1(1). Tar the avaidance of doubt, the identification of an executive officer for pumposes
of thiz Palicy shall include at a mimimum executive otficers identified pursuant to 17 O TR, 229.401(0).

“ FPinaneial Reporitng Meavres ™ shall mean measures that are determined and presented in accordance with the accounting principles used in preparing
the Companvs financial statements, and all other measures that are devived whollv or in part from such measures. Stock price and total shareholder retun ghall be
comsidered Tinancial Reporting Measures tor purposes of this Policy. Tor the aveidance of doubt, a Tinancial Reporting Measure need not be presented in the Company’s
tinancial statements or included in a filing with the ST

(k) = Tneentive-based Compensation ™ shall mean any compensation that is granted, earned, or vested based wholly or in part upon the attainment of a
TFinancial Reporting Measure.

i "Manaser™ shall mean the manaser, the managing hoard, or ather aoverning body of the Company.

(m) # NPSET shall mean the New York Stock Exchange.

() ® Poficy ™ shall mean this Exceutive Qe Beeovery Policy, as he same may be amended and/or reslaled fom ine (o lime,

{o) = Received ™ ghall mean, with respect to any Tneentive-based Compensation, actual or desmed receipt, and Tncentive-based Compensation shall be deemed

Received in the Company s fiscal periad during which the Financial Reporting Measure specified in the Tncentive-hased Compensation award 14 attained, even if payment or
wranl of the lncenlive-based Compensalion oceurs afler the end of thatl period.

it “ Recervery Period © shall mean, with respect to any Accounting Restatement, the three completed tigeal veary of the Company immediately preceding the
Restatement Date and any trangition period (that results trom a change in the Companys fiscal vear) of Teds than mine months within or immediatelv tollowing thoge three
completed fiscal years.

= Restetepient Diade ™ shall mean the earlier to oceur of (1) the date the Manager, or the officers of the Company authorized to take such action it Manager
action 14 not required, concludes, or reasomably should have concluded, that the Company 18 required to prepare an Accounting Restatement, or (i) the date a court,
resulator, or other lepally authorized body directs the Company to prepare an Accounting Restatement.

(r = AT ghall mean the TLS. Securities and Tixchanae Commission.
4. Repayment of Erroncously Awarded Compensation
[a) In the evenl a Restalement Dale oceurs, the Commilice shall reasonably prompily reeover any Emoncously Awarded Compensalion. 'The Commitice shall

promplly delermine the amounl of any Ermoncously Awarded Compensation for cach Exceuwlive Offeer in connection wilth (he Aceounting Restalement and provide cach
Excoulive Oficer wilth a willlen nolice conlaining the amounl of Emoncously Awarded Compensalion and @ demand for repayment or redum, as

[3+]
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applicable. For Invenlive-based Compensalion based on slodk prce or Lolal sharcholder relurn, where the amounl of Emoncously Awarded Compensalion is nol subjecl (o
mathematical recaleulalion dircolly fom the infomion in the applicable Accounling Reslalemenl, the amoun shall be delcmined by the Comnulle: bascd ona rcasonablc
ealimale of the el of the Accounling Reslalcmenl on the slock price or (olal sharcholder relum wpon which the Incenlivie-bascd Compensalion was Beceived, and the
Company shall mainiain documentalion of such delerminalion of that reasonable esiimale and provide such documenlalion Lo NYSE.

{b) The Committes shall have discretion to determine the appropriate means of recovery of Tirromeously Awarded Compensation based on all applicable facts
and clircumstances and laking inle accounl the (ime valwe of money and addilional costs incident o reeovery cffons, Lo the cxlend that the Commilles delcmings thal any
nudhod ol reeovery other than prompl repayvmenl by (he Exeeulive OMicer in a lump sum in cash or properly is appropiale, @ repaymenl agreemenl with the Exceulive
Oficer, in a fom reasonably aceeplable Lo the Commitee, shall be reguired (o implement such method. Lo ne evenl may the Company Group accepl an amounl thal is loss
lhan the amounl of Emoncously Awarded Compensalion in salisbelion of an Exceolive Oecr’s obligaions hereunder, @oweepl thal Lo the calenl the Excewlive Ofeer has
already reimbursed the Company Group lor any Ermoncously Awarded Compensalion Received under any duplicalive reeovery obligalions, the Commilles may delerming
lhal il is appropriale for such amounl alrcady reimbursed by the Exceutive Oieer (o be crediled (o the reguired reeovery under this Policy, Molwiihstanding any thing Lo the
conlrary herein, the Commilles has no obligaion under (s Policy (0 seck recouprmenl of amounls that are ool Incenlive-tased Compensalion, Such excmpl compensalion
includes, withoul limilalion, basc salary; ime-vesting awards, compensalion awarded on the basis of the achicvemenl of metdes thal are nol Financial Reporling Measurcs;
and compensalion awarded soledy al the discrelion of the Commitlee, the Buard, or a group composcd enlirely of independent members of the Board, provided, in cach casc,
lhal such amounls arc in oo way conlingenl on, and were oo inany way granled on the basis of, the achicvemenl of any Financial Repoing Measurc,

63 Ty the cxlent that an Excewlive OMcer fails W repay all Emoncously Awarded Compensalion (o the Company Group when due, the Company shall, or shall
cause one or more oher members of the Company Group e, lake all aclions reasonable and appropriate, as delermined by the Commilles, 10 recover such Emoncously
Awarded Compensalion fom the applicable Excewlive OMeer. The applicable Excewtive OMcer shall be requined (o reimbuse the Company Group [or any and all cxpenscs
reasonably incurred {including legal fees) by the Company Group in recovedng sueh Brroncously Awarded Compensalion in accordance wilh the immedialcly preccding
senlonoe,

(dy Niwilhstanding anyvlhing hercin Lo the conlrary, the Company shall nol be reguired Lo lahe the aclions conlemplaled by Scelions 40a), (), and (o) abowve i
wilher of the following condilions arc mal and the Commille: delermines thal reeovery would be impraclicable:

0] The direct expenses paid to a third party to assist in enforcing the Policy would exceed the amount to be recovered, but only if the Company hay
first made a reasonable attempt to recover the applicable Trroneously Awarded Compensation, documented such attempts, and provided such documentation to the
WY ST, o

(ny Fecovery would likely cause an otherwige tax-qualified retirement plan, under which benetits are broadly available to employees of the Company

Giroup, to tail to meet the requirements of Section 401(a)13) or Section 411{a) of the Tnternal Revenue Code of 1986, as amended, and repulations thereunder.
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5. Reporling and Disclosure . The Company shall Gle all disclosurcs wilh respeel Lo this Policy in accordance with the reguircments of lederal sccurilics laws,
including disclosures reguired by the applicable SEC Glings and rules.

a. Indemanilicalion Prohibilion . Mo member of the Company Group shall be permilled Lo indemnily any Excoulive Oficer against (a) the loss of any Eooncously
Awarded Componsalion that is repaid, relumed or rocovered pursuant L the toms of this Policy or () any claims relating 1o the Company Group’s enforcement ol its ights under
lhis Policy. Furlher, no member of the Company Group shall ¢nter inlo any agreenment that cxempls any Incenlive-based Compensation [Tom the applicalion of this Policy or thal
waives the Company Group’s dehl Lo recovery ol any Emoncously Awarded Compensalion, and this Policy shall supersede any such agreemenl (whether entered inle belore, on, o
alter the Ellctive Datc).

T Interpretation . The Commilles is authorized Lo inlerprol and construs this Pelicy and 1o make all delorminations necessary, appropriate, or advisable for the
administration ol this Iolicy. Nolwilhstanding the forcgoing, this Policy is intended Lo salisly the requirements of Scelion 100 of the Scourilics Exchange Aw of 1934 and any
applicable rules or standards adopled by the SEC or NYSE and will be inlerpreled and adminisiered consislent therewith,

8. Elfective Date . Lhis Policy shall be elliclive as of the Efcetive Dale,

9. Amendment ; Termination . The Committes may amend this Policy from time to time in its discretion and ghall amend this Policy as it deems necessary,
including as and when it determines that it 18 lepallv required by any federal secimitied laws, STC rule or the rules of anv national securitisd exchanoe ar national securities
aggociation on which the Company’s securities are lsted. The Committee mayv terminate this Pnhcy at anv time. Notwithstanding anything in this Section 9 1o the contrary, no
amendment or termination of this Policy shall be etfective if such amendment or termination would {after taking into account any actions taken by the Company contemporaneously
wilh such amendment or (crmination) causs the Company Lo violale any federal scourities laws, SEC rule or the rules of any nalional seourilics cxchange or national scourilics
associalion on which the Company’s sceuriies ane Lslad.

10 Other Recoupment Rights , No Additional Payments . The Committes intends that this Policy will be applied to the fullest extent of the law. The Committes
may require that any emplovment acreement, equity award agreement, or anv other agreement entered into on or atter the Tiffective Tate shall, as a condition to the arant of any
benefit thereunder, requite an Txecutive Officer to agree to abide by the terms of this Policy. Any vight of recoupment under this Policy is in addition to, and not in lien of, any other
remedies or rights of recoupment that may be available to the Company Group under applicable law, reaulation or rule or pursuant to the terms of any similar palicy of the
Company Group o any provision inany cmploymenl agresment, cquily award agreement, or ther agreement or amangemenl,

11 Suecessors . This Policy shall be binding and entorceable apaingt all Tixecutive Oficers and their beneficiaries, heirs, executons, administrators or other lepal
reprresentatives.
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Exhibil 97.3

ClenterPoint Energy Resources Corp.
Amended and Restaled Exceulive Olficer Recovery Policy

1. Purpose . The purpose of this Policy is to deseribe the circumstances under which Executive Officers will be required to repay or return Taroneously Awarded
Compensation to the Company Group. This Policy shall not superdede any other recoupment or sitmilar palicy of the Company Group, and any such other policy shall remain in full
torce and effect until otherwige terminated or superseded; however, to the extent any policy or procedure of the Company Group contlicts with this Palicy, this Policy shall prevail.

