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Exhibit 4(r)

DESCRIPTION OF CENTERPOINT ENERGY, INC.’S SECURITIES
REGISTERED PURSUANT TO SECTION 12
OF THE SECURITIES EXCHANGE ACT OF 1934

As of December 31, 2022, CenterPoint Energy, Inc. has one class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”): (1) our common stock, par value $0.01 per share. As used in this
Exhibit 4(r), the terms “CenterPoint Energy,” “us,” “we” or “our” refer to CenterPoint Energy, Inc. and not any of its subsidiaries.

CenterPoint Energy, Inc. is authorized to issue up to 1,000,000,000 shares of common stock, par value $0.01 per share, and 20,000,000 shares of preferred stock, par value $0.01 per share.
DESCRIPTION OF OUR COMMON STOCK

The following description of our common stock is a summary and does not purport to be complete. It is subject to and qualified in its entirety by reference to our Restated Articles of Incorporation (“Articles of Incorporation™) and Third Amended
and Restated Bylaws (‘Bylaws”), each of which are incorporated by reference as an exhibit to the Annual Report on Form 10-K of which this Exhibit 4(r) is a part. We encourage you to read our Articles of Incorporation, our Bylaws and the applicable
provisions of the Texas Business Organizations Code (“TBOC”) for additional information.

Voting Rights . Holders of our common stock are entitled to one vote for each share on all matters submitted to a vote of shareholders, including the election of directors. There are no cumulative voting rights. Subject to the voting rights expressly
conferred to the holders of our preferred stock, the holders of our common stock possess exclusive full voting power for the election of directors and for all other purposes. Our Bylaws provide that director nominees are elected by the vote of a majority of
the votes cast with respect to the director by shareholders entitled to vote at the meeting in an uncontested election. An election is contested if, at a specified time before we file our definitive proxy statement with the SEC, the number of nominees exceeds
the number of directors to be élécted, in which case directors will be elected by the voté of a plurality of the votés cast by shareholdeérs entitled to vote at the meeting.

Dividends. Subject to preferences that may be licable to any of our ding preferred stock, the holders of our common stock are entitled to dividends when, as and if declared by the board of directors out of funds legally available for that
purpose.

Liguidation Rights . If we are liquidated, terminated or wound up, the holders of our common stock will be entitled to a pro rata share in any distribution to shareholders, but only after satisfaction of all of our liabilities and of the prior rights of
any outstanding class of our preferred stock, which may include the right to participate further with the holders of our common stock in the distribution of any of our remaining assets.

Preemptive Rights . Holders of our common stock are not entitled to any preemptive or conversion rights or other subscription rights.
Transfer Agent and Registrar . Broadridge Corporate Issuer Solutions, Inc. serves as transfer agent and registrar for our common stock.

Other Provisions . There are no redemption or sinking fund provisions applicable to our common stock. No personal liability will attach to holders of such shares under the laws of the State of Texas. Subject to the provisions of our Articles of
Incorporation and Bylaws imposing certain supermajority voting provisions, the rights of the
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holders of shares of our common stock may not be modified except by a vote of at least a majority of the shares outstanding, voting together as a single class.

Preferred Stock

Our board of directors may cause us to issue preferred stock from time to time in one or more series and may fix the number of shares and the terms of each series without the approval of our shareholders. Our board of directors may determine the
terms of each series, including:

. the designation of the series,

. dividend rates and payment dates,

. whether dividends will be cumulative, non-cumulative or partially cumulative, and related terms,
. redemption rights,

. liquidation rights,

. sinking fund provisions,

. convérsion rights,

. voting rights, and

. any other terms.

The prospectus supplement relating to any series of preferred stock will include specific terms relating to the offering. We will file the form of the preferred stock with the SEC before we issue any of it. The prospectus supplement for any offering of
preferred stock will include some or all of the following terms:

. the title of the preferred stock,

. the maximum number of shares of the series,

. the dividend rate or the method of calculating the dividend, the date from which dividends will accrue and whether dividends will be cumulative,
. any liquidation preference,

. any optional redemption provisions,

. any sinking fund or other provisions that would obligate us to redeem or purchase the preferred stock,
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. any terms for the conversion or exchange of the preferred stock for other securities of us or any other entity,
. any voting rights, and
. any other preferences and relative, participating, optional or other special rights or any qualifications, limitations or restrictions on the rights of the shares.

The issuance of preferred stock, while providing desired flexibility in connection with possible acquisitions and other corporate purposes, could adversely affect the voting power of holders of our common stock. It could also affect the likelihood that
holders of our common stock will receive dividend payments and payments upon liquidation. The issuance of shares of preferred stock, or the issuance of rights to purchase shares of preferred stock, could be used to discourage an attempt to obtain control
of us. For example, if, in the exercise of its fiduciary obligations, our board were to determine that a takeover proposal was not in our best interest, the board could authorize the issuance of a series of preferred stock containing class voting rights that
would enable the holdér or holders of the series to prevent or make the change of control transaction more difficult. Alternatively, a changé of control transaction deemed by the board to be in our best interest could bé facilitated by issuing a series of
preferred stock having sufficient voting rights to provide a required percentage vote of the shareholders.

Anti-Takeover Effects of Texas Laws and Our Charter and Bylaw Provisions

Some provisions of Texas law and our Articles of Incorporation and Bylaws could make the following actions more difficult:

. acquisition of us by means of a tender offer,
. acquisition of control of us by means of a proxy contest or otherwise, or
§ removal of our incumbent officers and directors.

These provisions are designed to discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe
that the benefits of this increased protection gives us the potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us, and that the benefits of this increased protection outweigh the disadvantages of
discouraging those proposals, because negotiation of those proposals could result in an improvement of their terms.

Charter and Bylaw Provisions
Election and Removal of Directors. The number of members of our board of directors will be fixed from time to time by resolution of the board of directors. Except for voting rights as may be provided to holders of preferred stock, at each annual

meeting of shareholders, all directors are elected to hold office for a term expiring at the next succeeding annual meeting of shareholders and until their successors have been elected and qualified.

No director may be removed excépt for cause, and, subject to the voting rights expressly conferred to the holders of our preferréd stock, directors may be removed for cause only by the holders of at least a majority of the shares of capital stock
entitled to vote at an election of directors. Subject to the voting rights expressly conferred to the holders of our preferred stock, any vacancy occurring on the board of directors and any newly created directorship may be filled by a majority of the
remaining directors in office or by election by the shareholders.
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Shareholder Meetings. Our Articles of Incorporation and Bylaws provide that special meetings of holders of common stock may be called only by the chairman of our board of directors, our chief executive officer, the president, the secretary, a
majority of our board of directors or the holders of at least 50% of the shares of our capital stock outstanding and entitled to vote.

of Articles of Incorporation. In general, amendments to our Articles of Incorporation that are recommended by the board of directors require the affirmative vote of holders of at least a majority of the voting power of all outstanding
shares of capital stock entitled to vote in the election of directors. The provisions described above under “— Election and Removal of Directors™ and “— Shareholder Meetings” may be amended only by the affirmative vote of holders of at least 66 2/3%
of the voting power of all outstanding shares of capital stock entitled to vote in the election of directors. The provisions described below under “— Modification of Bylaws” may be amended only by the affirmative vote of holders of at least 80% of the
voting power of all outstanding shares of capital stock entitled to vote in the election of directors.

Modification of Bylaws. Our board of directors has the power to alter, amend or repeal the Bylaws or adopt new Bylaws by the affirmative vote of at least 80% of all directors then in office at any regular or special meeting of the board of directors
called for that purpose. The shareholders also have the power to alter, amend or repeal the Bylaws or adopt new Bylaws by the affirmative vote of holders of at least 80% of the voting power of all outstanding shares of capital stock entitled to vote in the

election of directors, voting together as a single class.

Other Limitations on Shareholder Actions. Our Bylaws also impose some procedural requirements on shareholders who wish to:

. make nominations in the election of directors,

. propose that a director be removed,

. propose any repeal or change in the Bylaws, or

. propose any other business to be brought before an annual or special meeting of shareholders.

Under these procedural requirements, a shareholder must deliver timely notice in proper written form to our secretary of the nomination or proposal along with evidence of:

. the shareholder’s status as a shareholder,

. the number of shares beneficially owned by the shareholder,

. a list of the persons with whom the shareholder is acting in concert, and
. the numbér of shares such pérsons beneficially own.

To be timely, a shareholder must deliver the notice:
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. in connection with an annual meeting of shareholders, not less than 90 days nor more than 180 days prior to the first anniversary of the date on which the immediately preceding year’s annual meeting of shareholders was held;
provided that if the date of the annual meeting is advanced by more than 30 days prior to or delayed by more than 60 days after the first anniversary of the preceding year’s annual meeting of shareholders, not earlier than 180 days
prior to the annual meeting and not later than the last to occur of (i) the 90th day prior to the annual meeting or (ii) the 10th day following the day on which we first make public announcement of the date of the annual meeting, or

. in connection with the nomination of director candidates at a special meeting of shareholders, generally not less than 40 days nor more than 60 days prior to the date of the special meeting.

To submit a nomination for the board of directors, a shareholder must also submit information with respéct to the nominee that we would be required to includé in a proxy statement, as well as some other information. If a shareholdér fails to follow
the required procedures, the shareholder’s nominee or proposal will be ineligible and will not be voted on by our shareholders.

In addition to the director nomination provisions described above, our Bylaws contain a “proxy access” provision that provides that any shareholder or group of up to twenty shareholders who have owned 3% or more of our outstanding common
stock continuously for at least three years to nominate and include in our proxy materials for an annual meeting of shareholders, director candidates constituting up to 20% of our board of directors or two directors, whichever is greater, provided that the
shareholder (or group) and each nominee satisfy the eligibility requirements specified in our Bylaws. An eligible shareholder (or group) proposing to nominate a person for election to our board of directors through the proxy access provision must provide
us with a notice requesting the inclusion of the director nominee in our proxy materials and other required information not less than 120 days nor moré than 150 days prior to the first anniversary of the date on which the immediately preceding year’s
annual meeting of shareholders was held. In addition, an eligible shareholder (or group) may include a written statement of not more than 500 words supporting the candidacy of such shareholder nominee. The complete proxy access provision for director
nominations are set forth in our Bylaws.

In connection with a special meeting of shareholders, the only business that will be conducted is that stated in the notice of special meeting, or otherwise properly brought and made in proper written form before the meeting by or at the direction of
the Chairman of the Meeting or the board of directors. Shareholders requesting a special meeting are permitted to make proposals for matters to be brought before the meeting in their request.

Limitation on Liability of Directors. Our Articles of Incorporation provide that no director will be personally liable to us or our shareholders for monetary damages for breach of fiduciary duty as a director, except as required by law as in effect from
time to time. Currently, Texas law requires that liability be imposed for the following actions:

. any breach of the director’s duty of loyalty to us or our shareholders,

. any act or omission not in good faith that constitutes a breach of duty of the director to the corporation or that involves intentional misconduct or a knowing violation of law,

. a transaction from which the director received an improper benefit, regardless of whether or not the benefit resulted from an action taken within the scope of a director’s duties, and
. an act or omission for which the liability of a director is expressly provided for by statute.

Our Bylaws provide that we will indemnify our officers and directors and advance expenses to them in connection with proceedings and claims, to the fullest extent permitted by the TBOC. The Bylaws authorize our
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board of directors to indemnify and advance expenses to people other than our officers and directors in certain circumstances.
Texas Anti-Takeover Law

‘We are subject to Section 21.606 of the TBOC. That section prohibits Texas public corporations from engaging in a wide range of specified transactions with any affiliated shareholder during the three-year period immediately following the affiliated
shareholder’s acquisition of shares in the absence of certain board of director or shareholder approvals. An affiliated shareholder of a corporation is any person, other than the corporation and any of its wholly owned subsidiaries, that is or was within the
preceding three-year period the beneficial owner of 20% or more of the outstanding shares of stock entitled to vote generally in the election of directors. Section 21.606 may deter any potential unfriendly offers or other efforts to obtain control of us that
are not approved by our board of directors, This may deprive our shareholders of opportunities to sell shares of our common stock at a premium to the prevailing market price.

Listing . Our common stock is traded on the New York Stock Exchange and the NYSE Chicago Exchange under the trading symbol “CNP.”
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Exhibit 4(s)

DESCRIPTION OF CENTERPOINT ENERGY HOUSTON ELECTRIC, LLC’S SECURITIES
REGISTERED PURSUANT TO SECTION 12
OF THE SECURITIES EXCHANGE ACT OF 1934

As of December 31, 2022, CenterPoint Energy Houston Electric, LLC has one class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”): (1) our 6.95% general mortgage bonds due
2033 (“Géneral Mortgage Bonds™). As used in this Exhibit 4(s), the térms “CenterPoint Energy Houston Eléctric, LLC,” “us,” “we” or “our” refer to CenterPoint Energy Houston Electri¢, LLC and not any of its subsidiariés.

DESCRIPTION OF OUR GENERAL MORTGAGE BONDS

The following description of our General Mortgage Bonds is a summary and does not purport to be complete. It is subject to and qualified in its entirety by reference to our General Mortgage Indenture dated as of October 10, 2002 with The Bank of
New York Mellon Trust Company, N.A. (successor in trust to JPMorgan Chase Bank), as trustee, as amended and supplemented, in the case of the General Mortgage Bonds, by the Tenth Supplemental Indenture, dated as of March 18, 2003, each of which
are incorporated by reference as an exhibit to the Annual Report on Form 10-K of which this Exhibit 4(s) is a part. We encourage you to read the above referenced General Mortgage Indenture and Tenth Supplemental Indenture for additional information.

General

The bonds were issued under the General Mortgage Indenture (the “indenture™), dated as of October 10, 2002, between us and JPMorgan Chase Bank, as trustee (the “trustee”), as amended and supplemented. The descriptions under this heading
and the heading “The Indenture” are summaries of the material provisions of the bonds and the indenture. Such summaries do not purport to be complete and are qualified in their entirety by reference to the indenture and the bonds. References to article
and section numbers in this offering memorandum, unless otherwise indicated, are references to article and section numbers of the indenture.

The bonds will bear interest at the rate of 6.95% per annum. Interest on the bonds is payable semi-annually in arrears on each March 15 and September 15 (each an “interest payment date™), commencing September 15, 2003, to the persons in
whose names they are registered at the close of business on the fifteenth calendar day preceding each interest payment date; provided, however, that interest payable at maturity (whether at stated maturity, upon redemption or otherwise) will be payable to
the registered bondholder to whom principal is payable.

The bonds mature on March 15, 2033. The bonds are subject to optional redemption before their maturity as described below. They are not entitled to the benefit of any sinking fund.

Interest

Interest on the bonds will be payable on each interest payment date for the period commencing on the next preceding interest payment date (or if no interest has been paid thereon, commencing on the date of issuance thereof) to, but not including,
such interest payment date.