2 Administration . Thig Policy shall be administered by the Committee. Any determinations made by the Committee shall be final and binding on all affected
individuals.
3. Definitions . Tor purposes of this Policy, the following capitalized terms ghall have the meanings set forth helow:.
(a) * Adecouniing Hesiofement 7 shall mean an aceounling restalement due o the maledal noncompliance of (he Company with any fnancial reporling

praviously issucd Anancial stalcmenls (a “Big 187 resladcment ) or (i) is nol matedal Lo previcusly isswed Gnancial slalements bul would resull in g malerial misstalemenl i0
I croor were eormeelad in the surrent pedod o Llefi vneomecled in the cumenl pedod (ac Ul 07 restalemenl ).

Tior purposes of this policy, an Accounting Restatement shall not be deemed to occurin the event of a revision of the Companyy financial statements due to an
out-of-period adjustment { fe |, when the ermror is immaterial to the previously issued financial statements and the correction of the error 14 also immaterial to the cwvent
period) or a retrospective (i) application of a change in accounting principles; (i) revision to reportable segment information due to a change in the stucture of the
Companys inlemal organizalion; (i) reclassificalion due o a disconlinued oporalion; (iv) applicalion of a change in eporling cnlily, such as fom a rconganizalion of
cnlilics wnder common conlrol; or (v) revision for stoch splits, reverse stock splits, slock dividends, or other changes in capilal slructure,

{b) = Rocrd ™ ghall mean the Board of Threctars of the Company.

9] NP Board ™ shall mean the Toard of Threctors of CenterPoint Tneray, Tne.

(dy * Commiftee 7 shall mean the Compensalion Commilles of the CMEP Board.

(e * Companpe ™ shall mean Cenierloinl Encrgy Resources Corporalion.

(f) * Company Crongg ™ shall mean the Company, logelher with Centerl'oinl Encrgy, Ine. and cach of their dircel and indirea subsidiarics.

4 = Crvered Incentive Comprensation ™ shall mean all Tncentive-based Compensation Received by an Txecutive Otficer (1) on or atter the Rffective Date, (i)
after beginning service ag an Tlxecutive (Mficer, (1) who ferved as an Tixecutive Officer at any time during the performance period for that Tncentive-based Compensation
{whether or nat such Txecutive Offcer is gerving at the time the Taroneously Awarded Compensation is required to be repaid to the Company Crroup), (1v) while the
Company has a class of securities listed on a national securities exchanae or a national securities association, and (¥) during the applicable Recovery Period.

{h) = Foffective Date ™ shall mean Cetober 2, 2023
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(i) * Erroneousiv Awarded Compensation ™ shall mean, with respeel (o cach Excewive Ofcer in eonnection with an Accouniing Resialemenl, the amount of
Covered Incenlive Compensalion thal oeceds the amounl of lneealive-tascd Compensalion thal eiherwise would have been Received had il been delcmined based on the
reslated amounls, compuled withoul regand Lo any Laxcs paid,

i ® Fugentive Cficer ™ shall mean cach individual who is or was designaled as an “officer” of the Company wilhin (he meaning of Scelion 16 of the
Sooudlics Exchange A ol 1934, as amended, in accordance wilth 17 C.ELL 240, 16a-1(0), For the avoidance of doubt, the ideniGeation of an aowewive oficer [or purposcs
ol this Policy shall includie al a minimem cxeowlive elficers idenifed pursvanl Lo 17 CELL 229.401(b).

* Fingncial Heporting Measwres ™ shall mean measures that are delermined and prosenled in aceordancs with the accounling panciples used in proparing
lhe Companys Onancial slalements, and all other measures thal are dedved wholly or in parl fGom such measures. Stoch pce and Ldal sharcholder retum shall be
wonsidered Financial Bepoding Measures [or purposes of this Policy. For the avoidance of doutl, a Financial Beporling Measure noed oo be presented in the Companys
f[nancial slalemenls o indludid in g Gling wilh the SEC

()] ® Incentive-based Compensation ™ shall mean sny compensation thal is granled, camed, or vesied based wholly or in parl upon the allainmenl of a
Financial Reporling Measure,

{m) = NTSTT® shall mean the New York Stock Tixchange.
{n) = Podicn: ™ shall mean this Tixecutive Officer Recovery Palicy, as the same may be amended and/or restated from time to time.
{o) = Received ™ ghall mean, with respect to any Tneentive-based Compensation, actual or desmed receipt, and Tncentive-based Compensation shall be deemed

Received in the Company s fiscal periad during which the Financial Reporting Measure specified in the Tncentive-hased Compensation award 14 attained, even if payment or
orant of the Tneentive-based Compensation occwry after the end of that period.

il * Hevovery Period ™ shall mean, wilth respocl lo any Aceounting Restademenl, the three compleicd Gscal years of the Company immedialedy preceding the
Reslalement Dale and any (ransilion peiod (hal resulls om a change in the Company s Gseal year) of less than nine months within or immediately following those three
complated Gseal years.

) ® Resiatement Date ™ shall mean the carlicr Lo occur of (1) the date the Beard, a commitlee of the Board, or the oficers ol the Company aulhorzed Lo lahe
such action il Board aclion is nol required, condudis, or reasonably should have concluded, thal the Company is reguined (o prepare an Accounling Reslalement, or (i) the
date @ courl, regulalor, or ether legally authozed body dircels the Company o prepare an Accounting Restalement,

(r) # SR shall mean the ULS. Scoudlics and Exchangee Commission.
4. Repayment of TCrromenosly Awarded Compensation .
{a) In the event a Restatement Date occurs, the Committee shall reasonably promptly recover any Lrroneously Awarded Compensation. The Committes shall

promptly determine the amount of any Trroneously Awarded Compensation for each Tixecutive Officer in comnection with the Accounting Restatement and provide each
Lxecutive Otficer with a written notice containing the amount of Trromeously Awarded Compensation and a demand for repayment or retimn, as applicable. Tor
Tneentive-hased O ompensation based on stock price or total sharehaolder return,
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where the amount of Broncously Awarded Compensalion is ool subjost o mathemalical reeacolalion diccelly Gom the infomalion in the applicable Accountling
Restatemenl, the amounl shall be detemined by the Commilles bascd on a reasonable cstimate of the oTeel of the Accounling Restalement on the stock phee or tolal
sharcholder relum wpon which the Lnecnlive-based Compensalion was Beedved, and the Company shall mainlain decumenlalion of sueh delcrmination of that rcasonablc
calimate and provide such documenlalion o XYSE.

{b) The Committes shall have discretion to determine the appropriate means of recovery of Tirromeously Awarded Compensation based on all applicable facts
and clircumstances and laking inle accounl the (ime valwe of money and addilional costs incident o reeovery cffons, Lo the cxlend that the Commilles delcmings thal any
nudhod ol reeovery other than prompl repayvmenl by (he Exeeulive OMicer in a lump sum in cash or properly is appropiale, @ repaymenl agreemenl with the Exceulive
Oficer, in a fom reasonably aceeplable Lo the Commitee, shall be reguired (o implement such method. Lo ne evenl may the Company Group accepl an amounl thal is loss
lhan the amounl of Emoncously Awarded Compensalion in salisbelion of an Exceolive Oecr’s obligaions hereunder, @oweepl thal Lo the calenl the Excewlive Ofeer has
already reimbursed the Company Group lor any Ermoncously Awarded Compensalion Received under any duplicalive reeovery obligalions, the Commilles may delerming
lhal il is appropriale for such amounl alrcady reimbursed by the Exceutive Oieer (o be crediled (o the reguired reeovery under this Policy, Molwiihstanding any thing Lo the
conlrary herein, the Commilles has no obligaion under (s Policy (0 seck recouprmenl of amounls that are ool Incenlive-tased Compensalion, Such excmpl compensalion
includes, withouwl limilalion, basc salary; ime-vesting awards, compensalion awarded on the basis of the achicvemenl of metdes thal are nol Financial Reporling Measurcs;
and compensalion awarded solely al the diseretion of the Commiltee, the CNIP Board, or a group composcd cntirely of independenl members of the ONI* Board, provided, in
cach case, (hal such amounls are in oo way conlingenl on, and were nol in any way granicd on the basis of, (he achicvement of any Financial Reporling Measure.

63 Ty the cxlent that an Excewlive OMcer fails W repay all Emoncously Awarded Compensalion (o the Company Group when due, the Company shall, or shall
cause one or more oher members of the Company Group e, lake all aclions reasonable and appropriate, as delermined by the Commilles, 10 recover such Emoncously
Awarded Compensalion fom the applicable Excewlive OMeer. The applicable Excewtive OMcer shall be requined (o reimbuse the Company Group [or any and all cxpenscs
reasonably incurred {including legal fees) by the Company Group in recovedng sueh Brroncously Awarded Compensalion in accordance wilh the immedialcly preccding
senlonoe,

(dy Niwilhstanding anyvlhing hercin Lo the conlrary, the Company shall nol be reguired Lo lahe the aclions conlemplaled by Scelions 40a), (), and (o) abowve i
wilher of the following condilions arc mal and the Commille: delermines thal reeovery would be impraclicable:

0] The direct expenses paid to a third party to assist in enforcing the Policy would exceed the amount to be recovered, but only if the Company hay
first made a reasonable attempt to recover the applicable Trroneously Awarded Compensation, documented such attempts, and provided such documentation to the
WY ST, o

(ny Fecovery would likely cause an otherwige tax-qualified retirement plan, under which benetits are broadly available to employees of the Company

Giroup, to tail to meet the requirements of Section 401(a)13) or Section 411{a) of the Tnternal Revenue Code of 1986, as amended, and repulations thereunder.

3 Reparting and Disclosure . The Company shall file all disclosures with respect to thiz Policy in accordance with the requirements of federal securities lawy,
inchading dizclosures required by the applicable SEC filings and rules.
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a. Indemanilicalion Prohibilion . Mo member of the Company Group shall be permilled Lo indemnily any Excoulive Oficer against (a) the loss of any Eooncously
Awarded Componsalion that is repaid, relumed or rocovered pursuant L the toms of this Policy or () any claims relating 1o the Company Group’s enforcement ol its ights under
lhis Policy. Furlher, no member of the Company Group shall ¢nter inlo any agreenment that cxempls any Incenlive-based Compensation [fom the applicalion of this Policy or thal
waives the Company Crroups right to recovery of any Rrroneousty Awarded Compensation, and this Policy shall supersede any such agresment (whether entered into betore, on, or
after the TiHective Date).

T Interpretation . The Commilles is authorized Lo inlerprol and construs this Pelicy and 1o make all delorminations necessary, appropriate, or advisable for the
administration ol this Iolicy. Nolwilhstanding the forcgoing, this Policy is intended Lo salisly the requirements of Scelion 100 of the Scourilics Exchange Aw of 1934 and any
applicable rules or standards adopled by the SEC or NYSE and will be inlerpreled and adminisiered consislent therewith,

8. Elfective Date . Lhis Policy shall be elliclive as of the Efcetive Dale,

a9, Amendment ; Termination | Lhe Commillee may amend his Policy fom (ime o lime in ils diserction and shall amend this Policy as il deoms necessary,
including #s and when il determines (hal it s legally required by any [ederal sceuritics laws, SEC rule or the mules of any nalional sceuritics cxchange or nalional scourilics
association on which the Company’s sceuritics arc listed. “The Commilice may terminale this Policy al any time. Nolwilhstanding anvihing in this Seclion 9 1o the conirary, no
.J.mumlm»nl ur L\,rmin‘lliun uf Ihis l’oliu sh.x].l b» LHL»H»» Lfsmh .xnlundmunl oL LL.rmimliun wuuld (.1[]»[ I.xkin,g i.l'lI.U .u.wunL any le.LiUl'J.b |¢Lk\..l'l by Lh» L ompany L.Ul'll.L.IllpUl’dl‘lL.UlLbl\

associalion on whl»h lhe Company s sceurlics anc llbl.\..il

16 her Recoupment Rights | No Additional Payments | 'Lhe Commille: intends thal this Policy will be applicd Lo the lullest extenl of the law, 'Lhe Commitice
may Tequire (hal any smployment agrocment, syuily award agreemenl, or any other agreement enlered inlo onor afler the Elleolive Dale shall, a5 a condilion 1o the granl ol any
benelit thercunder, require an Exceulive Officer 1o agree Lo abide by the temms of this Pelicy. Any right of recoupment under this Policy is in addition Lo, and not in licw of, any other
remedics or rights of recoupment thal may be available 1o the Company Group under applicable law, regulalion or rule or pursuant (o the lerms of any similar policy of the
Company Group o any provision inany cmploymenl agresment, cquily award agreement, or ther agreemenl or amangemenl,

11 Suecessors . This Policy shall be binding and entorceable apaingt all Tixecutive Oficers and their beneficiaries, heirs, executons, administrators or other lepal
represcnlalives.
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Pune
Credit Highlights
Overview
Key strengths Key risks
Low-risk electric transmissicn and distribution (T&CE utility, Limited geceraphic and regulatory diversity.
Canstructive regulatory framewerk in Texas. Regulatory lag could pressurs financial measurss.
Largs base of stable electricity customers. Megative discraticnary cash flow gensration nscessitates sxternal funding.

CenterPoint Energy Houston Electric LLC (CEHE) was authorized to recover about $200 million of mobile generation expenses,
Earlier this menth, the Public Utilities Commission of Texas (FUCT) autherized the utility to recover roughly $200 million of expanzes
for emergancy mobile generation itleased in 2021, We believe this outcome is mixed from a credit standpeint because CEHE faces

www . spslobal.com/ratingsdirect April 26,2023 1
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regulatory lag, with its cost recovery trailing the incurrad lease expensas by over a year. Howaver, the PUCT s decisicn to allow the
utility to recovar costs through the interim distribution cost recovery factor [DCRF} machanism establishes precedent for its futurs
filings, which will likely enable more timely recovery.

Higher financing costs reduce the utility’s funds from operations (FFQ). In March, CEHE issued 10-year and 30-year general
mortgage bonds at rates of 4.95% and 5.30%;:, respectively. The utility's long-term debt issuances are becoming more expansive,
which is significant because it mainly relies on the capital markets to fund its elevated capital spending.

We view the utility's ability to recover uncollectible balances as constructive for its credit quality. As a T&D utility, CEHE provides
wires-only services to intermediaries that procure power for consumers. In the past, these intermediaries, including retail electric
providers (REPs) that CEHE bills for the use of its T&D assets, have incurred extremely high fuel and purchased power costs that
caused some to become insolvent. However, as of Dec. 31, 2022, the utility's allowance for credit losses was negligible (out of a total
accounts receivable balance of about $310 millien), which minimizes this potential credit risk. Furthermore, CEHE's regulatory
construct under the PUCT allows it to recover uncollectible ameunts due from REPs threugh its distribution charges, which we view
ascradit suppoertiva.

Qutlook

The stable cutlook on CEHE reflects our stable outlock on its parent CenterPeoint Enargy Inc. (CenterPoint), which is based on cur
axpectation that CenterFoint's deleveraging strategy will support its financial measuras, including conselidated funds from
oparations (FFO) to debt that averages about 13% through 2025,

Downside scenario

We could lower our ratings on CenterFoint and its subsidiaries, including CEHE, cver the next two years if:

¢ The parent's consolidated financial measures weaken due to higher-than-expected leverage or weaker-than-expected cash
flow, causing it to sustain FFC to debt of consistently below 12%; or

e |tz business risk unexpectedly increases due to a weakaning of its ability to effectively manage regulatory risk across its
multistate footprint.

Upside scenario
We could raise our ratings on CenterPoint and its subsidiaries over the next two years if:

¢ The parent's business risk remains consistent; and
¢ [|tsconsolidated financial measures improve such thatits FFD to debt remains consistently above 15%. This could occur due to
the further deleveraging of its capital structure or an increase in its cash flow.

Our Base-Case Scenario

Assumptions

e Gross profit increases on rebust volumetric growth, primarily inthe Houston-area, and annual recoveries through the
transmission cost of service {TCOS) and DCRF mechanisms. These mechanisms support the recovery of transmission- and
distribution-ralated systam investmants;

s  Capital spending averaging $2 billion paryear;

s  Cashcontributions and distributions that remain in compliance with the PUCT's approved capital structurs, which is currently
57 5% debtand 42.5% equity; and

¢ Annualdebtissuances to fund negative discretionary cash flow and refinance debt maturities.

Key metrics

www . spslobal.com/ratingsdirect April 26,2023 2
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2022a 2023¢ 2024f 2025f
Debt to EBITDA (x) 4.7 4.5-0.0 4.5-5.0 4.5-5.0
FFO to debt (%) 14.7 15-16 15-16 15-18
FFO cash interest coverage (x) 4.7 B.J-E5 B.O-E5 4.5-5.0
Eh o ligeres sdjusled my SREF Sloka Balivgz g Aluan e DEliras L D urds e cngralioT =,
Company Description

CEHE is a regulated elactric T&D utility that delivers electricity to more than 2.7 million customears in Houston and the surrounding

Page 3 of 10

area. [t also provides transmission grid connactions to marchant generation facilities and interconnections to other transmissicn

grids in Texas. CEHE is a wholly owned subsidiary of CenterPoint.

Peer Comparison

CenterPeint Energy Housten Electric LLC--Peer Comparisons

CenterPaint Energy
Housten Electric LLC

Oncor Electric
Delivery Co. LLC

AEP Texas Inc. ITC Heldings Corp.

Fersign currensy issusr credit rating BBE+/Stabls/NR AfStablesd-1 A-/Stabls/-- A-/Stable/A-2
Lacal currsney issuer credit rating BBE+/Stabls/NR AfStablesd-1 A-/Stabls/-- A-/Stable/A-2
Pericd Annual Annual Annual Annual

Pericd ending

2022-12-31

kil $ F G2 ¥
Revenus 3,176 5,243 1,749 1,456
EBITCA 1,286 2,68 92z 1,135
Funds fraom cpsrations FRO 556 2,030 7oL 258
Interest 217 4710 215 278
Cash interest paid 241 445 08 jails
Operating cash flaw (CCF} 715 1,867 540 883
Capital expenditurs 2,422 3,031 1,294 Q24
Fres aperating cash flew {FOCF) (1,707 (1,134 {E48) 413
Discreticnary cash flow {DCF: (7,073 1,553 {B4E) {3143
Zash ard short-term investments 75 10 1} 4
Gross available cash 75 10 0 4

www . spslobal.com/ratingsdirect
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CenterPoint Energy Houston Electric LLC--Peer Comparisons

Debt £,025 12,807 5,570 £,991
Equity 4,958 G7en 3,904 2,572
EBITCA margin (%] 366 466 h27 774
Return on capital {%; ah 74 53 G0
EBITCA interest coverage (x} =R =R=} 4.3 4.1
FFC cash interest coverags (x) 4.7 =N 4,4 4.4
Debt/EBITDA (x 4.7 4.5 5.0 5.2
FFC/debt (%) 14.7 161 127 12.4
OCF/debt (%) 11.6 15.0 11.8 128
FOCF/deht (56 128.3; HER)] 1.8 10.6;
DCF debt (%) 133.6; Mz.4) 1.8 [4.5;

Business Risk

We base our assessment of CEHE's business riskon its regulated utility operations that serve more than 2.7 million customers in
Texas. Given the material barriers to entry, CEHE and the regulated utility industry are effectively insulated from competitive market
challenges. This underlies our view of regulated utilities' very low industry risk compared with other sectors.

Ourassassmant of CEHE's business risk primarily reflects its wires-only T&D cparaticns, which we beliave are lass risky than tha
operations of T&D utilities with commodity exposure. Our assessment of CEHE's business risk is supported by the generally
constructive regulatory frameworkin Texas under the PUCT, which provides it with interim rate adjustment mechanisms for capital
investments that suppaort its cash flow stability and reduce its regulatory lag. While the utility's service territory demonstrates above-
average customer growth, its regulatory and geographical diversity are limited because it operates only in Houston and the
surrounding area. Overall, we expect CEHE will continue to effectively manage its regulatony risk--in line with its peers--which
supports our excellent assessment.

Financial Risk

Ourassessment of CEHE's financial risk profile incorperates our base-case assumption for S&F Global Ratings-adjusted FFO to debt
of 15%:-18% through 2025, which is below the midpoint of cur benchmark range for the significant category. We assume its
supplemantal S&P Glebal Ratings-adjusted FFO cash interast coveraga is in the 4.5x-5.0x range over this pericd, which further
bolsters our financial risk profile assessment. However, we assume negative discretionary cash flow, or operating cash flow after
capital spending and dividends, through 2025, which will require CEHE to sscure external funding that we believe willinclude debt
issuances. Therefore, we expect the utility's laverage, as indicated by its S&F Global Ratings-adjusted debt to EBITDA, will be
between 4x and b through 20256, which is in our benchmark range for the significant financial risk category (albeit toward the weaker
end).