If any interest payment date or the date of maturity falls on a day that is not a business day, all payments to be made on such day shall be made on the next succeeding business day with the same force and effect as if made on the due date, and
no additional interest shall be payable as a result of such delay in payment. Interest will be computed on the basis of a 360-day year of twelve 30-day months.
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Any interest payable on any interest payment date other than maturity and not so punctually paid or duly provided for will cease to be payable to the person in whose name the bond is registered at the close of business on the applicable regular
record date and will instead be payable to the person in whose name the bond (or one or more predecessor bonds) is registered at the close of business on a special record date for the payment of such interest to be fixed by us, notice of which will be
given to the registered holder of the bond (or one or more predecessor bonds) not less than 10 days prior to such special record date. (See Section 307)

Payment of Bonds; Transfers; Exchanges

Interest, if any, on bonds payable on each interest payment date will be paid to the person in whose name such bond is registered (the registered holder of any indenture bond being hereinafter called a “holder”) as of the close of business on the
regular record date relating to such interest payment date; provided, however, that intérést payable at maturity will be paid to the person to whom principal is paid. However, if there has been a default in the payment of interest on any bond, such defaulted
interest may be payable to the holder of such bond as of the close of business on a date selected by the trustee which is not more than 15 days or less than 10 days prior to the date proposed by us for payment of such defaulted interest and not less than 10
days after the receipt by the trustee of the notice of the proposed payment or in any other lawful manner not inconsistent with the requirements of any securities exchange on which such bond may be listed, if the trustee deems such manner of payment
practicable. (See Section 307)

The principal of and premium, if any, and interest on the bonds at maturity will be payable upon presentation of the bonds at the corporate trust office of JPMorgan Chase Bank in Houston, Texas as paying agent for us. We may change the place
of payment on the bonds, may appoint one or more additional paying agents (including us) and may remove any paying agent, all at our discretion. (See Section 602)

The transfer of bonds may be registered, and bonds may be exchanged for other bonds of the same series, of authorized denominations and of like tenor and aggregaté principal amount, at the corporate trust office of JPMorgan Chase Bank in
Houston, Texas, as bond registrar for the bonds. We may change the place for registration of transfer and exchange of the bonds, and may designate one or more additional places for such registration and exchange, all at our discretion. (See Sections 602
and 305) No service charge will be made for any registration of transfer or exchange of the bonds; however, we may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of bonds. We will not be required to execute or to provide for the registration of transfer of or the exchange of:

. any bond during a period of 15 days prior to giving any notice of redemption; or
. any bond selected for redemption, in whole or in part, except the unredeemed portion of any bond being redeemed in part. (See Section 305)

All moneys paid by us to a paying agent or the trustee (or held by us in trust) for the payment of the principal of or any premium or interest on a bond which remain unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us at our request, and the holder of such bond théreaftér may, as an unsecured general creditor, look only to us for payment thereof, and all liability of the paying agent, thé trustee and us (as trustee) with respect
thereto shall thereupon cease. (See Section 603)

Optional Redemption
The bonds may be redeemed in whole at any time or in part from time to time, at our option, at a redemption price equal to the greater of:

. 100% of the principal amount of the bonds then outstanding to be redeemed; or
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. the sum of the present values of the remaining scheduled payments of principal and interest on the bonds to be redeemed (not including any portion of such payments of interest accrued to the date of redemption) discounted to the date of
redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the applicable treasury rate plus 35 basis points;

plus, in each case, accrued and unpaid interest on the principal amount being redeemed to the redemption date.

“treasury rate” means, with respect to any redemption date:

. the yield, under the heading which represents the average for the immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any successor publication which is published weekly by
the Board of Governors of the Federal Reserve System and which establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the maturity corresponding to
the comparable treasury issue (if no maturity is within three months before or after the remaining life (as defined below), yields for the two published maturities most closely corresponding to the comparable treasury issue will be determined
and thé treasury rate will be intérpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month); or

. if such release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per annum equal to the semiannual equivalent yield to maturity of the comparable treasury
issue, calculated using a price for the comparable treasury issue (expressed as a percentage of its principal amount) equal to the comparable treasury price for such redemption date.

The treasury rate will be calculated on the third business day preceding the date fixed for redemption.

“comparable treasury issue” means the U.S. Treasury security selected by an independent investment banker as having a maturity comparable to the remaining term (“remaining life”) of the bonds to be redeemed that would be utilized, at the time
of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such notes.

“comparable treasury price” means (1) the average of five reference treasury dealer quotations for such redemption date, after excluding the highest and lowest reference treasury dealer quotations, or (2) if the independent investment banker
obtains fewer than four such reference treasury dealer quotations, the average of all such quotations.

“independent investment banker” means Credit Suisse First Boston LLC, Deutsche Bank Securities Inc. or Salomon Smith Barney Inc., as specified by us, or, if these firms are unwilling or unable to select the comparable treasury issue, an
independent investment banking institution of national standing appointed by us.

“reference treasury dealer” means (1) Credit Suisse First Boston LLC, Deutsche Bank Securities Inc. and Salomon Smith Bamney Inc. and their respective successors, provided, however, that if any of the foregoing shall cease to be a primary U.S.
government securities dealer in New York City (a “primary treasury dealer”), we will substitute therefor another primary treasury dealer and (2) any other primary treasury dealer selected by us after consultation with the independent investment banker.

“reference treasury dealer quotations™ means, with respect to each reference treasury dealer and any redemption date, the average, as determined by the independent investment banker, of the bid and asked prices for the comparable treasury issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the independent investment banker at 5:00 p.m., New York City time, on the third business day preceding such redemption date.
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The trustee will mail a notice of redemption to each holder of bonds to be redeemed by first-class mail at least 30 and not more than 60 days prior to the date fixed for redemption. Unless we default on payment of the redemption price, interest
will cease to accrue on the bonds or portions thereof called for redemption. If fewer than all of the bonds are to be redeemed, the trustee will select, not more than 60 days prior to the redemption date, the particular bonds or portions thereof for

redemption from the outstanding bonds not previously called by such method as the trustee deems fair and appropriate.

THE INDENTURE

Security

Except as otherwise contemplated below under this heading and subject to the exceptions specifically discussed under “—Release of Property” and “—Defeasance,” all outstanding indenture bonds, will be secured, equally and ratably, by the lier
of the indenture on substantially all properties owned by us (and not excepted or released from the lien thereof), and improvements, extensions and additions to, and renewals and replacements of, such properties (the “mortgaged property”). The lien of the

indenture will be junior, subject and subordinate to the lien of our existing first mortgage indenture.

The term “first mortgage indenture” means the Mortgage and Deed of Trust, dated as of November 1, 1944, from our predecessor in interest, Houston Lighting & Power Company, to JPMorgan Chase Bank (successor to South Texas Commercial
National Bank of Houston), as trustee, as heretofore and hereafter amended and supplemented and “first mortgage bonds” means the first mortgage bonds issued thereunder.

The indenture provides that, after the issuance of the initial series of bonds under the indenture and until the first mortgage collateralization date (as defined at the end of this section), we will not issue any additional first mortgage bonds under the
first mortgage indenture, except:
. first mortgage bonds in place of, and in substitution for, or to refund, other first mortgage bonds, if (A) the aggregate principal amount of such new first mortgage bonds shall not exceed the aggregate principal amount of such other first
mortgage bonds, and (B) the final stated maturity date of such new first mortgage bonds shall be a date not later than the final stated maturity date of such other first mortgage bonds;

. as necessary to replace any mutilated, lost or destroyéd first mortgage bonds or to effect exchanges and transfers of first mortgage bonds; and

. if at any time first mortgage bonds are issued pursuant to the first bullet point above, additional first mortgage bonds in an aggregate principal amount of up to $118 million for the purpose of satisfying the requirement under the indentures
pursuant to which certain pollution control bonds were issued by various governmental authorities (which indentures provide that, if we issue first mortgage bonds in certain circumstances, we also are required to issue first mortgage bonds to

secure such pollution control bonds on an equal and ratable basis). (See Section 611)

At any time, in our discretion, we may issué¢ and deliver to the truste¢ as security under the indenture first mortgage bonds in an aggregate principal amount equal to the aggregate principal amount of indenture bonds then outstanding; provided

that such first mortgage bonds (the “first mortgage collateral bonds™) shall:
. have terms of payment equivalent to those of such indenture bonds;

. provide that payments by us in respect of principal, premium, if any, or interest due under the indenture bonds will offset our equivalent payment obligations under the first mortgage collateral bonds; and
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. provide for the mandatory redemption of the first mortgage collateral bonds upon acceleration of the maturity of such indenture bonds. (See Section 701)
The date on which such first mortgage collateral bonds are delivered to the trustee is referred to herein as the “first mortgage collateralization date.”
Lien of the Indenture

General . The indénture constitutes a lien on substantially all our real propérty and tangiblé personal property, other than property excepted from such lien and such propérty as may be released from such lien in accordance with the terms of the
indenture, subject to no liens prior to the lien of the indenture other than the lien of the first mortgage indenture (so long as the same remains in effect) and other liens permitted to exist.

Permitted liens and certain other liens permitted to exist . The indenture provides that after-acquired property (other than excepted property) will be subject to the lien of the indenture; provided, however, that in the case of our consolidation or
merger into another éntity or transfer of the mortgaged property as or substantially as an entirety, the indenture will not bé required to be a lien upon any of the properties then owned or thereafter acquired by the successor entity except properties acquired
from us in or as a result of such transaction, and improvements, extensions and additions to such properties and renewals, replacements and substitutions of or for any part or parts thereof and that in the case of a consolidation or merger with respect to
which we are the surviving entity, the indenture will not be required to be a lien on any properties acquired by us in or as a result of such transaction or any improvements, extensions or additions to such properties or any renewals, replacements or
substitutions of or for any part or parts thereof. (See Article Thirteen) See “—Consolidation, Merger, Etc.” below. In addition, after-acquired property may be subject to liens existing or placed thereon at the time of acquisition thereof, including, but not
limited to, purchase money liens.

Without the consent of the holders, we and the trustee may enter into supplemental indentures in order to subject to the lien of the indenture additional property (including property which would otherwise be excepted from such lien). (See Section
1401) Such property would thereupon constitute property additions (so long as it would otherwise qualify as property additions as described below) and be available as a basis for the issuance of indenture bonds. See “—Issuance of Indenture Bonds.”

Excepted Property . There are excepted from the lien of the indenture, among other things:

. cash, deposit accounts, shares of stock, interests in general or limited partnerships, securities not deposited with or held by the trustee;

. contracts, leases and other agreements of all kinds;

. contract rights, bills, notes and other instruments and chattel paper;

. revenues, income and earnings, accounts and accounts receivable and unbilled revenues, rents, tolls, issues, product and profits, claims, demands and judgments;

. governmental and other licenses, permits, franchises, consents and allowances (except to the extent that any of the same constitute rights or interests relating to the occupancy or use of real property);
. certain intellectual property rights, domain names and other genéral intangiblés;

. vehicles, movable equipment and aircraft and supplies used in connection with the foregoing;

. all goods, stock in trade, wares, merchandise and inventory held for sale or lease in the ordinary course of business;
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. materials, supplies, inventory and other personal property consumable in the operation of the mortgaged property; fuel; portable tools and equipment; furniture and furnishings;

. computers and data processing, telecommunications and certain other facilities and equipment used primarily for administrative or clerical purposes or not otherwise necessary for the operation or maintenance of facilities and equipment for

the generation, transmission and distribution of electric energy and our other buildings and improvements;
. coal, ore, gas, oil and other minerals and timber;
. electric energy, gas (natural or artificial), steam, water and other products generated, produced, manufactured, purchased or otherwise acquired by us;
. real property, gas wells, pipelines, and other facilities used or to be used for the production, gathering, transmission, storage or distribution of natural gas, crude oil or other hydrocarbons or minerals;
. leasehold interests held by us as lessee;

. facilities and equipment for the storage, transmission and distribution of water; and

. other property excepted from or released from the lien of the first mortgage indenture prior to the date of the indenture. (See “Excepted Property” under “Granting Clauses” in the indenture and “Granting Clauses” in the first mortgage

indenture.)

Permitted liens . The lien of the indenture is subject to permitted liens and certain other liens permitted to exist. Under the indenture, permitted liens include the following, among other, liens:

. liens for taxes which are not delinquent or are being contested in good faith or which secure charges that do not exceed $5,000,000;

. mechanics’, workmen’s and similar liens and certain other liens arising in the ordinary course of business;

. liens in respect of judgments:
] in an amount not exceeding the greater of $10 million and 3% of the sum of the then outstanding aggregate principal amount of indenture bonds and first mortgage bonds other than first mortgage collateral bonds then outstanding; or
. with respect to which we shall in good faith be prosecuting an appeal or shall have the right to do so;

. easements, leases or other rights of others in, and defects in title to, the mortgaged property which do not in the aggregate materially impair the use by us of the mortgaged property considered as a whole;

. defects, irregularities and limitations in title to real property subject to rights-of-way in our favor or used primarily for right-of-way purposes;

. liens securing indebtedness and other obligations of others upon real property existing at the date of the indenture or at the time of our acquisition of such property;

. leases existing at the date of the indenture and subsequent leases for not more than 15 years or which do not materially impair our use of the property subject thereto;
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. liens of lessors or licensors for amounts due which are not delinquent or are being contested in good faith;
. controls, restrictions or obligations imposed by governmental authorities upon the mortgaged property or the operation thereof;
. rights of governmental authorities to purchase or designate a purchaser of the mortgaged property;

. liens required by law or govérnmental regulation as a condition to the transaction of any businéss or the exercise of any privilege or license, or to enable us to maintain self-insurance or to participate in any funds establishéd to cover
insurance risks or in connection with workmen’s compensation, unemployment insurance, social security or any pension or welfare benefit plan or program;

. liens to secure the performance of duties or public or statutory, bid or performance obligations or surety, stay or appeal bonds;

. rights of others to take minerals, timber, electric energy, gas, water, steam or other products produced by us or by others on our property;

. rights and interests of persons other than us arising out of agreements to which we are a party relating to the common ownership or joint use of property, and liens on the interests of such persons in such property;
. restrictions on assignment and/or qualification requirements on the assignee;

. liens which have been bonded for the full amount in dispute or for the payment of which other security arrangements have been made;

. easements, ground leases or rights-of-way on or across our property for the purpose of roads, pipelines, transmission or distribution linés, communication lines, railways and other similar purposes, provided that the same do not materially
impair the use by us of such property or rights-of-way;

. liens on our air or water pollution control, sewage or solid waste disposal or other similar facilities in connection with the issuance of pollution control revenue bonds, in connection with financing the cost of, or construction, acquisition,
improvément, repair or maintenance of, such facilities;

. the trustee’s lien specified below;
. prepaid liens; and
. the lien of the first mortgage indenture. (See Granting Clauses and Section 101)

“Prepaid lien” means generally any lien securing indebtedness for the payment or redemption of which there shall have been irrevocably deposited in trust with the trustee or other holder of such lien moneys and/or investment securities which
(together with the interest reasonably expected to be earned from the i and rei in i securities of the moneys and/or the principal of and interest on the investment securities so deposited) shall be sufficient for such purpose;
provided, however, that the first mortgage indenture shall not be deemed to be a prepaid lien unless it shall have been satisfied and discharged and all first mortgage bonds issued thereunder shall be deemed to have been paid, all in accordance with the
provisions thereof. (See Section 101)

Trustees Lien . The indenture provides that the trustee will have a lien, prior to the lien on behalf of the holders of indenture bonds, upon the mortgaged property for the payment of its re bl p ion and exp and for i
against certain liabilities. (See Section 1107)
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Issuance of Indenture Bonds

The aggregate principal amount of indenture bonds that may be authenticated and delivered under the indenture is unlimited. (See Section 301). Indenture bonds of any series may be issued from time to time, provided that the first mortgage
collatéralization date has not occurred, on the basis of property additions, retired bonds (as such terms are defined below) and cash deposited with the trustée, and in an aggregate principal amount not exceeding:

. 70% of the cost (as defined below) or fair value (as defined below) (whichever is less) of property additions (as described below) that do not constitute funded property (as defined below) after certain deductions and additions, primarily
including adjustments to offset property retirements;

. the aggregate principal amount of retired bonds; and
. an amount of cash deposited with the trustee. (See Article Four)

In addition, any issuance of indenture bonds after March 31, 2003, other than any issuance on the basis of retired bonds having an applicable interest rate not less than the interest rate applicable to the indenture bonds to be issued, requires that we provide
a certificate demonstrating that the adjusted net earnings (as defined below) for the specified 12 month period are not less than 200% of the annual interest requirements (as defined below) for the specified one year period.