We assess CEHE's financial measuras using our medial volatility financial benchmark takle, which is more relaxed than the
benchmark we use fortypical corporate issuers. This reflects the company's steady cash flow and rate-regulated utility operations.

Debt maturities

e 2023:$156 million;
e 2024:%181 mi
e 2026:$300 mi
e 2027:3$300 million; and

L
L
L
L

www . spslobal.com/ratingsdirect April 26,2023 4
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e  Therzafter: $5 4 billion.
CenterPoint Energy Houston Electric LLC--Financial Summary
Peried ending Dec-31-2017 Dec-31-2018 Dec-31-2018 Dec-31-2020 Dec-31-2021 Dec-31-2022
Reparting pericd 20173 z018a 20193 20203 2021a 20Zza
Cisplay currency {mil.} $ $ $ £ F F
Revenues 2,087 836 2873 2853 2,903 3,176
EBITOA 924 948 950 879 1,058 1,269
Funds frem operaticns (FFO 714 545 557 530 224 238
Interast expenze T40 145 176 181 168 217
Cash intarest paid 134 147 205 184 22 241
Cperating cash flow {OCF BED 571 524 558 3B 715
Capital expenditure jafate] 916 1,017 1,050 1,606 2,422
Free opserating cash flow (FCCF; (3007 (345 {393} (302 01,0713 1,707
Discreticnary cash flow (DCF) (480; (B54; (789; {=Ee) (1,071 (2,023
Cash and short-term investmenits 238 335 597 135 214 75
Gross availabls cash 238 335 867 136 214 76
Cebt 2.850 3,053 3,378 4,275 4,820 £,025
Common equity 2,389 2,882 3,251 3111 3,822 4,958
Adjusted ratios
EBITDA margin (% 357 305G 355 331 3B.4 366
Return on capital {96 11.4 10,3 0.7 2.0 2.1 2.5
EBITDA interest coverags (=) BB £.3 5.4 4.9 5.3 BB
FFC cash interest coverage (X 6.3 b4 4.2 4.4 4.5 4.7
Cebt/EBITOA (x) 3.1 3.2 3.8 &8 4.8 4.7
FROidebt (%] 25.1 1.1 19.5 14.9 17.1 14.7
CCFR/debt (%) 200 18.7 185 158 111 11.6
FOCF/ debt {34 (105} (11.3% (11.8% 9.3 12223 (28.3)
DCFAdebt (90) (15.8} (181} (22.8} {2Z2.3} (222} (33.8)

Reconciliation Of CenterPeoint Energy Houston Electric LLC Reported Amounts With S&P Glebal Adjusted Amounts

(MiL. $)
S&PGR
Shareholder Operating Interest adjusted  Operating Capital
Debt Equity Revenue EBITDA incame sxpense EBITDA cashflow Dividends expenditure
Financial year Dec-31-20z22
Company
reported 5,353 4,998 3,412 1,501 831 Z15 1,269 aBe 31§ 2,438
ameounts

www . spslobal.com/ratingsdirect

April 26, 2023
1974

5



SOAH DOCKET NO. 473-24-13232
PUC Docket No. 56211
HCC RFP02-04 -- 49_S&P RatingsDirect_CenterPointEnergyHoustonElectricLLC_S4688870_Apr-26-2023

CenterPoint Energy Houston Electric LLC Page 6 of 10

Reconciliation Of CenterPeoint Energy Houston Electric LLC Reported Amounts With S&P Glebal Adjusted Amounts
(Mil. $)

S&PGR
Shareholder Operating Interest adjusted  Operating Capital
Debt Equity Revenue EBITDA incame sxpense EBITDA cashflow Dividends expenditure

Cash taxss paid - - - - - - {142] - - -

Cash intarest
paid

Leass liabilitizz 4] - - - - - - - - -

Feostratiremeant

benefit

abligationss 30 - - - - - - - - -
deferred

campenaation

Accessible cash
and liguid 70 - - - - - - - - _
investments

Capitalized
interest

Securitized

317 - (Fa3 [peicicy] a3 13} 3 (250 - -
atranded costs 317 233 (233 1 13) (13 13 (2700

Asset-retirement
abligations

MNenopsrating
income - - - - 13 - - - - -
{expense]

Feclazsification
of interest and
dividend cash
flows

Total adjustments FRchacy] - {23 235 1 2 {383) 251) - 4

S&F.'GlobaE Interest Fundsfrom  Operating Capital
Ratings adjusted Debt Equity Revenue EBITDA EBIT expense Operations cashflow Dividends expenditure

8,025 4,968 3,179 1,26% B3z 217 235 15 318 2,422

Liquidity
Asof March 31, 2073, we assessed CEHE's liquidity as adequate, which reflects our expectation that its sourcas of cash will be more
than 1.1x its uses cverthe next 12 menths, aven if its forecast EBITDA declines 10%. We use slightly less stringent thresholds to

assess the utility's liquidity because we believe tha constructive regulatory framework in Texas provides it with a manageable level of
cash flow stability, even in times of economic stress.

Qur liquidity assessment reflects CEHE's generally prudent risk management, sound relationships with its 20 banks, and satisfactory
standing in the credit markets. We expect the utility will manage its upcoming long-term debt maturities well in advance of their
scheduled due dates; however, we believe it could reduce its high capital spending during stressful periods, which limits the need to
refinance under such conditions.

Overall, we believe CEHE will likely withstand the adverse market circumstances over the next 12 months while maintaining sufficient
liguidity to meet its obligations. This is. in part, supported by its $300 million of committed credit facility capacity through 2027,

www . spslobal.com/ratingsdirect April 26,2022 6
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Principal liquidity sources Principal liquidity uses

e Cashand liguid investments of about $300 million; o Debt maturities of about $185 million;

e Credit facility availakility of $300 million: and o Capital spending of about $1.7 billion; and

e Estimated cash FFD of about $1.22 hillion. s Dividends of about $260 million.

Environmental, Social, And Governance

ESG Credit Indicators

ESG credit indicat ors crovids additional disclosurs and transparency at the entity lzvel and reflect S&P Global Rating='opinion of the influence
that envirenmental, secial, and governance fact orshave on our eradit reting snalysis. They are not A sustsinability rating or an S&F Glebal
Ratings ESG Evaluaticn. Thz extant of the influence ofthese factorsis reflected on an alghanumerical 1-5 scalewhers 1 = positive, £ = neutral, 3
= mederat sly negative, 4 = negative, and 5 = very negative, For more infermation, se& our cormmentary “ESG Credit Indicator Definitions And
Applizations,” published Oct. 13, 25271,

ESG factors have no material influence on our credit rating analysis of CEHE.

Group Influence

Under our group rating methodology, we consider CEHE to be a core subsidiary of parent CenterPoint, which reflects cur view that
CEHE iz highly unlikely to be sold, is integral to the group’s overall strategy, possesses a strong long-term commitmeant frem sanicr
managemeant, and is closely linkad to the parent's name and reputaticon. We align cur issuer credit rating on CEHE with cur "bbb+'

group cradit profile for CenterPeint.

Issue Ratings--Recovery Analysis

Key analytical factors

CEHE's general-mortgage bonds benefit from a lien on substantially all the utility's real property owned or subsaquently acquired.
Collateral coverage of more than 1.5x supports a recovery rating of '1+' and an issue-lavel rating two notches above the issuer cradit

rating.

www . spslobal.com/ratingsdirect April 26,2023 7
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Rating Component Scores

Foreigh currency issuer credit rating BBB+/5Stable/NR
Local currency issuer credit rating BBEB+/Stable/NR
Business risk Excellent
Country risk Very Low
Industry risk Very Low
Competitive position Strong
Financial risk Significant
Cash flow/leverage Significant
Anchor a-
Diversification/portfolio effect MNeutral {nc impact}
Capital structure Meutral {nc impacts
Financial policy Meutral {nc impacts
Liquidity Adequate (no impact)
Management and governance Satisfactory ino impact)
Comparable rating analysis FPeogitive {+1 notoh)
Stand-alone credit profile a

Related Criteria

- General Criteria: Hybrid Capital: Methedology And Assumptions, March 2, 2022

- General Criteria: Environmental, Social, And Gevernance Principlas In Credit Ratings, Oct. 10, 2021

- General Criteria: Group Rating Methodaology, July 1, 2019

- Criteria | Corporates | General: Corporate Methodology: Ratios And Adjustments, April 1, 2019

- Criteria | Corporatas | Gensral: Reflecting Subordination Risk In Corporate lssus Ratings, March 28, 2018

- General Criteria: Methodelogy For Linking Leng-Term And Shert-Term Ratings, April 7, 2017

- Criteria | Corporates | General: Methodology And Assumptions: Liguidity Descriptors For Global Corporate Issuers, Dec. 18,
2014

- General Criteria: Country Risk Assassment Methodelogy And Assumptions, Nev. 18, 2013

- Criteria | Corporatas | Utilities: Kay Cradit Factors For Tha Regulated Utilities Industry, Nov. 18, 2013

- General Criteria: Methodology: Industry Risk, Now. 19, 2013

- Criteria | Corporates | General: Corporate Methodology, Nov. 19, 2013

- Criteria | Corporatas | Utilities: Collateral Covarage &nd Issue Notching Rules For "14" And "1" Recovery Ratings On Senior
Bonds Secured By Utility Real Property, Feb. 14, 2013

- General Criteria: Methodology: Management And Governance Credit Factors For Corporate Entities, Nov. 13, 2012

- General Criteria: Principles Cf Credit Ratings, Feb. 18, 2011

Ratings Detail (as of April 26, 2023)*

CenterPoint Energy Houston Electric LLC
lssuer Credit Rating BBE+/Stable/NR

www . spslobal.com/ratingsdirect April 26, 2023
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Ratings Detail (as of April 26, 2023)*

Senior Securad

Issuer Credit Ratings History
22-Feb-2021
02-Apr-2020
01-Feb-2019

Related Entities

CenterPoint Energy Inc.
lssuer Credit Rating
Commercial Paper
Locatl Currency
Preferred Stock

Senior Unsecured

CenterPaint Energy Resources Corp.
lssuer Credit Rating
Commercial Paper

Locat Currency

Senior Unsecured

Indiana Gas Co. Inc.
lssuer Credit Rating

Senior Unsecured

Southern Indiana Gas & Electric Co.
Issuer Credit Rating

Senior Secured

Vectren LLC

Issuer Credit Rating

SOAH DOCKET NO. 473-24-13232
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BBE+/Stable/NR
BBE+/Megative/NR
EBE+/Stable/NR

BBE+/Stable/A-2
A-Z

BEBE-
EBE

BBE+/Stable/A-2

A-2
EBE+

BBE+/Stable/NR
EBE+

EBE+/Stable/--
A

EBE+/Stable/--

*Lnless otherwizse noted, all ratings inthis repart are global scale ratings. S&F Global Ratings credit ratings onthe global scale are
camparable acrass countries. S&P Global Ratings creditratings an a national scale are relative to obligors or obligations within that
specific country. lssue and debt ratings could include debt guaranteed by anather entity, and rated debt that an entity guarantees.

www . spslobal.com/ratingsdirect
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FitchRatings

15 AUG 2023

Fitch Affirms CenterPoint Energy, CEHE and CERC;
Outlook Stable

Fitch Ratings - New York - 15 Aug 2023: Fitch Rating has affirmed CenterPoint Energy, Inc.'s (CNP) Long-
Term Issuer Default Rating (IDR) at 'BBB’, CenterPoint Energy Houston Electric, LLC (CEHE) at 'BBB+',
and CenterPoint Energy Resources Corp. (CERC) at 'A-". The Rating Outlooks are Stable. The Short-Term
IDRs for all three entities were affirmed at 'F2'. A full list of rating actions follows at the end of this
release.

CNP's ratings and Stable Outlook are primarily supported by stable earnings and cash flows at its
regulated electric transmission and distribution (T&D) utility and its natural gas distribution utility
operations. The Texas securitization order mitigated the impact from extraordinarily fuel cost incurred
during Storm Uri in early 2021. In addition, CNP's midstream business exit in 2022 and Energy Systems
Group divestment in 2023 improved the business profile by reducing the company's non-regulated
portfolio.

Key Rating Drivers
CenterPoint Energy, Inc.

Diversified and Supportive Rate Regulation: CNP's gas operations benefit from diversified service
territories in six states and overall supportive cost recovery mechanisms such as decoupling, weather
normalization, the Gas Reliability Infrastructure Program (GRIP) in Texas and Compliance and System
Improvement Adjustment (CSIA) in Indiana. Most of CNP's gas utilities enjoy above-average allowed
equity ratios {at or greater than 50%) other than Indiana, and authorized ROEs ranging from 9.39% to
9.95%.

Fitch believes the Texas Natural Gas Securitization Finance Corporation's recent issuance of bonds to
securitize storm costs incurred by CNP's Texas gas local distribution company (LDC) is a credit
supportive development. Fitch expects CNP subsidiaries will file rate proceedings in 2023/2024,
including base rate electric filings in Texas and Indiana and gas filings in Texas and Minnesota.

Electric T&D operations in Texas are not exposed to commodity risks and do not have provider-of-last-
resort obligations. Mechanisms such as the Transmission Cost of Service (TCOS) and Distribution Cost
Recovery Factor (DCRF) allow frequent recovery with no caps between rate case filings, providing a
reasonable opportunity to earn the authorized returns. The utilities can now file DCRF twice per year,
instead of once a year previously.

Indiana Senate Bill 2517 allows recovery of approved environmental compliance costs. In Fitch's view,

1980
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approved rate riders and other cost recovery mechanisms facilitate timely costs recovery minimizing
regulatory lag in Indiana.

Elevated Capex: Fitch expects CNP's capex spending will be elevated over the next five years. CNP's
current plan incorporates approximately $20.7 billion capex in the next five years, or $4.1 billion on
average per year, compared to average $3.4 billion annually from 2020 to 2022. Despite the large
capex program, CNP expects customer rate pressure to be mitigated by cost control efforts, strong
customer growth, gas supply hedges and roll-off of CenterPoint Energy Houston Electric, LLC's (CEHE;
BBB+/Stable) securitization bonds in 2024.

Utility Focused Strategy: CNP continues to focus on its regulated business. The company completed
divestiture of all of its remaining common and preferred Units of Energy Transfer L.P (ET, BBB-/Stable)
in 2022. In 2Q23, CNP closed the sale transaction of Energy Systems Group, which was a non-regulated
operating subsidiary and part of the Vectren acquisition. CNP is nearly a fully regulated utility holding
company, with regulated businesses comprising more than 95% of earnings. Fitch favorably views
CNP's recent sale of the nonregulated businesses.

Improving Credit Metrics: In the last few years, CNP's FFO leverage was elevated due to several factors
including an unfavorable rate case outcome in CEHE's last rate case, poor performance of its former
midstream business and significantly elevated fuel costs due to Winter Storm Uri. FFO leverage was
pressured in 2022 by tax impacts from asset sales, including gas LDC operations in Oklahoma and
Arkansas and its midstream assets. FFO leverage is expected to improve to approximately 5.5x. Parent-
only debt approximates 29% of total, down from 35% in 2019 and is expected to remain below 30%
during the forecast period.

Parent-Subsidiary Rating Linkage: There is parent subsidiary linkage between CNP and its rated utility
subsidiaries, CEHE and CenterPoint Energy Resources Corp. (CERC; A-/Stable). Fitch determines CNP's
standalone credit profile (SCP) based on consolidated metrics. Fitch believes CEHE and CERC have
higher SCPs than its corporate parent. Emphasis is placed on the subsidiaries' status as regulated
utilities. Legal ring fencing is considered porous given the general protections afforded by rate
regulation.

Access and control are porous. CNP manages the treasury function for its subsidiary utilities and is the
sole source of equity; however, CEHE and CERC issue their own short-term and long-term debt. CEHE
and CERC do not guarantee the debt obligations at CNP. Due to these considerations, Fitch generally
limits the IDR difference to two.

CenterPoint Energy Houston Electric, LLC

Low Business Risk: As an electric T&D in Texas, CEHE has low operating risks and bears no commodity
price risk and no provider-of-last resort obligations. It also has little volumetric risks on its large
commercial and industrial sales due to large proportions of demand charges. Mechanisms such as
TCOS and DCRF allow freguent recovery without rate case filings and provide a reasonable opportunity
to earn the authorized returns. These riders are essential for Texas utilities to mitigate regulatory lag.
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Like TCOS, utilities are now allowed to make a filing for DCRF twice a year. However, utilities are not
permitted to file for a DCRF during a general rate case proceeding. These mechanisms do not permit
recovery of operations and maintenance expenses. A utility is reguired to file a base rate case within
four years of its last rate case order unless it can prove its earnings are 50 bps below the average ROE
of the T&D utilities operating in ERCOT. In CEHE's case, the company has agreed to file a rate case
within four years of the final order from the last rate case which concluded in March 2020. CEHE is
expected to file a rate case in Q1 2024.

Mechanisms to Mitigate Inclement Weather: CEHE's service territory is prone to storms in the Gulf
Coast. Over the years, CEHE has been investing heavily in improving storm-resiliency including
upgrading 69kV lines to 138kV and replacing substation breakers and transformers. Storm costs above
$100 million can be securitized and amounts below $100 million can either be recorded and deferred
for future recovery or collected through certain recovery mechanisms.

Mobile Generation Lease Approved: In 2021, following Winter Storm Uri in Texas, CEHE leased
approximately 505MW of mobile power generators. These assets are considered "temporary
emergency electric energy facilities” (TEEEF) under the Texas Public Utility Regulatory Act (TPURA).

Following Public Utilities Commission of Texas (PUCT)'s approval in March 2023, a final order was
issued in April 2023 allowing full recovery of $200 million of the TEEEF related costs as of Dec. 31, 2021.
The approval remaves some uncertainty related to TEEEF since PUCT hadn't yet established a rule to
implement the law related to TEEEF prior to the approval. CEHE made the second filing in April 2023 to
recover remaining TEEEF related costs.

Strong Customer Growth: Texas has been a population magnet and economic growth leader for
decades, with a large and diverse economic base. Customer growth in CEHE's service territory has
been consistently around 2% for the last 10 years. In 2022, the Houston area was the second fastest
growing metropolitan region in the U.S. In addition, more than one third of Houston's 2022 population
growth came from inflow of residents moving from outside the U.5. Houston hosts many exploration
and production companies. However, field operations are largely outside CEHE's service territory.

Credit Metrics Expected to Improve: In the last few years, incorporating the negative rate case and
effects of tax refund, CEHE's FFO leverage was slightly elevated. During the forecast period, Fitch
expects the FFO leverage to improve to around 4.7x, which is consistent with its current ratings.

CenterPoint Energy Resources Corp.

Storm Uri Fuel Cost Recovery: In Texas, a securitization bill authorized the Railroad Commission of
Texas (RRC) to use securitization bonds for recovery of extraordinary gas costs related to the February
2021 winter storm event (Storm Uri). On Feb. 8, 2022, RRC issued a financing order that allowed the
Texas Public Finance Authority {TPFA) to issue customer rate relief bonds. In March 2023, CERC
received approximately $1.1 billion from the bonds issued by Texas Natural Gas Securitization Finance
Corporation.

On Dec. 30, 2021, Minnesota Public Utility Commission (MPUC) authorized CERC to amortize the $414
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million Storm Uri-related gas cost to a 63-month period beginning on Sept. 1, 2021. In August 2022,
MPUC disallowed $36 million {8.7%) of the gas cost upon prudency review. CERC has recovered nearly
all of Storm Uri related gas costs, with approximately $75 million remaining under prudency review.

Increasing Utility Footprint: On June 30, 2022, CERC completed a common control acquisition of Indiana
Gas Company, Inc. (Indiana North) and Vectren Energy Delivery of Chio, LLC. (VEDQ). CERC is now the
holding company for all gas operations other than Indiana South, which is within Southern Indiana Gas
and Electric Company (SIGECC). The acquisition increased CERC's operating states to six from four,
improving operating scale and diversification. SIGECC continues to be a standalone electric and gas
utility under CERC's parent company CenterPoint Energy, Inc.