“Adjusted net earnings” means the amount for a period of 12 consecutive calendar months within the 18 calendar months immediately preceding the first day of the month in which we intend to issue additional indenture bonds (or, in the case of
any such certificate to be delivered on or prior to June 30, 2003, for a period of 12 consecutive calendar months within the 15 calendar months immediately preceding the first day of such month):

. our operating revenues for such period; minus
. our opérating expenses, excluding:
. expenses for taxes on income or profits;
. provisions for reserves for depreciation, amortization, depletion or retirement of property;
. interest expense, including the amortization of debt discount, premium, expense or loss on reacquired debt, for any replacement, sinking fund or other device for the retirement or amortization of any indebtedness;
. non-recurring charge or expenses; and
. provisions for any refund of our revenues previously collected or accrued; plus
. our other income, net of related expenses (excluding expenses or provisions for any non-recurring charges).
“Annual interest requirements” means the interest requirements for one year, at the respective stated interest rates, if any, borne before maturity, upon:
. all outstanding indenture bonds, except any for the payment or redemption of which indenture bonds applied for are to be issued;

. all indenture bonds then applied for in pending applications for the original issuance of indenture bonds, including the application in connection with which such certificate is made;
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all outstanding first mortgage bonds, except any for the payment or redemption of which the indenture bonds applied for are to be issued; and

the principal amount of all other indebtedness, except:

. first mortgage collateral bonds;

our indebtedness, the repayment of which supports or is supported by other indebtedness includéd in annual interest requiréments pursuant to one of the other clauses of this definition;

. indebtedness for the payment of which the indenture bonds applied for are to be issued; and

indebtedness secured by a prepaid lien prior to the lien of the indenture upon property subject to such lien, outstanding on the date of such computation and secured by a lien on a parity with or prior to the lien of the indenture upon
property subject to the lien of the indenture, if such indebtedness has been issued, assumed or guaranteed by us or if we customarily pay the interest upon the principal thereof or collections from our customers are applied to, or pledged

as security for the payment of such interest;

provided, however, that if any such indebtedness bears interest at a variable rate, then the interest requirement on such indebtedness shall be determined by reference to the rate in effect on the day immediately preceding the date of such computation; and
provided, further, that any amounts collected by others to be applied to debt service on our indebtedness, and not otherwise treated on our books as revenue, shall be added to our operating revenues when determining adjusted net earnings.

“Cost” with respect to property additions generally means the sum of:

any cash paid in the acquisition of such property;
an amount equivalent to the fair market value in cash of any securities or other property paid in the acquisition of such property;

the principal amount of any obligations secured by prior lien (other than the lien of the first mortgage indenture) upon such property additions outstanding at the time of the acquisition theréof;

the principal amount of any other obligations incurred or assumed in connection with the payment for such property additions or for the acquisition thereof; and
any other amounts which, in accordance with generally accepted accounting principles, are properly charged or chargeable to our plant or other property accounts with respect to such property additions as part of the cost of construction or

acquisition thereof, including, but not limited to any allowance for funds used during construction or any similar or analogous amount;

provided, however, that:
diately prior to the time it shall have become such successor in or as a result of an acquisition, consolidation or merger, cost shall mean the amount or amounts at which
diately prior to such lidation or merger;

. with respect to property additi owned by our
such property additions are recorded in the plant or other property accounts of such successor, or the predecessor from which such property additions are acquired, as the case may be, i

with respect to property additions which shall have been acquired (otherwise than by construction) by us without any consideration consisting of cash, securities or other property or the incurring or
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assumption of indebtedness or other obligation, no determination of cost shall be required and, wherever provision is made for cost or fair value, cost with respect to such property additions shall mean an amount equal to the fair value to
us thereof or, if greater, the aggregate amount reflected in our books of account with respect thereto upon the acquisition thereof; and

. in no event shall the cost of property additions be required to reflect any depreciation or amortization in respect of such property additions, or any adjustment to the amount or amounts at which such property additions are recorded in
plant or other property accounts due to the non-recoverability of investment or otherwise.

If any property additions include property which has been used or operated by third parties in a business similar to that in which it has been or is to be used or operated by us, the cost thereof need not be reduced by any amount in respect of any
goodwill, going concern value rights and/or intangible property simultaneously acquired and in such case the term property additions as defined herein may include such goodwill, going concern value rights and intangible property.

“Fair value,” with respect to property, generally means the fair value of such property as may reasonably be determined by reference to:
. the amount which would be likely to be obtained in an arm’s-length transaction with respect to such property between an informed and willing buyer and an informed and willing seller, under no compulsion, respectively, to buy or sell;
. the amount of investment with respect to such property which, together with a reasonable return thereon, would be likely to be recovered through ordinary business operations or otherwise;
. the cost, accumnulated depreciation and replacement cost with respect to such property; and/or
. any other relevant factors; provided, however, that:
. the fair value of property shall be determined without deduction for any liens on such property prior to the lien of the indenture; and
. the fair value of property additions shall not reflect any reduction relating to the fact that such property additions may be of less value to a person which is not the owner or operator of the mortgaged property or any portion thereof than
to the owner or operator. Fair value may be determined, in the discretion of the expert certifying the same, without physical inspection, by the use of accounting and/or engineering records and/or other data maintained by us or otherwise

available to such expert.

“Funded property” generally includes property additions which have been designated funded property in an expert’s certificate, which have been made the basis of the authentication and delivery of indenture bonds, which have been made the
basis for the release of mortgaged property, which have been made the basis for the withdrawal of cash, which have been substituted for retired funded property or which have been used for other specified purposes. (See Section 102)

“Property additions” generally include any property which is owned by us and is subject to the lien of the indenture except (with certain exceptions) goodwill, going concern value rights or intangible property, or any property the cost of
acquisition or construction of which is properly chargeable to one of our operating expense accounts. (See Section 103)

“Retired bonds” means, generally:
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. indenture bonds which are no longer outstanding under the indenture, which have not been retired by the application of funded cash and which have not been used as the basis for the authentication and delivery of indenture bonds, the release
of property or the withdrawal of cash; and

. certain first mortgage bonds issued under the first mortgage indenture which could be used as a basis for the authentication and delivery of additional first mortgage bonds under the first mortgage indenture and have been retired after the

initial issuance of indenture bonds under the indenture;
provided, however, that no first mortgage bond may be used as the basis for the authentication and delivery of both additional indenture bonds and additional first mortgage bonds. (See Section 101).
Release of Property

Unless an event of default (as defined below) has occurred and is continuing, we may obtain the release from the lien of the indenture of any funded property upon delivery to the trustee of certain certificates and an amount in cash equal to the
amount, if any, by which 70% of the cost of the property to be released (or, if less, the fair value of such property at the time it became funded property) exceeds the aggregate of:

. an amount equal to 70% of the aggregate principal amount of obligations secured by purchase money liens delivered to the trustee, subject to certain limitations described below;

. an amount equal to 70% of the cost or fair value (whichever is less) of certified property additions not constituting funded property after certain deductions and additions, primarily including adjustments to offset property retirements (except
that such adjustments need not be made if such property additions were acquired or made within the 90-day period preceding the release);

. the aggregate principal amount of indenture bonds we would be entitled to issue on the basis of retired bonds (with such entitlement being waived by operation of such release);

. any amount of cash and/or an amount equal to 70% of the aggregate principal amount of obligations secured by purchase money liens upon the property released delivered to the trustee or other holder of a lien prior to the lien of the
indenture, subject to certain limitations described below;

. on or after the first mortgage collateralization date, the aggregate principal amount of first mortgage bonds delivered to the trustee to be held as first mortgage collateral bonds;
. the aggregate principal amount of outstanding indenture bonds delivered to the trustee (with such indenture bonds to be canceled by the trustee); and
. any taxes and expenses incidental to any sale, exchange, dedication or other disposition of the property to be released. (See Section 803)

As used in the indenture, the term “purchase money lien” means, generally, a lien on the property being acquired, disposed of by us or being released from the lien of the indenture, which is taken or retained by the transferor of such property to
secure all or part of the purchase price thereof or granted to one or more other persons (other than the transferor) who by making advances or incurring an obligation, give value to enable the grantor of the lien to acquire rights in such property, or granted
to another person in connection with the release of property from the lien of the indenture on the basis of a deposit with the trustee or other holder of a lien prior to the lien of the indenture of obligations secured by such lien on such property, or held by a
trustee or agent for the benefit of any such persons, and may include liens which cover property in addition to the property being released and/or which secure indebtedness in addition to indebtedness to the transferor of such property. (See Section 101)
Generally, the principal amount of obligations secured by purchase money liens used as the basis for the release of property may
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not exceed 75% of the fair value of such property unless no additional obligations are outstanding, or are permitted to be issued, under such purchase money lien. (See Section 803)
Property which is not funded property may generally be released from the lien of the indenture without depositing any cash or property with the trustee as long as:

. the aggregate amount of cost or fair value (whichever is less) of all property additions which do not constitute funded property (excluding the property to be released) after certain deductions and additions, primarily including adjustments to
offset property retirements, is not less than zero; or

. the cost or fair value (whichever is less) of property to be released does not exceed the aggregate amount of the cost or fair value (whichever is less) of property additions acquired or made within the 90-day period preceding the release. (See
Section 804)

The indénture provides simplifiéd procedures for the release of minor properties and property taken by eminént domain, and provides for dispositions of certain obsolete property and grants or surrénder of certain rights without any release or
consent by the trustee. (See Sections 802, 805, 807 and 808)

If we retain any interest in any property released from the lien of the indenture, the indenture will not become a lien on such property or such interest therein or any improvements, extensions or additions to such property or renewals,
replacements or substitutions of or for such property or any part or parts thereof. (Sée Section 809)

‘Withdrawal of Cash
Unless an event of default has occurred and is continuing and subject to certain limitations, cash held by the trustee may, generally:
. be withdrawn by us:

. to the extent of an amount equal to 70% of the cost or fair value to us (whichever is less) of property additions not constituting funded property, after certain deductions and additions, primarily including adjustments to offset retirements
(except that such adjustments need not be made if such property additions were acquired or made within the 90-day period preceding the withdrawal); or

. in an amount equal to the aggregate principal amount of indenture bonds that we would be entitled to issue on the basis of retired bonds (with the entitlement to such issuance being waived by operation of such withdrawal); or
. on or after the first mortgage collateralization date, in an amount equal to the aggregate principal amount of first mortgage bonds delivered to the trustee to be held as first mortgage collateral bonds; or
. in an amount equal to the aggregate principal amount of outstanding indenture bonds delivered to the trustee; or

. upon our request, be applied to the purchase of indenture bonds or the payment (or provision therefor) at stated maturity of any indenture bonds or the redemption (or provision therefor) of any indenture bonds which are redeemable. (See
Section 806)

Consolidation, Merger, Etc.
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‘We may not consolidate with or merge into any other entity or convey, transfer or lease, subject to the lien of this indenture, the mortgaged property as or substantially as an entirety to any entity unless:

the entity formed by such consolidation or into which we are merged or the entity which acquires by conveyance or transfer, or which leases, the mortgaged property as or substantially as an entirety is an entity organized and existing under
the laws of the United States, or any State or Territory thereof or the District of Columbia; and

. such entity executes and delivers to the trustee a supplemental indenture that:

in the case of a consolidation, merger, conveyance or other transfer, or in the case of a lease if the term thereof extends beyond the last stated maturity of the indenture bonds then outstanding, contains an express assumption by such
entity of the due and punctual payment of the principal of and premium, if any, and interest, if any, on the indenture bonds and the performance of all of our covenants and conditions under the indenture; and

in the case of a consolidation, merger, conveyance or other transfer, contains a grant, conveyance, transfer and mortgage by such entity:

. confirming the lien of the indenture on the mortgaged property; and
subjecting to such lien all property thereafter acquired by such entity that shall constitute an improvement, extension or addition to the mortgaged property or renewal, replacement or substitution of or for any part thereof and, at the
election of such entity, subjecting to the lien of the indenture such other property then owned or thereafter acquired by such entity as such entity shall specify; and

in the case of a lease, such lease is made expressly subject to termination by us or by the trustee at any time during the continuance of an event of default; and
immediately after giving effect to such transaction, no event of default and no event which, with notice or lapse of time or both, would become an event of default shall have occurred and be continuing. (See Section 1301)

In the case of the conveyance or other transfer of the mortgaged property as or substantially as an entirety to any other entity, upon the satisfaction of all the conditions described above, we would be released and discharged from all obligations under the
indenture and on the indenture bonds then outstanding unléss we elect to waive such release and discharge. (See Section 1304). For purposés of this section, “entity” means a corporation, limited liability company, company, association, joint-stock

company, partnership, limited liability partnership, joint venture, trust, unincorporated organization or governmental authority.

Modification of Indenture

Modifications without Consent . Without the consent of any holders, we and the trustee may enter into one or more supplemental indentures for any of the following purposes, among others:

to evidence the succession of another entity to us and the assumption by any such successor of our covenants and agreements in the indenture and in the indenture bonds; or

to add one or more covenants or other provisions for the benefit of all holders or for the benefit of the holders of, or to remain in effect only so long as there shall be outstanding, indenture bonds of one or more specified series (for the

purposes of this subsection, “series” includes tranches thereof), or to surrender any right or power conferred upon us by the indenture; or
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to correct or amplify the description of any property at any time subject to the lien of the indenture; or better to assure, convey and confirm to the trustee any property subject or required to be subjected to the lien of the indenture; or to
subject to the lien of the indenture additional property (including property of others); to specify any additional permitted liens with respect to such additional property and to modify the provisions in the indenture for dispositions of certain
types of property without release in order to specify any additional items with respect to such additional property; or

to establish the form or terms of the indenture bonds of any series as permitted by the indenture; or

to provide for the authentication and delivery of bearer bonds and coupons appertaining thereto representing interest, if any, thereon and for the procedures for the registration, exchange and replacement thereof and for the giving of notice to,
and the solicitation of the vote or consent of, the holders thereof, and for any and all other matters incidental thereto; or

to evidence and provide for the

P of appoi by a trustee or by a co-trustee; or

to provide for the procedures required to permit the utilization of a non-certificated system of registration for all, or any series of, the indenture bonds; or
to change any place or places where:

. the principal of and premium, if any, and interest, if any, on all or any series of indenture bonds will be payable;

. all or any series of indenture bonds may be surrendered for registration of transfer;
. all or any series of indenture bonds may be surrendered for exchange; and
. notices and demands to or upon us in respect of all or any series of indenture bonds and the indenture may be served; or

to comply with the rules of any securities exchange on which any series of indenture bonds may be listed; or

to modify this indenture to comply with the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”); or

to cure any ambiguity, to correct or supplement any provision therein which may be defective or inconsistent with any other provision therein, or to make any other additions to, deletions from or other changes to the provisions thereof,
provided that such additions, deletions and/or other changes do not adversely affect the interests of the holders of indenture bonds of any series in any material respect. (See Section 1401)

Without limiting the generality of the foregoing, if the Trust Indenture Act is amended after the date of the indenture in such a way as to require changes to the indenture or the incorporation therein of additional provisions or so as to permit changes to, or
the elimination of, provisions which, at the date of the indenture or at any time thereafter, were required by the Trust Indenture Act to be contained in the indenture, the indenture will be deemed to have been amended so as to conform to such amendment
or to effect such changes or elimination, and we and the trustee may, without the consent of any holders, enter into one or more supplemental indentures to evidence or effect such amendment. (See Section 1401)

Modifications Requiring Consent . Except as provided above, the consent of the holders of not less than a majority in aggregate principal amount of the indenture bonds of all series then outstanding, considered as one class,
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is required for the purpose of adding any provisions to, or changing in any manner, or eliminating any of the provisions of, the indenture pursuant to one or more supplemental indentures; provided, however, that if less than all of the series of indenture
bonds outstanding are directly affected by a proposed supplemental indenture, then the consent only of the holders of a majority in aggregate principal amount of outstanding indenture bonds of all series so directly affected, considered as one class, will be
required; and provided, further, that if the indenture bonds of any series have been issued in more than one tranche and if the proposed supplemental indenture directly affects the rights of the holders of one or more, but less than all such tranches, then the
consent only of the holders of a majority in aggregate principal amount of the outstanding indenture bonds of all such tranches so directly affected, considered as one class, will be required; and provided, further, that no such amendment or modification
may:

. change the stated maturity of the principal of, or any installment of principal of or interest on, any indenture bond, or reduce the principal amount thereof or the rate of interest thereon (or the amount of any installment of interest thereon) or
change the method of calculating such rate or reduce any prémium payable upon the redemption thereof, or reduce the amount of the principal of any discount bond or othér indenture bond that would be dué and payable upon a déclaration of
acceleration of maturity or change the coin or currency in which any indenture bond or any premium or the interest thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after the stated maturity
of any indenture bond (or, in the case of redemption, on or after the redemption date) without, in any such case, the consent of the holder of such indenture bond;

. permit thé creation of any lien (not otherwise permitted by the indenture) ranking prior to the lien of the indenture with respect to all or substantially all of thé mortgaged property or terminaté the lien of the indenturé on all or substantially
all of the mortgaged property or deprive the holders of the benefit of the lien of the indenture, without, in any such case, the consent of the holders of all indenture bonds then outstanding;

. reduce the percentage in principal amount of the outstanding indenture bonds of any series, or tranche thereof, the consent of the holders of which is required for any such supplemental indenture, or the consent of the holders of which is
required for any waiver of compliance with any provision of the indénture or of any default thereunder and its consequences, or reduce the requirements for quorum or voting, without, in any such case, thé consent of the holder of each
outstanding indenture bond of such series; or

. modify any of the provisions (with certain exceptions) of the indenture relating to supplemental indentures, waivers of certain covenants and waivers of past defaults with respect to the indenture bonds without the consent of the holder of

each outstanding indenturé bond affectéd thereby.
A supplemental indénture that changes or eliminates any covenant or other provision of the indenture that has expréssly been included solely for the benefit of the holders of, or that is to remain in effect only so long as there shall be outstanding, indenture
bonds of one or more specified series or modifies the rights of the holders of indenture bonds of such series with respect to such covenant or other provision, will be deemed not to affect the rights under the indenture of the holders of the indenture bonds

of any other series. (See Section 1402)

‘Waiver

The holders of at least a majority in aggregate principal amount of all indenture bonds may waive our obligations to comply with certain including the to maintain our corporate or other legal existence and properties, pay
taxes and discharge liens and maintain certain insurance and our covenant with respect to merger, consolidation or the transfer or lease of the mortgaged property as or substantially as an entirety, described above, provided that such waiver occurs before
the time such compliance is required. The holders of at least a majority of the aggregate principal amount of outstanding indenture bonds of all affected series or tranches, considered as one class, may waive, before the time for such compliance,
compliance with any ¢ovenant specified
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with respect to indenture bonds of such series or tranches thereof. (See Section 609) The holders of at least a majority in aggregate principal amount of all indenture bonds outstanding may waive past defaults, not including defaults in the payment of
principal, premium or interest or defaults with respect to provisions that cannot be modified without the consent of each holder affected thereby, under the indenture. (See Section 1017)
Events of Default

Each of the following events constitutes an event of default under the indenture:

. failure to pay interest on any indenture bond within 30 days after the same becomes due and payable;

. failure to pay principal of or premium, if any, on any indenture bond when it becomes due and payable;

failure to perform or breach of any of our covenants or warranties in the indenture (other than a covenant or warranty a default in the performance of which or breach of which is dealt with elsewhere under this paragraph) for a period of 90
days after there has been given to us by the trustee, or to us and the trustee by the holders of at least 33% in principal amount of outstanding indenture bonds, a written notice specifying such default or breach and requiring it to be remedied
and stating that such notice is a “notice of default,” unless the trustee, or the trustee and the holders of a principal amount of indenture bonds not less than the principal amount of indenture bonds the holders of which gave such notice, as the
case may be, agree in writing to an extension of such period prior to its expiration; provided, however, that the trustee, or the trustee and such holders, as the case may be, will be deemed to have agreed to an extension of such period if

corrective action has been initiated by us within such period and is being diligently pursued;
. certain events relating to reorganization, bankruptcy and insolvency of us or appointment of a receiver or trustee for our property (See Section 1001); and
the occurrence of any default or any other event under the first mortgage indenture, and the expiration of the applicable grace period, if any, specified in such first mortgage indenture, if the effect of such default or event is to accelerate, or to
permit the acceleration of, the maturity of any amount due under the first mortgage indenture.

Remedies

Acceleration of Maturity . If an event of default occurs and is continuing, then the trustee or the holders of not less than 33% in principal amount of indenture bonds then outstanding may declare the principal amount (or if the indenture bonds are
discount bonds, such portion of the principal amount as may be provided for such discount bonds pursuant to the terms of the indenture) of all of the indenture bonds then outstanding, together with premium, if any, and accrued interest, if any, thereon to
be immediately due and payable. At any time after such declaration of acceleration of the indenture bonds then outstanding, but before the sale of any of the mortgaged property and before a judgment or decree for payment of money shall have been
obtained by the trustee as provided in the indénture, the event or events of default giving rise to such declaration of acceleration will, without further act, be deemed to have been waived, and such declaration and its consequences will, without further act,

be deemed to have been rescinded and annulled, if:
. we have paid or deposited with the trustee a sum sufficient to pay:

. all overdue interest, if any, on all indenture bonds then outstanding;
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. the principal of and premium, if any, on any indenture bonds then outstanding which have become due otherwise than by such declaration of acceleration and interest thereon at the rate prescribed therefor in such indenture bonds; and
. all amounts due to the trustee as compensation and reimbursement as provided in the indenture; and

. any other event or events of default, other than the non-payment of the principal of indenture bonds that shall have become due solely by such declaration of acceleration, shall have been cured or waived as provided in the indenture. (See
Section 1002)

Possession of Mortgaged Property

Under certain circumstances and to the extent permitted by law, if an event of default occurs and is continuing, the trustee has the power to take possession of, and to hold, operate and manage, the mortgaged property, or with or without entry, sell
the mortgaged property. If the mortgaged property is sold, whether by the trustee or pursuant to judicial proceedings, the principal of the outstanding indenture bonds, if not previously due, will become immediately due and payable, together with
premium, if any, and any accrued interest. (See Sections 1003, 1004 and 1005)

Right to Direct Proceedings

If an event of default occurs and is continuing, the holders of a majority in principal amount of the indenture bonds then outstanding will have the right to direct the time, method and place of conducting any proceedings for any remedy available
to the trustee or exercising any trust or power conferred on the trustee, provided that such direction does not conflict with any rule of law or with the indenture, and could not involve the trustee in personal liability in circumstances where indemnity would
not, in the trustee’s solé discretion, be adequate and the truste¢ may take any other action deémed proper by the trustee that is not inconsistent with such direction. (See Section 1016)

Limitation on Right to Institute Proceedings
No holder of any indenture bond will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or for the appointment of a receiver or for any other remedy thereunder unless
. such holder has previously given to the trustee written notice of a continuing event of default;

. the holders of not less than a majority in aggregate principal amount of the indenture bonds then outstanding have made written request to the trustee to institute proceedings in respect of such event of default and have offered the trustee
reasonable indemnity against costs and liabilities to be incurred in complying with such request; and

. for sixty days after receipt of such notice, the trustee has failed to institute any such proceeding and no direction inconsistent with such request has been given to the trustee during such sixty-day period by the holders of a majority in
aggregate principal amount of indenture bonds then outstanding.

Furthermore, no holder will be entitled to institute any such action if and to the extent that such action would disturb or prejudice the rights of other holders. (See Section 1011)
No Impairment of Right to Receive Payment

Notwithstanding that the right of a holder to institute a proceeding with respect to the indenture is subject to certain conditions precedent, each holder of an indenture bond has the absolute and unconditional right to receive
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payment of the principal of and premium, if any, and interest, if any, on such indenture bond when due and to institute suit for the enforcement of any such payment, and such rights may not be impaired without the consent of such holder. (See Section
1012)

Notice of Default

The trustee is required to give the holders notice of any default under the indenture to the extent required by the Trust Indenture Act, unless such default shall have been cured or waived, except that no such notice to holders of a default of the
character described in the third bullet point under “Events of Default” may be given until at least 75 days after the occurrence thereof. (See Section 1102) The Trust Indenture Act currently permits the trustee to withhold notices of default (except for
certain paymént defaults) if the trustee in good faith determines the withholding of such notice to be in the interests of the holders.

Indémnification of Trustee

As a condition precedent to certain actions by the trustee in the enforcement of the lien of the indenture and institution of action on the indenture bonds, the trustee may require adequate indemnity against costs, expenses and liabilities to be

incurred in connection therewith. (See Sections 1011 and 1101)
Remedies Limited by State Law

The laws of any jurisdiction where the mortgaged property is located may limit or deny the ability of the trustee or bondholders to enforce certain rights and remedies provided in the indenture in accordance with their terms.
Defeasance

Any indenture bonds, or any portion of the principal amount thereof, will be deemed to have been paid for purposes of the indenture, and, at our election, the entirety of our indebtedness in respect thereof will be deemed to have been satisfied and
discharged, if there has been irrevocably deposited with the trustee or any paying agent (other than us), in trust:

. money (including funded cash not otherwise applied pursuant to the indenture) in an amount which will be sufficient; or

. in the case of a deposit made prior to the date on which principal is due, eligible obligations (as described below), which do not contain provisions permitting the redemption or other prepayment thereof at the option of the issuer thereof, the
principal of and the interest on which when due, without any regard to reinvestment thereof, will provide monies which, together with the money, if any, deposited with or held by the trustee or such paying agent, will be sufficient; or

. a combination of options in the preceding bullet points which will be sufficient, to pay when due the principal of and premium, if any, and interest, if any, due and to become due on such indenture bonds or portions thereof. (See Section 901)
For this purpose, eligible obligations include direct obligations of, or obligations unconditionally guaranteed by, the United States of America, entitled to the benefit of the full faith and credit thereof, and certificates, depositary receipts or
other instruments that evidence a direct ownership interest in such obligations or in any specific interest or principal payments due in respect thereof.

Notwithstanding the foregoing, no indenture bond shall be deemed to have been paid as aforesaid unless we shall have delivered to the trustee either:
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. an opinion of counsel in the United States reasonably acceptable to the trustee confirming that (i) we have received from, or there has been published by, the Internal Revenue Service a ruling or (ii) since the date of the indenture, there has
been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such opinion of counsel shall confirm that, the holders of the outstanding indenture bonds will not recognize income, gain or loss for
federal income tax purposes as a result of such defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such defeasance had not occurred; or

. an instrument wherein we, notwithstanding the satisfaction and discharge of our indebtedness in respect of indenture bonds, shall assume the obligation (which shall be absolute and unconditional) to irrevocably deposit with the trustee such
additional sums of money, if any, or additional government obligations, if any, or any combination thereof, at such time or times, as shall be necessary, together with the money and/or government obligations theretofore so deposited, to pay
when due the principal of and premium, if any, and interest due and to become due on such indenture bonds or portions thereof; provided, however, that such instrument may state that our obligation to make additional deposits as aforesaid
shall be subject to the delivery to us by the trustée of a notice asserting the deficiency accompanied by an opinion of an independent public accountant of nationally recognized standing showing thé calculation thereof; and

. an opinion of tax counsel in the United States reasonably acceptable to the trustee to the effect that the holders of the outstanding indenture bonds will not recognize income, gain or loss for federal income tax purposes as a result of such
defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such defeasance had not occurred.

Duties of the Trustee; Resignation; Removal

The trustee will have, and will be subject to, all the duties and responsibilities specified with respect to an indenture trustee under the Trust Indenture Act. Subject to such provisions, the trustee will be under no obligation to exercise any of the
powers vested in it by the indenture at the request of any holder of indenture bonds, unless offered reasonable indemnity by such holder against the costs, expensés and liabilities which might bé incurred thereby. The trustee will not be required to expend
or risk its own funds or otherwise incur financial liability in the performance of its duties if the trustee r bly believes that r orad ind ity is not r bly assured to it.

The trustee may resign at any time by giving written notice thereof to us or may be removed at any time by the holders of a majority in principal amount of indenture bonds then outstanding delivered to the trustee and us. No resignation or
removal of the trustee and no appointment of a successor trustee will become effective until the pi of appoi by a trustee in accordance with the requirements of the indenture. So long as no event of default or event which, after
notice or lapse of time, or both, would become an event of default has occurred and is continuing, if we have delivered to the trustee a resolution of our board of directors appointing a successor trustee and such successor has accepted such appointment in
accordance with the terms of the indenture, the trustee will be deemed to have resigned and the successor will be deemed to have been appointed as trustee in accordance with the indenture. (See Section 1110)

Evidence to be Furnished to the Trustee

Compliance with indenture provisions is evidenced by written statements of our officers or persons selected or paid by us. In certain cases, opinions of counsel and certification of an engineer, accountant, appraiser or other expert (who in some
cases must be independent) must be furnished. In addition, the indenture requires that we give
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the trustee, not less often than annually, a brief statement as to our compliance with the conditions and covenants under the indenture.

20

3426



SOAH DOCKET NO. 473-24-13232
PUC Docket No. 56211
HCC RFP02-04 -- 63,83_CenterPoint_Energy_Inc_-_Form_10-K(Feb-17-2023)

Page 250 0f 47—

Exhibit 4(t)
DESCRIPTION OF CENTERPOINT ENERGY RESOURCES CORP.’S SECURITIES
REGISTERED PURSUANT TO SECTION 12
OF THE SECURITIES EXCHANGE ACT OF 1934

As of December 31, 2022, CenterPoint Energy Resources Corp., a Delaware corporation, had one class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act™): (1) the 6.625% senior
notes dué 2037 (“Senior Notes™ or “notes”). For purposes of this summary, the terms “we,” “our,” “ours,” and “us” réfer only to CenterPoint Energy Resources Corp. and not to any of our subsidiaries.

DESCRIPTION OF THE SENIOR NOTES
Our debt securities are issued under an indenture, dated as of February 1, 1998, as supplemented, between us and The Bank of New York Mellon Trust Company, N.A. (successor to JPMorgan Chase Bank, National Association), as trustee (the
“Indenture”), as amended and supplemented, in the case of the Senior Notes, by Supplemental Indenture No. 12, dated as of October 23, 2007, each of which are incorporated by reference as an exhibit to the Annual Report on Form 10-K of which this
Exhibit 4(t) is a part. As of December 31, 2022, $250,000,000 aggregate principal amount of the Notes were outstanding. We have summarized selected provisions of the Indenture and the Senior Notes below. This summary is not complete and is

qualified in its entirety by reference to the Indenture and Supplemental Indenture No. 12. We encourage you to read the above referenced Indenture and Supplemental Indenture No. 12 for additional information.