Low Business Risk: After closing the sale of CenterPoint Energy Services in 2020, CERC became a
holding company with nearly 100% regulated gas distribution operations. All states other than
Minnesota have state legislations that prohibit municipalities from banning gas use. In addition, all
states but Texas have either annual formula rate mechanisms that allow for annual cost-of-service
adjustments, revenue decoupling and/or weather normalization. Minnesota and Mississippi also have
energy efficiency riders. Although Texas has no such mechanisms, fixed customer charges are
histarically higher than other states. And infrastructure cost recovery riders in Texas allow recovery for
capital investments in between rate cases.

All of CERC's gas utilities, except for Indiana North, benefit from equity ratios that are at or above 50%.
Equity ratio for Indiana North is 47%. In Texas, the blended weighted average ROE is 9.64%. ROEs in
Indiana North, Louisiana and Mississippi are 9.8%, 9.95% and 9.57% respectively. CERC Minnesota's
ROE is 9.39% authorized in January 2023. Industry average ROE in 2022 was mid-$%.

Credit Metrics: CERC's 2021 and 2022 FFO leverage ratios were negatively affected by the incremental
debt raised to bridge the extraordinary fuel cost. FFO leverage will improve in 2023 as CERC received
proceeds from securitization in Texas and from recovery mechanisms in other states. Fitch expects
CERC's FFC leverage to average around 4x in the next three years, consistent with the 'A-' IDR given its
diversified, nearly fully regulated business model.

Derivation Summary

CenterPoint Energy, Inc.

CNP is well-positioned compared to its peers. CNP's exit from midstream sector has improved the
utility holding company's operating risk profile. More than 95% of CNP's operating income is derived
from regulated utilities. In comparison, regulated utilities contribute 100% and approximately 80% of
NI's and Sempra Energy's (Sempra, BBB+/Stable) earnings, respectively. CNP and Sempra's operating
scale is much larger than NI and their gross revenue is approximately twice as much as that of NI,

CNP's utilities are more geographically diverse and less exposed to aggressive renewable standards
and wildfire risks than Sempra's California utilities. Compared to NI's utilities, CNP's primary service
territory in Texas enjoys robust customer growth. CNP's FFO leverage is estimated to be in the mid-to-
high 5x in the next few years, more in line with NI's mid-5x, but, weaker than Sempra Energy's mid 4x.
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CenterPoint Energy Houston Electric, LLC

CEHE's 9.4% ROE is the same as AEP Texas {BBB/Stable). Oncor Electric Delivery Company (Oncor;
BBB+/Stable) was authorized a 2.7% ROE in March 2023. CEHE and Oncor's are allowed the same
equity ratio of 42.5%, which is low for the sector. All three entities are executing large capex programs,
which pressure their credit metrics in the near term. Fitch expects CEHE's FFO leverage to average
around 4.7x, compared with AEP Texas' 6x and Cncor's 5x in the next three years.

CenterPoint Energy Resources Corp.

CERC's operating risk is similar to that of NiSource Inc. (NiSource, BBB/Stable) and lower than Southern
Company Gas (GAS; BBB+/Stable). CERC and NiSource are largely regulated utility holding companies,
while GAS has exposure to nonregulated operations, primarily through its natural gas wholesale, retail
and pipeline investments. CERC's natural gas distribution operations benefit from geographic
diversification and supportive regulations, similar to NiSource's and GAS's regulated businesses.

NiSource's electric utility has coal generation, which is subject to stringent environmental mandates
but is expected to fully retire by 2028. CERC's credit metrics are expected to be stronger than those of
NiSource and GAS. CERC's FFO leverage is expected to average approximately 4x in the next three
years, compared with Ni's mid-5x. GAS's FFO leverage is expected to normalize to 5.2x by 2024.

Key Assumptions

--Annual customer growth of approximately 1% for CERC and 2% for CEHE;

--Total capex $20.7 billion from 2023-2027;

--TCOS and DCRF mechanisms available for CEHE;

--Interim and annual mechanisms available for CERC.

RATING SENSITIVITIES

CenterPoint Energy, Inc.

Factors that could, individually or collectively, lead to positive rating action/upgrade:
--FFC leverage below 5x on a sustained basis and continued supportive rate regulation.
Factors that could, individually or collectively, lead to negative rating action/downgrade:
--FFO leverage above 6x on a sustained basis;

--Significant, unexpected deterioration in CNP's regulatory environment.

CenterPoint Energy Houston Electric, LLC

Factors that could, individually or collectively, lead to positive rating action/upgrade:
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--FFO leverage below 4x on a sustained basis.

Factors that could, individually or collectively, lead to negative rating action/downgrade:
-- FFO leverage above 5x on a sustained basis;

--Termination of TCOS and DCRF;

--Signs of deterioration of regulatory relationship.

CenterPoint Energy Resources Corp.

Factors that could, individually or collectively, lead to positive rating action/upgrade:
--FFO leverage below 3.8x on a sustained basis.

Factors that could, individually or collectively, lead to negative rating action/downgrade:

--Ratings will be negatively impacted if the regulatory construct governing the gas distribution
subsidiaries becomes unfavorable;

--FFO leverage above 4.8x on a sustained basis.
Best/Worst Case Rating Scenario

International scale credit ratings of Non-Financial Corporate issuers have a best-case rating upgrade
scenario (defined as the 99th percentile of rating transitions, measured in a positive direction) of three
notches over a three-year rating horizon; and a worst-case rating downgrade scenario (defined as the
99th percentile of rating transitions, measured in a negative direction) of four notches over three
years. The complete span of best- and worst-case scenario credit ratings for all rating categories ranges
from 'AAA' to 'D'. Best- and worst-case scenario credit ratings are based on historical performance. For
more information about the methodology used to determine sector-specific best- and worst-case
scenario credit ratings, visit https://www.fitchratings.com/site/re/10111579.

Liquidity and Debt Structure

CNP, CERC and CEHE have adequate liquidity. In December 2022, CNP, CERC and CEHE replaced their
existing revolving credit facilities with three revolving credit facilities totalling $3.75 billion in aggregate
commitments. In addition, SIGECC entered into a new revolving credit facility totalling an additional
$250 million in aggregate commitments. The aggregate amount of commitments among the four credit
facilities total $4.0 billion. As of June 2023, CNP has $11 million LC and $1,655 million CP outstanding.
The credit facilities mature on Dec 6, 2027.

CNP's, CERC's and SIGECO's credit facilities contain a financial covenant requiring debt/total

capitalization to be below 65%. CEHE's covenant limit is 67.5%. CNP's and CEHE's covenant limit can be
temporarily raised to 70% if CEHE experiences damage from a natural disaster and CEHE certifies it will
likely incur more than $100 million in restoration costs in the next 12 months, all or part of which CEHE
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intends to recover through securitization.

Such a temporary increase would be in effect as of the date CEHE delivers the certification until the
completion of securitization, or the first anniversary of the certification or the revocation of such
certification, whichever occurs first. CNP, CEHE and CERC were in compliance with the required ratio as
defined under the respective credit agreement.

CERC and CEHE participate in a money pool. CERC and CEHE can borrow and invest in the money pool.
CEHE borrowed $110 million in the money pool as of June 30, 2023.

Issuer Profile

CenterPoint Energy Inc.'s operating subsidiaries own and operate electric transmission, distribution
and generation facilities and natural gas distribution facilities and provide energy services and other
related activities.

REFERENCES FOR SUBSTANTIALLY MATERIAL SOURCE CITED AS KEY DRIVER OF RATING

The principal sources of information used in the analysis are described in the Applicable Criteria.

ESG Considerations

The highest level of ESG credit relevance is a score of '3', unless otherwise disclosed in this section. A
score of '3' means ESG issues are credit-neutral or have only a minimal credit impact on the entity,
either due to their nature or the way in which they are being managed by the entity. Fitch's ESG
Relevance Scores are not inputs in the rating process; they are an observation on the relevance and
materiality of ESG factors in the rating decision. For more information on Fitch's ESG Relevance Scores,
visit https://www.fitchratings.com/topics/esg/products#esg-relevance-scores.
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Applicable Criteria

Climate Vulnerability in Corporate Ratings Criteria (pub.21 Jul 2023} {including rating
assumption sensitivity)
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Corporate Hybrids Treatment and Notching Criteria (pub.12 Nov 2020}
Corporate Rating Criteria (pub.28 Oct 2022) (including rating assumption sensitivity)

Corporates Recovery Ratings and Instrument Ratings Criteria (pub.09 Apr 2021) (including
rating assumption sensitivity}

Parent and Subsidiary Linkage Rating Criteria (pub.16 Jun 2023)

Sector Navigators: Addendum to the Corporate Rating Criteria {(pub.12 May 2023)

Applicable Models

Numbers in parentheses accompanying applicable model(s) contain hyperlinks to criteria providing
description of model(s).

Corporate Monitoring & Forecasting Model (COMFCRT Model), v8.1.0 (1)

Additional Disclosures

Solicitation Status

Endorsement Status

CenterPoint Energy Houston Electric, LLC EU Endorsed, UK Endorsed
CenterPoint Energy Resources Corp. EU Endorsed, UK Endorsed

CenterPoint Energy, Inc. EU Endorsed, UK Endorsed

DISCLAIMER & DISCLOSURES

All Fitch Ratings (Fitch) credit ratings are subject to certain limitations and disclaimers. Please read
these limitations and disclaimers by following this link: https://www.fitchratings.com/
understandingcreditratings. In addition, the following https://www.fitchratings.com/rating-definitions-
document details Fitch's rating definitions for each rating scale and rating categories, including
definitions relating to default. ESMA and the FCA are required to publish historical default rates in a
central repository in accordance with Articles 11(2) of Regulation (EC) No 1060/2009 of the European
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Parliament and of the Council of 16 September 2009 and The Credit Rating Agencies (Amendment etc.)
(EU Exit) Regulations 2019 respectively.