Ranking of the Senior Notes. The Senior Notes:

. are general unsecured obligations,
. rank equally in right of payment with all of our other existing and future unsecured and unsubordinated indebtedness, and

. with respect to the assets and earnings of our subsidiaries, structurally rank below all of the liabilities of our subsidiaries.
Principal, Maturity and Interest . Thé Senior Notes mature on November 1, 2037. Interest on the Senior Notes accrues at the rate of 6.625% pér annum. Interest on the Senior Notes:
. is payable semi-annually in arrears on each May 1 and November 1,

. is payable to the person in whose name the notes are registered at the close of business on the April 15 and October 15 immediately preceding the applicable interest payment date, which we refer to with respect to the notes as “regular
record dates,”

. is computed on the basis of a 360-day year comprised of twelve 30-day months, and

. is payable on overdue interest to the extent permitted by law at the same rate as interest is payable on principal.
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If any interest payment date, the maturity date or any redemption date falls on a day that is not a business day, the payment will be made on the next business day with the same force and effect as if made on the relevant interest payment date,
maturity date or redemption date. Unless we default on a payment, no interest will accrue for the period from and after the applicable maturity date or redemption date.

Optional Redemption. We may redeem the Senior Notes, in whole or in part, at our option exercisable at any time and from time to time upon not less than 30 and not more than 60 days’ notice as provided in the indenture, on any date prior to
their maturity at a redemption price equal to:

100% of the principal amount of the notes to be redeemed, plus

accrued and unpaid interest thereon, if any, to, but excluding, the redemption date, plus

the make-whole premium described below, if any.

The redemption price will never be less than 100% of the principal amount of the Senior Notes redeemed plus accrued and unpaid interest thereon, if any, to, but excluding, the redemption date. The amount of the make-whole premium with respect
to any note to be redeemed will be equal to the excess, if any, of:

(1) the sum of the present values, calculated as of the redemption date, of:

each interest payment that, but for such redemption, would have been payable on the note or portion thereof being redeemed on each interest payment date occurring after the redemption date (excluding any accrued and unpaid
interest for the period prior to the redemption date), and

the principal amount that, but for such redemption, would have been payable at the final maturity of the note or portion thereof being redeemed, over

(2) the principal amount of the note or portion thereof being redeemed.

The present values of interest and principal payments referred to in clause (1) above will be determined in accordance with generally accepted principles of financial analysis. These present values will be calculated by discounting the amount of each

ayment of interest or principal from the date that each such payment would have been payable, but for the redemption, to the redemption date at a discount rate equal to the comparable treasury yield (as defined below) plus 30 basis points.
The make-whole premium will be calculated by an ind dent i

P banking institution of national standing appointed by us. If we fail to appoint an independent investment banking institution at least 45 days prior to the redemption date, or
if the independent investment banking institution we appoint is unwilling or unable to calculate the make-whole premium, the calculation will be made by Citigroup Global Markets Inc., Morgan Stanley & Co. Incorporated or UBS Securities LLC. If

Citigroup Global Markets Inc., Morgan Stanley & Co. Incorporated and UBS Securities LLC are unwilling or unable to make the calculation, we will appoint a different independent investment banking institution of national standing to make the
calculation.

For purposes of determining the make-whole premium, “comparable treasury yield” means a rate of interest per annum equal to the weekly average yield to maturity of United States Treasury Securities that have a constant maturity that corresponds
to the remaining term to maturity of the notes to be redeemed, calculated to the nearest
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1/12th of a year. The comparable treasury yield will be determined as of the third business day immediately preceding the applicable redemption date.

The weekly average yields of United States Treasury Securities will be determined by reference to the most recent statistical release published by the Federal Reserve Bank of New York and designated “H.15(519) Selected Interest Rates” or any
successor release. If this statistical release sets forth a weekly average yield for United States Treasury Securities having a constant maturity that is the same as the remaining term of the notes to be redeemed calculated as set forth above, then the
comparable treasury yield will be equal to such weekly average yield. In all other cases, the comparable treasury yield will be calculated by interpolation on a straight-line basis, between the weekly average yields on the United States Treasury Securities
that have a constant maturity closest to and greater than the remaining term of the notes to be redeemed and the United States Treasury Securities that have a constant maturity closest to and less than the remaining term of notes (in each case as set forth in
the H.15 statistical release or any successor release). Any weekly average yields calculated by interpolation will be rounded to the nearest 1/100th of 1%, with any figure of 1/200th of 1% or above being rounded upward. If weekly average yields for
United States Treasury Sécurities are not available in the H.15 statistical release or othérwise, then the comparable treasury yield will bé calculated by interpolation of comparable rates selected by an independent invéstment banking institution selécted in
the manner described in the second preceding paragraph.

If we redeem less than all the Senior Notes, the trustee will select the Senior Notes for redemption on a pro rata basis, by lot or by such other method as the trustee in its sole discretion deems fair and appropriate. We will only redeem notes in
multiples of $1,000 in original principal amount. If any note is to be redeemed in part only, the notice of redemption will state the portion of the principal amount to be redeemed. A new note in principal amount equal to the unredeemed portion of the
original note will be issued upon the cancellation of the original note.

Sinking Fund . We are not obligated to make mandatory redemption or sinking fund payments with respect to the Senior Notes.

Restrictive Covenants . The Indenture does not limit the amount of indebtedness or other obligations that we may incur and does not contain provisions that would give holders of the notes the right to require us to repurchase their notes in the event
of a change in control of us, or in the event we enter into one or more highly leveraged transactions, regardless of whether a rating decline results therefrom, or in the event we dispose of one or more of our business units, nor are any such events deemed
to be events of default under the terms of the Indenture.

Limitations on Liens. We will not, and we will not permit any subsidiary (as defined below) to, pledgé, mortgage or hypothecate, or permit to exist, except in our favor or in favor of any subsidiary, any lien (as defined below) upon any principal
property (as defined below) or any equity interest (as defined below) in any significant subsidiary (as defined below) owning any principal property, at any time owned by us or by a subsidiary, to secure any indebtedness (as defined below), unless
effective provision is made whereby outstanding notes will be secured equally and ratably therewith (or prior thereto), and with any other indebtedness similarly entitled to be equally and ratably secured. This restriction will not apply to or prevent the
creation or existence of:
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liens on any property held or used by us or a subsidiary in connection with the exploration for, development of or production of, oil, gas, natural gas (including liquefied gas and storage gas), other hydrocarbons, helium, coal, metals,
minerals, steam, timber, geothermal or other natural resources or synthetic fuels, such properties to include, but not be limited to, our or a subsidiary’s interest in any mineral fee interests, oil, gas or other mineral leases, royalty, overriding
royalty or net profits interests, production payments and other similar interests, wellhead production equipment, tanks, field gathering lines, leasehold or field separation and processing facilities, compression facilities and other similar
personal property and fixtures,

liens on oil, gas, natural gas (including liquefied gas and storage gas), other hydrocarbons, helium, coal, metals, minerals, steam, timber, geothermal or other natural resources or synthetic fuels produced or recovered from any property, an
interest in which is owned or leased by us or a subsidiary,

liens (or certain i renewals or r thereof) upon any property acquired, constructed or improved before or after the date the notes are first issued, which liens were or are created at the later of the time of acquisition or
commercial operation thereof, or within one year thereafter to secure all or a portion of the purchase price thereof or the cost of construction or improvement, or existing thereon at the date of acquisition, provided that every such mortgage,
pledge, lien or encumbrance applies only to the property so acquired or constructed and fixed improvements thereon,

liens upon any property of any entity acquired by any entity that is or becomes a subsidiary after the date the notes are first issued, each of which we refer to as an “acquired entity,” provided that every such mortgage, pledge, lien or
encumbrance:

e will either:

. exist prior to the time the acquired entity becomes a subsidiary, or

. be created at the time the acquired entity becomes a subsidiary or within one year thereafter to secure payment of the acquisition price thereof, and

. will only apply to those properties owned by the acquired entity at the time it becomes a subsidiary or thereafter acquired by it from sources other than us or any other subsidiary,
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. pledges of current assets, in the ordinary course of business, to secure current liabilities,

. deposits, including among others, good faith deposits in connection with tenders, leases of real estate or bids or contracts, or liens, including among others, liens reserved in leases and mechanics® or materialmen’s liens, to secure certain
duties or public or statutory obligations,

. liens upon any office, data processing or transportation equipment,

. liens created or assumed in connection with the issuance of debt securities, the interest on which is excludable from gross income of the holder of such security pursuant to the Internal Revenue Code, for the purpose of financing the
acquisition or construction of property to be used by us or a subsidiary,

. pledges or assi of accounts r or conditional sales contracts or chattel mortgages and evidence of indebtedness secured thereby, received in connection with the sale of goods or merchandise to customers, or

. certain liens for taxes, judgments and attachments.

Notwithstanding the foregoing, we or a subsidiary may issue, assume or guarantee indebtedness secured by a mortgage which would otherwise be subject to the foregoing restrictions in an aggregate amount which, together with all of our other
indebtedness or indebtedness of a subsidiary secured by a mortgage (not including secured indebtedness permitted under the foregoing exceptions) and the value (as defined below) of all sale and leaseback transactions (as defined below) existing at such
time (other than sale and leaseback transactions (i) which, if a lien, would have been permitted under the third or fourth bullet points above or (ii) as to which application of amounts have been made in accordance with “ — Limitation on Sale and
Leaseback Transactions” below), does not at the time such indebtedness is incurred exceed 5% of consolidated net tangible assets (as defined below), as shown on our most recent audited consolidated balance sheet preceding the date of determination. For
purposes of this “Limitation on Liens” covenant, subsidiary does not include a project finance subsidiary (as defined below).

Limitation on Sale and L back i ‘We will not, and we will not permit any subsidiary to, engage in a sale and leaseback transaction of any principal property unless the net proceeds of such sale are at least equal to the fair value of
such principal property (as determined by our board of directors) and either:

. we or such subsidiary would be entitled under the indenture to incur indebtedness secured by a lien on the principal property to be leased, without equally and ratably securing the notes, pursuant to the exceptions provided in the third and
fourth bullet points of the second sentence of “— Limitations on Liens” above, or

. within 120 days after the sale or transfer of the principal property, we apply an amount not less than the fair value of such property:

. to the payment or other retirement of our long-term i

or long-term i of a subsidiary, in each case ranking senior to or on parity with the notes, or

. to the purchase at not more than the fair value of principal property (other than that involved in such sale and leaseback transaction).

For purposes of this “Limitation on Sale and Leaseback Transactions™ covenant, subsidiary does not include a project finance subsidiary.
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Defined Terms .
“Capital lease” means a lease that, in accordance with accounting principles generally accepted in the United States, would be recorded as a capital léase on the balance shéet of the lesseé.

“Consolidated net tangible assets” means the total amount of our assets, including the assets of our subsidiaries, less, without duplication:

. total current liabilities (excluding indebtedness due within 12 months),
. all reserves for depreciation and other asset valuation reserves, but excluding reserves for deferred federal income taxes,
. all intangible assets such as goodwill, trademarks, trade names, patents and unamortized debt discount and expense carried as an asset, and

. all appropriate adjustments on account of minority intérésts of other persons holding common stock of any subsidiary, all as reflected in our most recent audited consolidated balance sheet preceding the date of such determination.

“Equity interests "means any capital stock, partnership, joint venture, member or limited liability or unlimited liability company interest, beneficial interest in a trust or similar entity or other equity interest or investment of whatever nature.
“Indebtedness, ”as applied to us or any subsidiary, means bonds, debentures, notes and other instruments or arrangements representing obligations created or assumed by us or any such subsidiary, including any and all:

. obligations for money borrowed, other than unamortized debt discount or premium,

. obligations evidencéd by a note or similar instrument given in connection with the acquisition of any business, propérties or assets of any kind,

. obligations as lessee under a capital lease, and

renewals, i modifications and refundings of any such indebtedness or obligation listed in the three immediately preceding bullet points.

All indebtedness secured by a lien upon property owned by us or any subsidiary and upon which indebtedness we or any such subsidiary customarily pays interest, although we or any such subsidiary has not assumed or become liable for the
payment of such indebtedness, is also deemed to be indebtedness of us or any such subsidiary. All indebtedness for borrowed money incurred by other persons which is directly guaranteed as to payment of principal by us or any subsidiary will for all
purposes of the indenture be deemed to be indebtedness of us or any such subsidiary, but no other contingent obligation of us or any such subsidiary in respect of indebtedness incurred by other persons shall be deemed indebtedness of us or any such
subsidiary.

“Lien” means any mortgage, deed of trust, pledge, hy| ion, i deposit arr charge, security interest, encumbrance or lien of any kind whatsoever (including any capital lease).
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“Non-recourse debt” means (i) any indebtedness for borrowed money incurred by any project finance subsidiary to finance the acquisition, improvement, installation, design, engineering, construction, d; completion, mail or
operation of, or otherwise to pay costs and expenses relating to or providing financing for, any project, which indebtedness for borrowed money does not provide for recourse against us or any of our subsidiaries (other than a project finance subsidiary and
such recourse as exists under a performance guaranty) or any propérty or asset of us or any of our subsidiaries (other than equity interésts in, or the property or assets of, a project finance subsidiary and such recourse as exists under a performance
guaranty) and (ii) any refinancing of such indebtedness for borrowed money that does not increase the outstanding principal amount thereof (other than to pay costs incurred in connection therewith and the capitalization of any interest or fees) at the time
of the refinancing or increase the property subject to any lien securing such indebtedness for borrowed money or otherwise add additional security or support for such indebtedness for borrowed money.

“Performance guaranty” means any guaranty issued in connection with any non-recourse debt that (i) if secured, is secured only by assets of or equity interests in a project finance subsidiary, and (ii) guarantees to the provider of such non-recourse
debt or any other person (a) performance of the improvement, installation, design, engineéring, construction, acquisition, devélopment, completion, maintenance or operation of, or otherwise affects any such act in respect of, all or any portion of the
project that is financed by such non-recourse debt, (b) completion of the minimum agreed equity or other contributions or support to the relevant project finance subsidiary, or (¢) performance by a project finance subsidiary of obligations to persons other
than the provider of such non-recourse debt.

“Principal property ”means any natural gas distribution property, natural gas pipeline or gas processing plant located in the United States, except any such property that in the opinion of our board of directors is not of material importance to the total
business i d by us and our lidated subsidiaries. “Principal property” shall not includé any oil or gas property or the production or proceeds of production from an oil or gas producing property or the production or any proceeds of production of
gas processing plants or oil or gas or petroleum products in any pipeline or storage field.

“Project finance subsidiary ”and “project finance subsidiaries” means any of our subsidiaries designated by us whose principal purpose is to incur non-recourse debt and/or construct, lease, own or operate the assets financed thereby, or to become a
direct or indirect partner, member or other equity participant or owner in a person created for such purpose, and substantially all the assets of which subsidiary or person are limited to (x) those assets being financed (or to be financed), or the operation of
which is being financed (or to be financed), in whole or in part by non-recourse debt, or (¥) equity interests in, or indebtedness or other obligations of, oné or more other such subsidiariés or persons, or (z) indebtedness or other obligations of us or our
subsidiaries or other persons. At the time of designation of any project finance subsidiary, the sum of the net book value of the assets of such subsidiary and the net book value of the assets of all other project finance subsidiaries then existing shall not in
the aggregate exceed 10 percent of the consolidated net tangible assets.

“Sale and I back ion”means any arr entered into by us or any subsidiary with any person providing for the leasing to us or any subsidiary of any principal property (except for temporary leases for a term, including any renewal
thereof, of not more than Lhree years and except for léases between us and a subsidiary or between subsidiaries), which principal property has been or is to be sold or transferred by us or such subsidiary to such person.

“Significant subsidiary ”means any subsidiary of ours, other than a project finance subsidiary, that is a “significant subsidiary™ as defined in Rule 1-02 of Regulation S-X under the Securities Act of 1933 and the Securities Exchange Act of 1934, as
such regulation is in effect on the date of issuance of the notes.

“Subsidiary” of any entity means any corporation, partnership, joint venture, limited liability company, trust or estate of which (or in which) more than 50% of (i) the issued and outstanding capital stock having ordinary voting power to elect a
majority of the board of directors of such corporation (irrespective of whether at the time capital stock of any other class or classes of such corporation shall or might have voting power upon the occurrence of any contingency), (i) the interest in the
capital or profits of such limited liability company, partnership, joint venture or
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other entity or (iii) the beneficial interest in such trust or estate is at the time directly or indirectly owned or controlled by such entity, by such entity and one or more of its other subsidiaries or by one or more of such entity’s other subsidiaries.

“Value ” means, with respect to a sale and leaseback transaction, as of any particular time, the amount equal to the greater of (1) the net proceeds from the sale or transfer of the property leased pursuant to such sale and leaseback transaction or
(2) the fair value, in the opinion of our board of directors, of such property at the time of entering into such sale and leaseback transaction, in either case divided first by the number of full years of the term of the lease and then multiplied by the number
of full years of such term remaining at the time of determination, without regard to any renewal or extension options contained in the lease.

Payment and Paying Agent . We have designated the trustee as the sole paying agent for the Senior Notes.

Events of Default . Each of the following is an event of default under the indenture with respect to the Senior Notes; provided, however, that the event of default described in the fourth bullet point below will terminate pursuant to the termination
provision of the indenture and will no longer be applicable to the notes on and after the termination date referred to under “Restrictive Covenants” above:

. our failure to pay principal or premium, if any, on the notes when due,
. our failure to pay any interest on the notes for 30 days,

. our failure to perform, or our breach in any material respect of, any other covenant or warranty in the indenture, other than a covenant or warranty included in the indenture solely for the benefit of another series of our debt securities issued
under the indenture, for 90 days after either the trustee or holders of at least 25% in principal amount of the outstanding notes of that series have given us written notice of the breach in the manner required by the indenture,

. the default by us or any subsidiary, other than a project finance subsidiary, of ours in the payment, when due, after the expiration of any applicable grace period, of principal of indebtedness for money borrowed, other than non-recourse
debt, in the aggregate principal amount then outstanding of $50 million or more, or acceleration of any indebtedness for money borrowed in such aggregate principal amount so that it becomes due and payable prior to the date on which it
would otherwise have become due and payable and such acceleration is not rescindéd or such default is not cured within 30 days after noticé to us in accordance with the indenture, and

. specified events involving bankruptcy, insolvency or reorganization,

provided, however, that no event described in the third, fourth or fifth bullet points above will be an event of default until an officer of the trustee, assigned to and working in the trustee’s corporate trust department, has actual knowledge of the event or
until the trustee receives written notice of the event at its corporate trust office, and the notice refers to the notes generally, us or the indenture. (Section 501)

If an event of default occurs and is continuing with respect to the notes, either the trustee or the holders of at least 25% in principal amount of the outstanding notes may declare the principal amount of the notes due and immediately payable. To
declare the principal amount of the notes due and immediately payable, the trustee or the holders must deliver a notice that satisfies the requirements of the indenture. Upon a declaration by the trustee or the holders, we will be obligated to pay the
principal amount of the notes.
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This right does not apply if an event of default described in the fifth bullet point above occurs. If one of the events of default described in the fifth bullet point above occurs and is continuing, the notes then outstanding under the indenture shall be
due and payable immediately.

After any declaration of acceleration of the notes, but before a judgment or decree for payment, the holders of a majority in principal amount of the outstanding notes may, under certain circumstances, rescind and annul the declaration of acceleration
if all events of default, other than the non-payment of principal, have been cured or waived as provided in the indenture. (Section 502)

If an event of default occurs and is continuing, the trustee will generally have no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders, unless the holders offer reasonable indemnity to
the trustee. (Section 603) The holders of a majority in principal amount of the outstanding notes will generally have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust
or power conferred on the trustee for the notes, provided that:

. the direction is not in conflict with any law or the indenture,
. the trustee may take any other action it deems proper which is not inconsistent with the direction, and

. the trustee will generally have the right to decline to follow the direction if an officer of the trustee determines, in good faith, that the proceeding would involve the trustee in personal liability or would otherwise be contrary to applicable
law. (Section 512)

A holder of a note may only pursue a remedy under the indenture if:

. the holder has previously given the trustee written notice of a continuing event of default for the notes,

. holders of at least 25% in principal amount of the outstanding notes have made a written request to the trustee to pursue that remedy,
. the holders have offered reasonable indemnity to the trustee,

. the trustee fails to pursue that remedy within 60 days after receipt of the notice, request and offer of indemnity, and

. during that 60-day period, the holders of a majority in principal amount of the notes do not give the trustee a direction inconsistent with the request. (Section 507)
However, these limitations do not apply to a suit by a holder of a note demanding payment of the principal, premium, if any, or interest on a note on or after the date the payment is due. (Section 508)
‘We will be required to furnish to the trustee annually a statement by some of our officers regarding our performance or observance of any of the terms of the indenture and specifying all of our known defaults, if any. (Section 1004)

Defeasance . If we deposit with the trustee funds or government securities sufficient to make payments on the notes on the dates those payments are due and payable, then, at our option, either of the following will occur:
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. we will be discharged from our obligations with respect to the notes (“legal defeasance™), or

. we will no longer have any obligation to comply with the restrictive covenants under the indenture, and the related events of default in the third and fourth bullet points under “ — Events of Default” above and the restrictions described
undér “— Consolidation, Merger and Sale of Assets” below will no longer apply to us, but some of our other obligations under the indenture and the notes, including our obligation to make payments on those notes, will survive.

If we defease the notes, the holders of the notes will not be entitled to the benefits of the indenture, except for our obligations to:

. register the transfer or exchange of the notes,
. replace mutilated, destroyed, lost or stolen notes, and

. maintain paying agencies and hold moneys for payment in trust.

We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance would not cause the holders of the notes to recognize gain or loss for federal income tax purposes and that the holders would be subject to
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if the deposit and related defeasance had not occurred. If we elect legal defeasance, that opinion of counsel must be based upon a ruling from
the United States Internal Revenue Service or a change in law to that effect. (Sections 1401, 1402, 1403 and 1404).

Consolidation, Merger and Sale of Assets

Under the indenture, we may not consolidate with or merge into, or convey, transfer or lease our properties and assets substantially as an entirety, to any person, referred to as a “successor person,” and we may not permit any person to consolidate
with or merge into, or convey, transfer or lease its propertiés and assets substantially as an éntirety to us, unléss:

. the successor person is a corporation, partnership, trust or other entity organized and validly existing under the laws of the United States of America or any state theréof or the District of Columbia,
. the successor person expressly assumes our obligations with respect to the debt securities and the indenture,
. immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time or both, would become an event of default, would occur and be continuing, and

. we have delivered to the trustee the certificates and opinions required under the indenture. (Section 801)

As used in the indenture, the term “corporation’” means a corporation, association, company, joint-stock company or business trust.

Exchange and Transfer of the Senior Notes . The notes were issued in registered form, without coupons, in denominations of integral multiples of $1,000. Holders may present notes for exchange or for registration of transfer
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at the office of the security registrar or at the office of any transfer agent we designate for that purpose. The security registrar or designated transfer agent will exchange or transfer the notes if it is satisfied with the documents of title and identity of the
person making the request. We will not charge a service charge for any exchange or registration of transfer of notes. However, we may require payment of a sum sufficient to cover any tax or other governmental charge payable for the exchange or
registration of transfer. The trustee will serve as the security registrar. (Séction 305) At any time we may:

. designate additional transfer agents,
. rescind the designation of any transfer agent, or

. approve a change in the office of any transfer agent.

However, we are required to maintain a transfer agent in each place of payment for the Senior Notes at all times. (Sections 305 and 1002)

In the event we elect to redeem the Senior Notes, neither we nor the trustee will be required to register the transfer or exchange of the Senior Notes:

. during the period beginning at the opening of business 15 days before the day we mail the notice of redemption for such notes and ending at the close of business on the day the notice is mailed, or

. if we have selected such notes for redemption, in whole or in part, except for the unredeemed portion of such notes. (Section 305)

Regarding the Trustee . The Bank of New York Mellon Trust Company, N.A., successor to JPMorgan Chase Bank, National Association, is the trustee, security registrar and paying agent under the Indenture for the Senior Notes. Our affiliates
maintain brokerage relationships and a rabbi trust with the trustee and its affiliates.

Book-Entry Delivery and Settlement . The Senior Notes were issued in the form of one or more permanent global notes in definitive, fully registered, book-entry form. The global notes were either deposited with or on behalf of The Depository
Trust Company and registered in the name of Cede & Co., as nominee of DTC, or remained in the custody of the trustee in accordance with the FAST Balance Certificate Agreement between DTC and the trustee. Beneficial interests in the global notes are
represented through book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in DTC. Investors may hold interests in the global notes through DTC either directly if they are participants in DTC
or indirectly through organizations that are participants in DTC. DTC has advised us as follows:
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. DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code and a “clearing agency™ registered under Section 17A of the Securities Exchange Act of 1934.

. DTC holds securitiés that its participants deposit with DTC and facilitates the settlement among participants of securities transactions, such as transfers and pledges, in deposited securitiés through electronic computérizéd book-entry
changes in participants® accounts, thereby eliminating the need for physical movement of securities certificates.

. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and other organizations.
. DTC is owned by a number of its direct participants and by The New York Stock Exchange, Inc., the American Stock Exchange LLC and the Financial Industry Regulatory Authority, Inc.
. Access to the DTC system is also available to others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly.

. The rules applicable to DTC and its direct and indirect participants are on file with the SEC.

‘We have provided the description of the operations and procedures of DTC herein solely as a matter of convenience. These operations and procedures are solely within the control of DTC and are subject to change by it from time to time. Neither we
nor the underwriters or the trustee takes any responsibility for these operations or procedures, and you are urged to contact DTC or its participants directly to discuss these matters.

We expect that under procedures established by DTC:

. upon deposit of the global notes with DTC or its custodian, DTC will credit on its internal system the accounts of direct participants designated by the underwriters with portions of the principal amounts of the global notes; and

. ownership of thé notes will be shown on, and the transfer of ownership thereof will be effected only through, records maintained by DTC or its nomine¢, with respect to interests of direct participants, and the records of direct and indirect
participants, with respect to interests of persons other than participants.

The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities in definitive form. Accordingly, the ability to transfer interests in the notes represented by a global note to those persons may be
limited. In addition, because DTC can act only on behalf of its participants, who in turn act on behalf of persons who hold interests through participants, the ability of a person having an interest in notes represented by a global note to pledge or transfer
those interests to persons or entities that do not participate in DTC’ systém, or othérwise to take actions in respect of such interést, may be affected by the lack of a physical definitive security in réspect of such interest.

So long as DTC or its nominee is the registered owner of a global note, DTC or that nominee will be considered the sole owner or holder of the notes represented by that global note for all purposes under the indenture and under the notes. Except as
provided below, owners of beneficial interests in a global note will not be entitled to have notes represented by that global note registered in their names, will not receive or be entitled to receive

3438



SOAH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 63,83_CenterPoint_Energy_Inc_-_Form_10-K(Feb-17-2023)
Page 262 of 417

physical delivery of certificated notes and will not be considered the owners or holders thereof under the indenture or under the notes for any purpose, including with respect to the giving of any direction, instruction or approval to the trustee. Accordingly,
each holder owning a beneficial interest in a global note must rely on the procedures of DTC and, if that holder is not a direct or indirect participant, on the procedures of the participant through which that holder owns its interest, to exercise any rights of
a holder of notes under the indenture or the global note.

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments made on account of notes by DTC, or for maintaining, supervising or reviewing any records of DTC relating to the notes.

Payments on the notes represented by the global notes will be made to DTC or its nominee, as the case may be, as the registered owner thereof. We expect that DTC or its nominee, upon receipt of any payment on the notes represented by a global
note, will credit participants® accounts with payments in amounts proportionate to their respective beneficial interests in the global note as shown in the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial
interests in the global note held through such participants will be governed by standing instructions and customary practice as is now the case with securities held for the accounts of customers registered in the names of nominees for such customers. The
participants will be responsible for those payments.

Certificated Notes . Certificated notes will be issued to each person that DTC identifies as the beneficial owner of the notes represented by the global notes, upon surrender by DTC of the global notes, if (i) DTC or any successor depositary (the
“depositary”) notifies us that it is no longer willing or able to act as a depositary for the global notes or DTC ceases to be registered as a clearing agency under the Securities Exchange Act of 1934 and a successor depositary is not appointed within
90 days of such notice or cessation, (ii) we, at our option and subject to DTC procedures, notify the trustee in writing that we elect to cause the issuance of notes in definitive form under the indenture or (iii) upon the occurrence of certain other events as
provided pursuant to the indenture.
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Exhibit 10(1)(2)

CENTERPOINT ENERGY, INC.
SHORT TERM INCENTIVE PLAN
(As Amended and Restated Effective January 1, 2022)

First Amendment

CenterPoint Energy, Inc., a Texas corporation (the "Company"), having reserved the right under Section 13 of the CenterPoint Energy, Inc. Short Term Incentive Plan, as amended and restated effective January 1, 2022, as
amended thereafter (the "Plan"), to amend the Plan, does hereby amend the Plan, effective as of January 1, 2023, as follows:

1. A new Section 16 shall be added to the Plan to read as follows:

“16.  Clawback or Recoupment : Notwithstanding any other provisions in this Plan, any Award shall be subject to clawback, recovery or recoupment by the Company under any clawback or recoupment
policy adopted by the Company, whether before or after the date of grant or payment of the Award.”

IN WITNESS WHEREOF, CenterPoint Energy, Inc. has caused these presents to be executed by its duly authorized officer in a number of copies, all of which shall constitute one and the same instrument, which may be

sufficiently evidenced by any executed copy hereof, on this 15th day of December 2022, but effective as specified above.

CENTERPOINT ENERGY, INC.

By: /s/David J. Lesar
DavidJ. Lesar
President and Chief Executive Officer

ATTEST:

/s/Vincent A. Mercaldi
Vincent A. Mercaldi
Assistant Corporate Secretary
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Exhibit 10(ee)(9)

CENTERPOINT ENERGY, INC.
2022 LONG TERM INCENTIVE PLAN
PERFORMANCE AWARD AGREEMENT
FOR PRESIDENT AND CHIEF OPERATING OFFICER
JANUARY 1, 20XX - DECEMBER 31, 20XX PERFORMANCE CYCLE

Pursuant to this Performance Award Agreement (the “Award Agreement”), CenterPoint Energy, Inc. (the “Company™) hereby grants to <first_name> <last_name>, an employee of the Company, this
Performance Award (the “Award™) covering the target number of shares, <shares_awarded>, of Common Stock (the “Target Shares”) pursuant to the CenterPoint Energy, Inc. 2022 Long Term Incentive Plan (the
“Plan”). The number of Target Shares shall be subject to adjustment as provided in Section 14 of the Plan, conditioned upon the Company’s achievement of the Performance Goals over the course of the 20XX —
20XX Performance Cycle, and subject to the following terms and conditions:

1. Relationship to the Plan. The Award is subject to all of the terms, conditions and provisions of the Plan in effect on the date hereof and administrative interpretations thereunder, if any,
adopted by the Committee. To the extent that any provision of this Award Agreement conflicts with the express terms of the Plan, it is hereby acknowledged and agreed that the terms of the Plan shall control and, 1f
nécessary, the applicable provisions of this Award Agréemient shall be hereby deemed ameénded so as to carry out the purpose and intent of the Plan. Referénces to the Participant herein also in¢lude the heirs or other
legal representatives of the Participant.

2. Definitions. Except as defined herein, capitalized terms shall have the same meanings ascribed to them under the Plan. For purposes of this Award Agreement:

“Achievement Percentage” means the percentage of achievement determined by the Committee after the end of the Performance Cycle in accordance with Section 4 that reflects the extent to which
the Company achieved the Pérformance Goals during the Performance Cycle.