Published ratings, criteria, and methodologies are available from this site at all times. Fitch's code of
conduct, confidentiality, conflicts of interest, affiliate firewall, compliance, and other relevant policies
and procedures are also available from the Code of Conduct section of this site. Directors and
shareholders' relevant interests are available at https://www.fitchratings.com/site/regulatory. Fitch
may have provided another permissible or ancillary service to the rated entity or its related third
parties. Details of permissible or ancillary service(s) for which the lead analyst is based in an ESMA- or
FCA-registered Fitch Ratings company (or branch of such a company) can be found on the entity
summary page for this issuer on the Fitch Ratings website.

In issuing and maintaining its ratings and in making other reports (including forecast information), Fitch
relies on factual information it receives from issuers and underwriters and from other sources Fitch
believes to be credible. Fitch conducts a reasonable investigation of the factual information relied upon
by it in accordance with its ratings methodology, and obtains reasonable verification of that
information from independent sources, to the extent such sources are available for a given security or
in a given jurisdiction. The manner of Fitch's factual investigation and the scope of the third-party
verification it obtains will vary depending on the nature of the rated security and its issuer, the
requirements and practices in the jurisdiction in which the rated security is offered and sold and/or the
issuer is located, the availability and nature of relevant public information, access to the management
of the issuer and its advisers, the availability of pre-existing third-party verifications such as audit
reports, agreed-upon procedures letters, appraisals, actuarial reports, engineering reports, legal
opinions and other reports provided by third parties, the availability of independent and competent
third- party verification sources with respect to the particular security or in the particular jurisdiction of
the issuer, and a variety of other factors. Users of Fitch's ratings and reports should understand that
neither an enhanced factual investigation nor any third-party verification can ensure that all of the
information Fitch relies on in connection with a rating or a report will be accurate and complete.
Ultimately, the issuer and its advisers are responsible for the accuracy of the information they provide
to Fitch and to the market in offering documents and other reports. In issuing its ratings and its
reports, Fitch must rely on the work of experts, including independent auditors with respect to
financial statements and attorneys with respect to legal and tax matters. Further, ratings and forecasts
of financial and other information are inherently forward-looking and embody assumptions and
predictions about future events that by their nature cannot be verified as facts. As a result, despite any
verification of current facts, ratings and forecasts can be affected by future events or conditions that
were not anticipated at the time a rating or forecast was issued or affirmed.

The information in this report is provided “as is” without any representation or warranty of any kKing,
and Fitch does not represent or warrant that the report or any of its contents will meet any of the
requirements of a recipient of the report. A Fitch rating is an opinion as to the creditworthiness of a
security. This opinion and reports made by Fitch are based on established criteria and methodologies
that Fitch is continuously evaluating and updating. Therefore, ratings and reports are the collective
work product of Fitch and no individual, or group of individuals, is solely responsible for a rating or a
report. The rating does not address the risk of loss due to risks other than credit risk, unless such risk
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is specifically mentioned. Fitch is not engaged in the offer or sale of any security. All Fitch reports have
shared authorship. Individuals identified in a Fitch report were involved in, but are not solely
responsible for, the opinions stated therein. The individuals are named for contact purposes only. A
report providing a Fitch rating is neither a prospectus nor a substitute for the information assembled,
verified and presented to investars by the issuer and its agents in connection with the sale of the
securities. Ratings may be changed or withdrawn at any time for any reason in the sole discretion of
Fitch. Fitch does not provide investment advice of any sort. Ratings are not a recommendation to buy,
sell, or hold any security. Ratings do not comment on the adequacy of market price, the suitability of
any security for a particular investor, or the tax-exempt nature or taxability of payments made in
respect to any security. Fitch receives fees from issuers, insurers, guarantors, other obligors, and
underwriters for rating securities. Such fees generally vary from US$1,000 to US$750,000 {(or the
applicable currency equivalent) per issue. In certain cases, Fitch will rate all or a number of issues
issued by a particular issuer, or insured or guaranteed by a particular insurer or guarantor, for a single
annual fee. Such fees are expected to vary from US$10,000 to U5%$1,500,000 {(or the applicable currency
equivalent). The assignment, publication, or dissemination of a rating by Fitch shall not constitute a
consent by Fitch to use its name as an expert in connection with any registration statement filed under
the United States securities laws, the Financial Services and Markets Act of 2000 of the United
Kingdom, or the securities laws of any particular jurisdiction. Due to the relative efficiency of electronic
publishing and distribution, Fitch research may be available to electronic subscribers up to three days
earlier than to print subscribers.

For Australia, New Zealand, Taiwan and South Korea only: Fitch Australia Pty Ltd holds an Australian
financial services license (AFS license no. 337123) which authorizes it to provide credit ratings to
wholesale clients only. Credit ratings information published by Fitch is not intended to be used by
persons who are retail clients within the meaning of the Corporations Act 2001.Fitch Ratings, Inc. is
registered with the U.S. Securities and Exchange Commission as a Nationally Recognized Statistical
Rating Organization (the “NRSRO"). While certain of the NRSRO's credit rating subsidiaries are listed on
Item 3 of Form NRSRO and as such are authorized to issue credit ratings on behalf of the NRSRO (see
https://www.fitchratings.com/site/regulatory), other credit rating subsidiaries are not listed on Form
NRSRO (the “non-NRSROGs”) and therefore credit ratings issued by those subsidiaries are not issued on
behalf of the NRSRC. However, non-NRSRO personnel may participate in determining credit ratings
issued by or on behalf of the NRSRO.

dv01, a Fitch Solutions company, and an affiliate of Fitch Ratings, may from time to time serve as loan
data agent on certain structured finance transactions rated by Fitch Ratings.

Copyright © 2023 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries. 33 Whitehall Street, NY,
NY 10004. Telephone: 1-800-753-4824, {212) 908-0500. Fax: {212) 480-4435. Reproduction or
retransmission in whole or in part is prohibited except by permission. All rights reserved.
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Fitch's international credit ratings produced outside the EU or the UK, as the case may be, are
endorsed for use by regulated entities within the EU or the UK, respectively, for regulatory purposes,
pursuant to the terms of the EU CRA Regulation or the UK Credit Rating Agencies {Amendment etc.) (EU
Exit) Regulations 2019, as the case may be. Fitch’'s approach to endorsement in the EU and the UK can
be found on Fitch’s Regulatory Affairs page on Fitch's website. The endorsement status of international
credit ratings is provided within the entity summary page for each rated entity and in the transaction
detail pages for structured finance transactions on the Fitch website. These disclosures are updated on
a daily basis.
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IFitchRatings

RATING ACTION COMMENTARY
Fitch Affirms CenterPoint Energy, CEHE and CERC; Outlook Stable

Tue 15 Aug, 2023-2:18 PMET

Fitch Ratings - New York - 15 Aug 2023: Fitch Rating has affirmed CenterPoint Energy,
Inc.'s (CNP) Long-Term Issuer Default Rating (IDR) at 'BBB', CenterPoint Energy Houston
Electric, LLC (CEHE) at 'BBB+', and CenterPoint Energy Resources Corp. (CERC) at 'A-, The
Rating Outlooks are Stable. The Short-Term IDRs for all three entities were affirmed at 'F2",
A full list of rating actions follows at the end of this release.

CNP's ratings and Stable Outlook are primarily supported by stable earnings and cash flows
at its regulated electric transmission and distribution (T&D) utility and its natural gas
distribution utility operations. The Texas securitization order mitigated the impact from
extraordinarily fuel cost incurred during Storm Uri in early 2021. In addition, CNP's
midstream business exit in 2022 and Energy Systems Group divestment in 2023 improved
the business profile by reducing the company's non-regulated portfolio.

KEY RATING DRIVERS

CenterPoint Energy, Inc.

Diversified and Supportive Rate Regulation: CNP's gas operations benefit from diversified
service territories in six states and overall supportive cost recovery mechanisms such as
decoupling, weather normalization, the Gas Reliability Infrastructure Program (GRIP) in
Texas and Compliance and System Improvement Adjustment (CSIA} in Indiana, Most of
CNP's gas utilities enjoy above-average allowed equity ratios (at or greater than 50%) other
than Indiana, and authorized ROEs ranging from 9.39% to 9.95%.

Fitch believes the Texas Natural Gas Securitization Finance Corporation's recent issuance

of bonds to securitize storm costs incurred by CNP's Texas gas local distribution company
(LDC) is a credit supportive development. Fitch expects CNP subsidiaries will file rate
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proceedings in 2023/2024, including base rate electric filings in Texas and Indiana and gas
filings in Texas and Minnesota.

Electric T&D operations in Texas are not exposed to commodity risks and do not have
provider-of-last-resort obligations. Mechanisms such as the Transmission Cost of Service
(TCOS) and Distribution Cost Recovery Factor (DCRF) allow frequent recovery with no
caps between rate case filings, providing a reasonable opportunity to earn the authorized
returns. The utilities can now file DCRF twice per year, instead of once a year previously.

Indiana Senate Bill 251 allows recovery of approved environmental compliance costs. In
Fitch's view, approved rate riders and other cost recovery mechanisms facilitate timely
costs recovery minimizing regulatory lag in Indiana.

Elevated Capex: Fitch expects CNP's capex spending will be elevated over the next five
years. CNP's current plan incorporates approximately $20.7 billion capex in the next five
years, or $4.1 billion on average per year, compared to average $3.4 billion annually from
2020 to 2022, Despite the large capex program, CNP expects customer rate pressure to be
mitigated by cost control efforts, strong customer growth, gas supply hedges and roll-off of
CenterPoint Energy Houston Electric, LLC's (CEHE; BBB+/Stable) securitization bonds in
2024,

Utility Focused Strategy: CNP continues to focus on its regulated business. The company
completed divestiture of all of its remaining common and preferred Units of Energy
Transfer L.P (ET, BBB-/Stable) in 2022, In 2Q23, CNP closed the sale transaction of Energy
Systems Group, which was a non-regulated operating subsidiary and part of the Vectren
acquisition. CNP is nearly a fully regulated utility holding company, with regulated
businesses comprising more than 95% of earnings. Fitch favorably views CNP's recent sale
of the nonregulated businesses.