“Cause” means the Participant's (a) gross negligence in the performance of his or her duties, (b) intentional and continued failure to perform his or her duties, (¢) intentional engagement in conduct
which is materially injurious to the Company or its Subsidiaries (monetarily or otherwise) or (d) conviction of a felony or a misdemeanor involving moral turpitude. For this purpose, an act or failure to act on
the part of the Participant will be deemed “intentional” only if done or omitted to be done by the Participant not in good faith and without reasonable belief that his or her action or omission was in the best
interest of the Company, and no act or failure to act on the part of the Participant will be deemed “intentional” if it was due primarily to an error in judgment or negligence.

“Change in Control Closing Date” means the date a Change in Control is consummated during the Performance Cycle.

“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 after the Change in Control Closing Date;
and

(®)] If the Changé in Control is a Non-Section 409A Change in Control, then the Change in Control Payment Date shall be a date following the last day of the Performance Cycle but no later
than March 15th of the calendar year following the calendar year in which oceurs the last day of the Performance

35119506.2
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Cycle; provided, however, in the case of the Participant’s death or Separation from Service after the Change in Control but prior to such date, all shares not previously paid shall be paid not later than
the 70th day after the Participant’s Separation from Service date except as otherwise provided in Section 7(c).

“Covered Termination” means a Separation from Service that occurs within two years aftér the date upon which a Change in Control oceurs and that does not result from any of the following:
(@) death;
()] Disability;
(c) involuntary termination for Cause; or
(d) resignation by the Participant, unless such resignation is for Good Reason.
“Disability” means that the Participant is eligible for and in receipt of benefits under the Company’s long-term disability plan.
“Employment” means employment with the Company or any of its Subsidiaries.
“Good Reason” means any one or more of the following events:

(a) a failure to maintain the Participant in the position, or a substantially equivalent position, with the Company and/or a Subsidiary, as the case may be, which the Participant held
immediately prior to the Change in Control;

) a significant adverse change in the authorities, powers, functions, responsibilities, duties, or reporting structure which the Participant held immediately prior to the Change in Control;

(c) a significant reduction in the Participant’s annual base salary as in effect immediately prior to the date on which a Change in Control occurs;

(d a significant reduction in the Participant’ qualified retirement benefits, nonqualified benefits and welfare benefits provided to the Participant immediately prior to the date on which a
Change in Control occurs; provided, however, that a contemporaneous diminution of or reduction in qualified retirement benefits and/or welfare benefits which is of general application and which

uniformly and contemporaneously reduces or diminishes the benefits of all covered employees shall be ignored and not be considered a reduction in remuneration for purposes of this paragraph (d);

(e) a significant reduction in the Participant’ overall compensation opportunities (as contrasted with overall compensation actually paid or awarded) under a short-term incentive plan, a
long-term incentive plan or other equity plan (or in such substitute or altérnative plans) from that provided to the Participant immediately prior to the date on which a Change in Control occurs;

[63) a change in the location of the Participant’s principal place of employment with the Company by more than 50 miles from the location where
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the Participant was principally employed immediately prior to the date on which a Change in Control occurs; or

a failure by the Company to provide directors and officers liability insurance covering the Participant comparable to that provided to the Participant immediately prior to the date on
which a Change in Control oceurs;

provided, however, that no later than 30 days after learning of the action (or inaction) described herein as the basis for a termination of employment for Good Reason, the Participant shall advise the Company in
writing that the action (or inaction) constitutes grounds for a termination of his or her Employment for Good Reason, in which event the Company shall have 30 days (the “Cure Period”) to correct such action (or
inaction). If such action (or inaction) is not corrected prior to the end of the Cure Period, then the Participant may terminate his or her Employment with the Company for Good Reason within the 30-day period
following the end of the Cure Period by giving written notice to the Company. If such action (or inaction) is corrécted before the end of the Cure Period, then the Participant shall not beé entitled to terminate his or her
Employment for Good Reason as a result of such action (or inaction).

“Non-Section 409A Change in Control” means a Change in Control that is not a Section 409A Change in Control.
“Performance Cycle” means the period beginning on January 1, 20XX and ending on December 31, 20XX.

“Performance Goal” means the standards established by the Committee for the Performance Cycle to determine in whole or in part the number of Vested Shares pursuant to Section 4, which are
specified in a separate document provided with this Award Agreement and made a part hereof for all purposes.

“Retirement” means a Separation from Service (a) on or after the attainment of age 55 and (b) with at least five years of Employment; provided, however , that such Separation from Service is not by
the Company for Cause or due to Disability.
“Sale of a Subsidiary” means, with respect to the Subsidiary for which the Participant is performing services at the time of the applicable event, the occurrence of any of the following events:

(@) A change in the ownership of such Subsidiary, as determined in accordance with Treasury Regulation § 1.409A-3(1)(5)(v) or
()] A change in the ownership of a substantial portion of such Subsidiary’s assets, as determined in accordance with Treasury Regulation § 1.409A-3(1)(5)(vii).

If the Subsidiary is not a corporation, the above referenced Treasury Regulations may be applied by analogy in accordance with guidance issued under Section 409A.

“Section 16 Officer” means a Participant who is an “officer” within the meaning of Section 16 of the Exchange Act as of the date notice of the Participant’s Retirement is provided in accordance with
Section 5(b)(iv).

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

“Section 409A Change in Control” means a Change in Control that satisfies the requirements of a change in control for purposes of Code Section 409A(a)(2)(A)(v) and the Treasury regulations and
guidance issued thereunder.
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“Separation from Service” means a separation from service with the Company or any of its Subsidiaries within the meaning of Treasury Regulation § 1.409A-1(h) (or any successor regulation).
“Target Shares” means the actual number of shares originally granted to the Participant as specified in this Award Agreement.

“Vested Shares” means the shares of Common Stock actually distributable to the Participant following the Participant’s satisfaction of the vesting provisions of Section 5 and, if applicable, the
determination by the Committee of the extent to which the Company has achieved the Performance Goals for the Performance Cycle pursuant to Section 4.

3. Establishment of Award Account. The grant of Target Shares pursuant to this Award Agreement shall be implemented by a credit to a bookkeeping account maintained by the Company

evidencing the Participant’s unfunded and unsecured right to receive shares of Common Stock of the Company, which right shall be subject to the terms, conditions and restrictions set forth in the Plan and to the
further terms, conditions and restrictions set forth in this Award Agreement. Except as otherwise provided in this Award Agreement, the Target Shares of Common Stock credited to the Participant’s bookkeeping
account may ot be sold, assigned, transferred, pledged or otherwise encumbered until the Participant has been registered as a holder of shares of Common Stock on the records of the Company as provided in Section
6 or 7 of this Award Agreement.

4. Award Opportunity.

(a Except as otherwise provided in Section 5(b)(ii), Section 5(b)(iii) or Section 6, the Participant’s Vested Shares shall be the product of the number of Target Shares and the Achievement
Percentage that is based upon the Committee’s determination of whether and to what extent the Performance Goals have been achieved during the Performance Cycle.

) No later than 60 days after the close of the Performance Cycle, the Committee shall determine the extent to which each Performance Goal has been achieved. If the Company has performed at
or above the threshold level of achievement for a Performance Goal, the Achievement Percentage shall be between X% and X%. In no event shall the Achievement Percentage exceed X%. Upon completing its
determination of the level at which the Performance Goals have been achieved, the Committee shall notify the Participant, in the form and manner as determined by the Committee, of the number of Vested
Shares that will be issued to the Participant pursuant to Section 5.

5. Vesting of Shares.

(a) Unless earlier forfeited in accordance with Section 5(b)(i) or unless earliér vested in accordance with Section 5(b)(ii), Section 6(b), Section 6(¢c) or Section 6(d), the Participant’s right to réceive
shares pursuant to this Award Agreement, if any, shall vest on the last day of the Performance Cycle (with the number of shares, if any, based on the Committee’s determination that each Performance Goal has
been met (as provided in Section 4)). As soon as administratively practicable, but in no event later than 70 days, after the close ‘of the Performance Cycle, the Committee shall notify the Participant as required
by Section 4 of the level at which the Performance Goals established for the Performance Cycle have been achieved.
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(®)] If the Participant’s Separation from Service date occurs prior to the close of the Performance Cycle and the occurrence of a vesting event described in Section 6(b), 6(c), or 6(d) (in connection
with a Change in Control or a Sale of a Subsidiary), then the applicable of the following clauses shall apply with respect to the Target Shares subject to this Award Agreement:

) Forfeiture of Entire Award . If the Participant’s Employment is terminated, such that the Participant has a Separation fromi Service, by the Company or any of its Subsidiaries or by the
Participant for any reason other than due to death, Disability or Retirement, then the Participant’s right to receive any Target Shares shall be forfeited in its entirety as of the date of such Separation from
Service.

(i1) Death or Disability . If the Participant’s Employment is terminated due to death or Disability, the Participant’s right to receive the Target Shares shall vest on the date of such Separation
from Service. The Participants right to receive any additional shares pursuant to this Award Agreement shall be forfeited at such time.

(iii) Retirement . If the Participant’s Employment is terminated due to Retirement, the Participant’s right to receive shares pursuant to this Award Agreement, if any, shall vest on the date the
Committee determines that each Performance Goal has been met (as provided in Section 4) in a pro-rata amount determined by multiplying (1) the number of shares awarded to the Participant based
upon the Committee’s determination of achievement of Performance Goals as provided in Section 4, by (2) a fraction, the numerator of which is the number of days elapsed in the Performance Cycle as
of the date of the Participant’s Separation from Service, and the denominator of which is the total number of days in the Performance Cycle.

iv) Enhanced Retirement . If the Participant’s Employment is terminated due to Retirement and the requirements set forth under paragraph (1) or (2) below, as applicable, are satisfied, the n
in lieu of the rights and benefits set forth in Section 5(b)(iii), on the date the Committee determines that each Performance Goal has been met (as provided in Section 4), the Participant shall vestin the
right to receive the total number of Vested Shares awarded to the Participant based upon the Committee’s determination of achievement of Performance Goals as provided in Section 4.

(€] This paragraph (1) applies if the Participant is not a Section 16 Officer, and the requirements of this paragraph are satisfied if.
(A) the sum of the Participants age and years of Employment is 65 or greater;
(B) the Participant’s Retirement oceurs on or after the first anniversary of the beginning of the Performance Cycle;

©) the Participant provides to the Company a transition plan; and

(D) the Participant provides the Company at least six months’ written notice of the Participant’s Retirement.
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2) This paragraph (2) applies if the Participant is a Section 16 Officer, and the requirements of this paragraph are satisfied if: (x) the Participant satisfies (A), (B), and (C) under
paragraph (1) above; (y) the Participant provides reasonable advance written notice (as determined by the Committee) of the Participant’s Retirement to the Chief Human Resources Officer; and
(z) the Committee approves providing the benefits set forth in this Section 5(b)(iv) above, whose approval must occur prior to the Participant’s Separation from Service and is at the sole
discretion of the Committee.

W) Certain Terminations On or After January 1, 2025 . Notwithstanding Section 5(b)(i) above, if (1) the Participant is not promoted to the position of Chief Executive Officer of the
Company prior to January 1, 2025 and (2) the Participant’s Separation from Service oceurs on or after such date and is not a termination of Employment by the Company or any of its Subsidiaries for
Cause, then in lieu of any rights and benefits set forth in Section 5(b)(iii) or (iv), if otherwise applicable, on the date the Committee determines that each Performance Goal has been met (as provided in
Séction 4), the Participant shall vest in the right to réceive the total number of Vested Shares awarded to the Participant based upon the Committee’s determination of achievement of Performance Goals
as provided in Section 4.

(c) In accordance with the provisions of this Section 5, the Vested Shares shall be distributed as provided in Section 7 hereof.
6. Change in Control.

(@) Assumption or Substitution . In the event of a Change in Control, the surviving, continuing, successor, or purchasing corporation or other business entity or parent thereof, as the case may be
(the "Acquiror"), may, without the Participant’s consent, either assume or continue the Company’s rights and obhgatlons under this Award Agreement or provide a substantially equivalent award in substitution
for the shares subject to this Award.

(®)] Vesting Upon a Change in Control . Notwithstanding anything herein to the contrary and without regard to the Performance Goals, if (i) there is a Change in Control during the Performance
Cyecle and prior to the Participant’s Separation from Service due to death or Disability and (ii) the Acquiror does not assume or continue this Award or provide a substantially equivalent award in substitution
for this Award pursuant to Section 6(a), then upon the Change in Control Closing Date, the Participant’s right to receive the Target Shares shall vest. Notwithstanding the foregoing, in the event the Change in
Control occurs after the Participant has had a Separation from Service due to Retirement, unless the requirements set forth in Section 5(b)(iv) or (v) are satisfied, the Target Shares such Participant shall receive
under this Section 6(b) shall be pro-rated based on the number of days that elapsed in the Performance Cycle as of the date of the Participant’s Separation from Service over the total number of days in the
Performance Cycle.

(c) Vesting Upon a Covered Termination . Notwithstanding anything herein to the contrary and without regard to the Performance Goals, if the Participant experiences a Covered Termination
during the Performance Cycle, then, upon the date of the Covered Termination, the Participant's right to receive the Target Shares shall vest.

(d) Vesting Upon the Sale of a Subsidiary . Notwithstanding anything herein to the contrary and without regard to the Performance Goals, if (i) a Sale of a Subsidiary
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with respect to the Participant occurs during the Performance Cycle and (ii) the Participant’s employment with the Company and all Subsidiaries (other than any entity that ceases to be a Subsidiary as a result
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’s right to receive the Target Shares shall vest in the proportion of
the number of days elapsed in the Performance Cycle as of the date of the Sale of a Subsidiary by the total number of days in the Performance Cycle. The Participant’s right to receive any additional shares
pursuant to this Award Agreement shall be forfeited at such time.

() Distributions Upon a Change in Control or Sale of a Subsidiary . If the Participant is entitled to a benefit pursuant to Section 6(b), 6(¢c), or 6(d) hereof, then this Award shall be settled by the
distribution to the Participant of:

(€] shares of Common Stock equal to the Target Shares (or such pro-rated amount as set forth in Section 6(b) or 6(d), if applicable); plus

2) Dividend Equivalents on such shares of Common Stock in the form of shares of Common Stock (rounded up to the nearest whole share) for the period commencing at the beginning of
the Performance Cycle and ending on the date immediately preceding the date of the distribution.

In lieu of the foregoing distribution in shares, the Committee, in its sole discretion, may direct that such distribution be made to the Participant in a lump cash payment equal to:

(€] the product of (i) the Fair Market Value per share of Common Stock on the date immediately preceding the date of the distribution and (ii) the Target Shares (or such pro-rated amount as
set forth in Section 6(b) or 6(d), if applicable); plus

2 Dividend Equivalents on such shares of Common Stock for the period commencing at the beginning of the Performance Cycle and ending on the date immediately preceding the date of
the distribution.

Such distribution, whether in the form of shares of Common Stock or, if directed by the Committee, in cash, shall satisfy the rights of the Participant and the obligations of the Company under this Award
Agreement in full.

[63) Timing of Distribution .

(€] No Assumption or Substitution . If the Participant is entitled to a benefit pursuant to Section 6(b), distributions shall be made in accordance with Section 6(e) on the Change in Control
Payment Date.

2) Covered Termination . If the Participant is entitled to a benefit pursuant to Section 6(c) on account of a Covered Termination, distributions shall be made in accordance with Section 6(e)
not later than the 70th day after the Participant’ Separation from Service date except as otherwise provided in Section 7(c).