Improving Credit Metrics: In the last few years, CNP's FFO leverage was elevated due to
several factors including an unfavorable rate case outcome in CEHE's last rate case, poor
performance of its former midstream business and significantly elevated fuel costs due to
Winter Storm Uri. FFO leverage was pressured in 2022 by tax impacts from asset sales,
including gas LDC operations in Oklahoma and Arkansas and its midstream assets. FFO
leverage is expected to improve to approximately 5.5x. Parent-only debt approximates 29%
of total, down from 35% in 2012 and is expected to remain below 30% during the forecast
period.
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Parent-Subsidiary Rating Linkage: There is parent subsidiary linkage between CNP and its
rated utility subsidiaries, CEHE and CenterPoint Energy Resources Corp, (CERC; A-/Stable).
Fitch determines CNP's standalone credit profile (SCP) based on consolidated metrics.
Fitch believes CEHE and CERC have higher SCPs than its corporate parent. Emphasis is
placed on the subsidiaries’ status as regulated utilities. Legal ring fencing is considered
porous given the general protections afforded by rate regulation,

Access and control are porous. CNP manages the treasury function for its subsidiary
utilities and is the sole source of equity; however, CEHE and CERC issue their own short-
term and long-term debt. CEHE and CERC do not guarantee the debt obligations at CNP.
Due to these considerations, Fitch generally limits the IDR difference to two.

CenterPoint Energy Houston Electric, LLC

Low Business Risk: As an electric T&D in Texas, CEHE has low operating risks and bears no
commeodity price risk and no provider-of-last resort obligations. It also has little volumetric
risks on its large commercial and industrial sales due to large proportions of demand
charges. Mechanisms such as TCOS and DCRF allow frequent recovery without rate case
filings and provide a reasonable opportunity to earn the authorized returns. These riders
are essential for Texas utilities to mitigate regulatory lag.

Like TCOS, utilities are now allowed to make a filing for DCRF twice a year. However,
utilities are not permitted to file for a DCRF during a general rate case proceeding. These
mechanisms do not permit recovery of operations and maintenance expenses. A utility is
required to file a base rate case within four years of its last rate case order unless it can
prove its earnings are 50 bps below the average ROE of the T&D utilities operating in
ERCOT. In CEHE's case, the company has agreed to file a rate case within four years of the
final order from the last rate case which concluded in March 2020. CEHE is expected to file
arate case in Q1 2024,

Mechanisms to Mitigate Inclement Weather: CEHE's service territory is prone to storms in
the Gulf Coast. Over the years, CEHE has been investing heavily in improving storm-
resiliency including upgrading 69kV lines to 138kV and replacing substation breakers and
transformers. Storm costs above $100 million can be securitized and amounts below $100
million can either be recorded and deferred for future recovery or collected through certain
recovery mechanisms.

Mobile Generation Lease Approved: In 2021, following Winter Storm Uri in Texas, CEHE
leased approximately 505MW of mobile power generators. These assets are considered
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"temporary emergency electric energy facilities” (TEEEF) under the Texas Public Utility
Regulatory Act (TPURA).

Following Public Utilities Commission of Texas (PUCT)'s approval in March 2023, a final
order was issued in April 2023 allowing full recovery of $200 million of the TEEEF related
costs as of Dec. 31, 2021. The approval removes some uncertainty related to TEEEF since
PUCT hadn't yet established a rule to implement the law related to TEEEF prior to the
approval. CEHE made the second filing in April 2023 to recover remaining TEEEF related
costs.

Strong Customer Growth: Texas has been a population magnet and economic growth leader
for decades, with a large and diverse economic base. Customer growth in CEHE's service
territory has been consistently around 2% for the last 10 years. In 2022, the Houston area
was the second fastest growing metropolitan region in the U.S. In addition, more than one
third of Houston's 2022 population growth came from inflow of residents moving from
outside the U.S, Houston hosts many exploration and production companies. However, field

operations are largely outside CEHE's service territory.

Credit Metrics Expected to Improve: In the last few years, incorporating the negative rate
case and effects of tax refund, CEHE's FFO leverage was slightly elevated. During the
forecast period, Fitch expects the FFO leverage to improve to around 4.7x, which is
consistent with its current ratings.

CenterPoint Energy Resources Corp.

Storm Uri Fuel Cost Recovery: In Texas, a securitization bill authorized the Railroad
Commission of Texas {RRC) to use securitization bonds for recovery of extraordinary gas
costs related to the February 2021 winter storm event (Storm Uri). On Feb. 8, 2022, RRC
issued a financing order that allowed the Texas Public Finance Authority (TPFA) to issue
customer rate relief bonds. In March 2023, CERC received approximately $1.1 billion from
the bonds issued by Texas Natural Gas Securitization Finance Corporation.

On Dec. 30, 2021, Minnesota Public Utility Commission (MPUC) authorized CERC to
amortize the $4 14 million Storm Uri-related gas cost to a 63-month period beginning on
Sept. 1, 2021. In August 2022, MPUC disallowed $36 million (8.7%) of the gas cost upon
prudency review. CERC has recovered nearly all of Storm Uri related gas costs, with
approximately $75 million remaining under prudency review.
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Increasing Utility Footprint: On June 30, 2022, CERC completed a common control
acquisition of Indiana Gas Company, Inc. (Indiana North) and Vectren Energy Delivery of
Ohio, LLC. (VEDQ). CERC is now the holding company for all gas operations other than
Indiana South, which is within Southern Indiana Gas and Electric Company (SIGECO). The
acquisition increased CERC's operating states to six from four, improving operating scale
and diversification, SIGECO continues to be a standalone electric and gas utility under
CERC's parent company CenterPoint Energy, Inc.

Low Business Risk: After closing the sale of CenterPoint Energy Services in 2020, CERC
became a holding company with nearly 100% regulated gas distribution operations. All
states other than Minnesota have state legislations that prohibit municipalities from
banning gas use. In addition, all states but Texas have either annual formula rate
mechanisms that allow for annual cost-of-service adjustments, revenue decoupling and/or
weather normalization. Minnesota and Mississippi also have energy efficiency riders.
Although Texas has no such mechanisms, fixed customer charges are historically higher
than other states. And infrastructure cost recovery riders in Texas allow recovery for
capital investments in between rate cases.

Allof CERC's gas utilities, except for Indiana North, benefit from equity ratios that are at or
above 50%. Equity ratio for Indiana North is 47%. In Texas, the blended weighted average
ROE is 9.64%. ROEs in Indiana North, Louisiana and Mississippi are 9.8%, 9.95% and 9.57%
respectively. CERC Minnesota's ROE is 2.39% authorized in January 2023. Industry average
ROE in 2022 was mid-9%.

Credit Metrics: CERC's 2021 and 2022 FFQ leverage ratios were negatively affected by the
incremental debt raised to bridge the extraordinary fuel cost. FFO leverage will improve in
2023 as CERC received proceeds from securitization in Texas and from recovery
mechanisms in other states. Fitch expects CERC's FFO leverage to average around 4x in the
next three years, consistent with the 'A-' IDR given its diversified, nearly fully regulated
business model.

DERIVATION SUMMARY

CenterPoint Energy, Inc.
CNP is well-positioned compared to its peers. CNP's exit from midstream sector has
improved the utility holding company's operating risk profile. More than 95% of CNP's

operating income is derived from regulated utilities. In comparison, regulated utilities
contribute 100% and approximately 80% of Nl's and Sempra Energy's (Sempra,
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BBB+/Stable) earnings, respectively. CNP and Sempra's operating scale is much larger than
NI and their gross revenue is approximately twice as much as that of NI.

CNP's utilities are more geographically diverse and less exposed to aggressive renewable
standards and wildfire risks than Sempra's California utilities. Compared to Nl's utilities,
CNP's primary service territory in Texas enjoys robust customer growth. CNP's FFO
leverage is estimated to be in the mid-to-high 5x in the next few years, more in line with Nl's
mid-5x, but, weaker than Sempra Energy's mid 4x.

CenterPoint Energy Houston Electric, LLC

CEHE's 9.4% ROE is the same as AEP Texas (BBB/Stable). Oncor Electric Delivery Company
(Oncor; BBB+/Stable) was authorized a 9.7% ROE in March 2023, CEHE and Oncor's are
allowed the same equity ratio of 42.5%, which is low for the sector. All three entities are
executing large capex programs, which pressure their credit metrics in the near term. Fitch
expects CEHE's FFO leverage to average around 4.7x, compared with AEP Texas' 6x and
Oncor's 5x in the next three years.

CenterPoint Energy Resources Corp.

CERC's operating risk is similar to that of NiSource Inc. {NiSource, BBB/Stable) and lower
than Southern Company Gas (GAS; BBB+/Stable). CERC and NiSource are largely regulated
utility holding companies, while GAS has exposure to nonregulated operations, primarily
through its natural gas wholesale, retail and pipeline investments. CERC's natural gas
distribution operations benefit from geographic diversification and supportive regulations,
similar to NiSource's and GAS's regulated businesses.

NiSource's electric utility has coal generation, which is subject to stringent environmental
mandates but is expected to fully retire by 2028, CERC's credit metrics are expected to be
stronger than those of NiSource and GAS. CERC's FFO leverage is expected to average
approximately 4x in the next three years, compared with Ni's mid-5x. GAS's FFO leverage is
expected to normalize to 5.2x by 2024,

KEY ASSUMPTIONS

--Annual customer growth of approximately 1% for CERC and 2% for CEHE;

--Total capex $20.7 billion from 2023-2027;
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--TCOS and DCRF mechanisms available for CEHE;

--Interim and annual mechanisms available for CERC.

RATING SENSITIVITIES

CenterPoint Energy, Inc.

Factors that could, individually or collectively, lead to positive rating action/upgrade:

--FFO leverage below 5x on a sustained basis and continued supportive rate regulation,

Factors that could, individually or collectively, lead to negative rating action/downgrade:

--FFO leverage above 6x on a sustained basis;

--Significant, unexpected deterioration in CNP's regulatory environment.

CenterPoint Energy Houston Electric, LLC

Factors that could, individually or collectively, lead to positive rating action/upgrade:

--FFO leverage below 4x on a sustained basis.

Factors that could, individually or collectively, lead to negative rating action/downgrade:

-- FFO leverage above 5x on a sustained basis;

--Termination of TCOS and DCRF;

--Signs of deterioration of regulatory relationship.

CenterPoint Energy Resources Corp.

Factors that could, individually or collectively, lead to positive rating action/upgrade:

--FFO leverage below 3.8x on a sustained basis.

Factors that could, individually or collectively, lead to negative rating action/downgrade:
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