3) Sale of a Subsidiary . If the Participant is entitled to a benefit pursuant to Section 6(d), distributions shall be made in accordance with Section 6(e) not later than the 70th day after the
date the Sale of a Subsidiary is consummated.

s Distribution of Vested Shares.
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(a) If the Participant’s right to receive shares pursuant to this Award Agreement has vested pursuant to Section 5(a) or Section 5(b)(iii), (iv), or (v), a number of shares of Common Stock equal to
the number of Vested Shares shall be distributed no later than March 15th of the calendar year following the calendar year in which occurs the last day of the Performance Cycle.

) If the Participant’s right to receive shares pursuant to this Award Agreement has vested pursuant to Section 5(b)(ii), a number of shares of Commion Stock equal to the number of Vested Shares
shall be distributed not later than the 70th day after the Participant’s Separation from Service date except as otherwise provided in Section 7(c).

(c) With respect to any benefits payable hereunder upon the Participant’s Separation from Service (other than a Separation from Service due to the Participant’s death), if as of the Participant’s
Separation from Service date, the Participant is a “specified employee” (within the meaning of Section 409A(a)(2)(B)), then such benefits shall not be distributed until the date that is the eatlier of (x) the
second business day followmg the end of the six-month period commencing on the Participant's Separation from Service date or (y) the Participant's date of death, if death occurs during such six-month period.

(] The Company shall have the right to withhold applicable taxes from any such distribution of Vested Shares or from other compensation payable to the Participant at the time of such vesting and
distribution pursuant to Section 11 of the Plan (but subject to compliance with the requirements of Section 409A, if applicable).

(e) Upon distribution of the Vested Shares pursuant to this Section 7, the Participant shall also be entitled to receive Dividend Equivalents for the Vested Shares for the period after the
commencement of the Performance Cycle but prior to the date the Vested Shares are delivered to the Participant (in accordance with the requiréments of Séction 4094, to the extént applicable).

8. Confidentiality. The Participant agrees that the terms of this Award Agreement are confidential and that any disclosure to anyone for any purpose whatsoever (save and except disclosure to

financial institutions as part of a financial statement, financial, tax and legal advisors, or as required by law) by the Participant or his or her agents, representatives, heirs, children, spouse, employees or spokespersons

shall be a breach of this Award Agreement and the Company may elect to revoke the grant made hereunder, seek damages, plus interest and reasonable attorneys’ fees, and take any other lawful actions to enforce this
Award Agreement.

9. Participant Obligations .

(a) Confidentiality . The Participant acknowledges that in the course of his or her employment with the Company, the Company agrees to provide to the Participant Confidential Information
regarding the Company and the Company’s business and has previously provided the Participant other such Confidential Information. In return for this and other consideration, provided under this Award
Agreement, the Participant agrees that he or she will not, while employed by the Company and thereafter, disclose or make available to any other person or entity, or use for his own personal gain, any
Confidential Information, except for such disclosures as requlred in the performance of his or her duties hereunder or as may otherwise be required by law or legal process (in which case the Participant shall
notify 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 seek to protect its
interests and information). Nothing in this Award Agreement, however, limits or precludes Participant from making
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a good faith voluntary report, charge, complaint, or claim to or providing truthful testimony and documents as required by law or under oath pursuant to a subpoena, court order, or request by the Equal
Employment Opportunity Commission, the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state, or local
government agency or commission (“Government Agencies™). Participant further understands that this Award Agreement does not limit Participant’s ability to communicate with any Government Agencies or
otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including providing documents or other information to the Government Agency, without notice to
the Company. For purposes of this Award Agreement, “ Confidential Information ” shall mean any and all information, data and knowledge that has been created, discovered, developed or otherwise become
known to the Company or any of its affiliates or ventures or in which property rights have been assigned or otherwise conveyed to the Company or any of its affiliates or ventures, which information, data or
knowledge has commercial value in the business in which the Company is engaged, except such information, data or knowledge as is or becomes known to the public without violation of the terms of this
Award Agreement. By way of illustration, but not limitation, Confidential Information includes business trade secrets, secrets concerning the Company’s plans and strategies, nonpublic information concerning
material market opportunities, technical trade secrets, processes, formulas, know-how, improverients, discoveries, developments, designs, inventions, techniques, marketing plans, manuals, records of research,
reports, memoranda, computer software, strategies, forecasts, new products, unpublished financial information, projections, licenses, prices, costs, and employee, customer and supplier lists or parts thereof.

) Return of Property . The Participant agrees that at the time of his or her Separation from Service, he or she will deliver to the Company (and will not keep in his or her possession, recreate or
deliver to anyone else) all Confidential Information as well as all other devices, records, data, notes, repoﬁs proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials,
equipment, customer or client lists or information, or any other documents or property (mcludmg all reproductlons of the aforementioned items) belonging to the Company or any of its affiliates or ventures,
regardless of whether such items were prepared by the Participant.

(c) Non-Solicitation and Non-Competition .

1) Non-Solicitation . For consideration provided under this Award Agreement, including, but not limited to the Company’s agreement to provide the Participant with Confidential
Information (as defined in Section 9(a)) regarding the Company and the Company’s business, the Participant agrees that, while employed by the Company and for one year following his or her
Separation from Service, he or she shall not, without the prior written consent of the Company, directly or indirectly, (i) hire or induce, entice or solicit (or attempt to induce, entice or solicit) any
employee of the Company or any ofits affiliates or ventures to leave the employment of the Company or any of its affiliates or ventures or (ii) 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 at the Company.

2) Non-Competition . For consideration provided under this Award Agreement, including, but not limited to the Company’s agreement to provide the Participant with Confidential
Information regarding the Company and the Company’s business, the Participant agrees that while employed by the Company and for one year following a Separation from Service he or she will not,
without the prior written consent of the Company, acting alone or in conjunction with
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others, either directly or indirectly, engage in any business that is in competition with the Company or accept employment with or render services to such a business as an officer, agent, employee,
independent contractor or consultant, or otherwise engage in activities that are in competition with the Company.

3) Restricted Area . The réstrictions containéd in this Section 9(c) are limited to a 50-mile radius around any geographical aréa in which the Company engages (or has definite plans to
engage) in operations or the marketing of its products or services at the time of the Participant’s Separation from Service.

() Restrictions Reasonable . The Participant acknowledges that the restrictive covenants under this Section 9, for which the Participant received valuable consideration from the Company as
provided in this Award Agreement, including, but not limited to the Company’s agreement to provide the Participant with Confidential Information regarding the Company and the Company’s business are
ancillary to otherwise enforceablé provisions of this Award Agréement that the consideration provided by the Company gives rise to the Company’s interest in restraining the Participant from competing and
that the restrictive covenants are designed to enforce the Participant’ consideration or return promises under this Award Agreement. Additionally, the Participant acknowledges that these restrictive covenants
contain limitations as to time, geographical area, and scope of activity to be restrained that are reasonable and do not impose a greater restraint than is necessary to protect the goodwill or other legitimate
business interests of the Company, including, but not limited to, the Company’s need to protect its Confidential Information.

(e) Violations . If the Participant violates any provision of this Section 9, the Participant shall not be entitled to receive any amounts that would otherwise be payable to the Participant with respect
to this Award, and such amounts shall be forfeited. If the Participant violates any provision of this Section 9 after amounts under this Award have been paid or if the Company learns of the violation after
amounts under this Award have been paid, the Participant shall repay to the Company the Common Shares (or the equivalent value thereof determined as of the date of the Company’s demand) or the cash
received, as the case may be, within thirty (30) days of receiving a demand from the Company for the repayment of the Award. Further, the Company shall be entitled to an award of attomeys” fees incurred
with securing any relief hereunder and/or pursuant to a breach or threatened breach of this Section 9.

10. Notices. For purposes of this Award Agreement, notices to the Company shall be deemed to have been duly given upon receipt of written notice by the Corporate Secretary of CenterPoint

Energy, Inc., 1111 Louisiana, Houston, Texas 77002, or to such other address as the Company may furnish to the Participant.

Notices to the Participant shall be deemed effectively delivered or given upon personal, electronic, or postal delivery of written notice to the Participant, the place of Employment of the Participant, the

address on record for the Participant at the human resources department of the Company, or such other address as the Participant hereafter designates by written notice to the Company.

Stock.

1. Shareholder Rights. The Participant shall have no rights of a shareholder with respect to the Target Shares, unléss and until the Participant is registeréd as the holder of shares of Commion

12. Successors and Assigns. This Award Agreement shall bind and inure to the benefit of and be enforceable by the Participant, the Company and their respective permitted successors and assigns

except as expressly prohibited herein and in the Plan. Notwithstanding

-10-
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anything herein or in the Plan to the contrary, the Target Shares are transferable by the Participant to Immediate Family Members, Immediate Family Member trusts, and Immediate Family Member partnerships
pursuant to Section 13 of the Plan.

13. No Employment Guaranteed. Nothing in this Award Agreemeént shall give the Participant any rights to (or impose any obligations for) continied Employment by the Company or any
Subsidiary or any successor thereto, nor shall it give such entities any rights (or impose any obligations) with respect to continued performance of duties by the Participant.

14. Waiver. Failure of either party to demand strict compliance with any of the terms or conditions hereof shall not be deemed a waiver of such term or condition, nor shall any waiver by either
party of any right hereunder at any one time or more times be deemed a waiver of such right at any other time or times. No term or condition hereof shall be deemed to have been waived except by written instrument.

15. Compliance with Section 409A. It is the intent of the Company and the Participant that the provisions of the Plan and this Award Agreement comply with Section 409A and will be interpreted
and administered consistent therewith. Accordingly, (i) no adjustment to the Award pursuant to Section 14 of the Plan and (ii) no substitutions of the benefits under this Award Agreement, in each case, shall be made
in a manner that results in noncompliance with the requirements of Section 409A, to the extent applicable.

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

«IT=
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CENTERPOINT ENERGY, INC.
2022 LONG TERM INCENTIVE PLAN
FORM OF RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR PRESIDENT AND CHIEF OPERATING OFFICER
(with Performance Goals)

Pursuant to this Restricted Stock Unit Award Agreement (“Award Agreement”), CenterPoint Energy, Inc. (the “Company”) hereby grants to <first_name> <last_name>, an employee of the Company,
on <award_date> (the “Award Date™), a restricted stock unit award of <shares_awarded> units of Common Stock of the Company (the “RSU Award”) pursuant to the CenterPoint Energy, Inc. 2022 Long Term

Incentive Plan (the “Plan”), conditioned upon the Company’s achievement of the Performance Goals established by the Committee and subject to the terms, conditions and restrictions described in the Plan and as
follows:

Relationship to the Plan; Definitions. This RSU Award is subject to all of the terms, conditions and provisions of the Plan in effect on the date hereof and administrative interpretations
thereunder, if any adopted by the Committee. Except as defined herein, capitalized terms shall have the same meanings ascribed to them under the Plan. To the extent that any provision of this Award Agreement
conflicts with thé express terms of the Plan, it is hereby acknowledged and agreed that the terms of the Plan shall control and, if necessary, the applicable provisions of this Award Agreement shall be hereby deemed
amended so as to carry out the purpose and intent of the Plan. References to the Participant herein also include the heirs or other legal representatives of the Participant. For purposes of this Award Agreement:

“Award Date” means the date this RSU Award is granted to the Participant as specified in this Award Agreement.

“Cause” means the Participant's (a) gross negligence in the performance of his or her duties, (b) intentional and continued failure to perform his or her duties, (¢) intentional engagement in conduct
which is materially injurious to the Company or its Subsidiaries (monetarily or otherwise) or (d) conviction of a felony or a misdemeanor involving moral turpitude. For this purpose, an act or failure to act on the part
of the Participant will be deemed “intentional” only if done or omitted to be done by the Participant not in good faith and without reasonable belief that his or her action or omission was in the best interest of the
Company, and no act or failure to act on the part of the Participant will be deemed “intentional” if it was due primarily to an error in judgment or negligence.

“Change in Control Closing Date” means the date 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 after the Change in Control Closing Date;
and

(b) If the Change in Control is a Non-Section 409A Change in Control, then the Change in Control Payment Date shall be the Vesting Dateé(s) on which the units are paid under Section 3

hereof for the number of units indicated in Section 3 assuming continuous Employment by the Participant as of such Vesting Date(s); provided, however, in the case of the Participants death or
Separation from Service prior to the Vesting Date(s), all shares not previously

351195273
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paid shall be paid not later than the 70th day after the Participant’s Termination Date except as otherwise provided in Section 7.
“Covered Termination” means a Separation from Service that occurs within two years after the date upon which a Change in Control oceurs and that does not result from any of the following:
(@) death;
()] Disability;
(c) involuntary termination for Cause; or
(d) resignation by the Participant, unless such resignation is for Good Reason.
“Disability” means that the Participant is both eligible for and in receipt of benefits under the Company's long-term disability plan.
“Employment” means employment with the Company or any of its Subsidiaries.
“Good Reason” means any one or more of the following events:

(a) a failure to maintain the Participant in the position, or a substantially equivalent position, with the Company and/or a Subsidiary, as the case may be, which the Participant held
immediately prior to the Change in Control;

) a significant adverse change in the authorities, powers, functions, responsibilities, duties, or reporting structure which the Participant held immediately prior to the Change in Control;

(c) a significant reduction in the Participant’s annual base salary as in effect immediately prior to the date on which a Change in Control occurs;

(d a significant reduction in the Participant’ qualified retirement benefits, nonqualified benefits and welfare benefits provided to the Participant immediately prior to the date on which a
Change in Control occurs; provided, however, that a contemporaneous diminution of or reduction in qualified retirement benefits and/or welfare benefits which is of general application and which

uniformly and contemporaneously reduces or diminishes the benefits of all covered employees shall be ignored and not be considered a reduction in remuneration for purposes of this paragraph (d);

(e) a significant reduction in the Participant’ overall compensation opportunities (as contrasted with overall compensation actually paid or awarded) under a short-term incentive plan, a
long-term incentive plan or other equity plan (or in such substitute or alternative plans) from that provided to the Participant immediately prior to the date on which a Change in Control occurs;

a change in the location of the Participant’s principal place of employment with the Company by more than 50 miles from the location where the Participant was principally employed
immediately prior to the date on which a Change in Control occurs; or
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(g a failure by the Company to provide directors and officers liability insurance covering the Participant comparable to that provided to the Participant immediately prior to the date on
which a Change in Control occurs;

provided, however, that no later than 30 days after learning of the action (or inaction) described herein as the basis for a termination of employment for Good Reason, the Participant shall advise the Company in
writing that the action (or inaction) constitutes grounds for a termination of his or her Employment for Good Reason, in which event the Company shall have 30 days (the “Cure Period”) to correct such action (or
inaction). If such action (or inaction) is not corrected prior to the end of the Cure Period, then the Participant may terminate his or her Employment with the Company for Good Reason within the 30-day period
following the end of the Cure Period by giving written notice to the Company. If such action {or inaction) is corrected before the end of the Cure Period, then the Participant shall not be entitled to terminate his or her
Employment for Good Reason as a result of such action (or inaction).

“Non-Section 409A Change in Control” means a Change in Control that is not a Section 409A Change in Control.

“Performance Goals” means the standards established by the Committee to determine in whole or in part whether the units of Common Stock under the RSU Award shall vest, which are specified in a
separate document provided with this Award Agreement and made a part hereof for all purposes.

“Retirement” means a Separation from Service (a) on or after attainment of age 55 and (b) with at least five years of Employment; provided, however , that such Separation from Service is not by the
Company for Cause or due to Disability.

“Sale of a Subsidiary” means, with respect to the Subsidiary for which the Participant is performing services at the time of the applicable event, the occurrence of any of the following events:
(@) A change in the ownership of such Subsidiary, as determined in accordance with Treasury Regulation § 1.409A-3(1)(5)(v) or
) A change in the ownership of a substantial portion of such Subsidiary’s assets, as determined in accordance with Treasury Regulation § 1.409A-3(1)(5)(vii).
If the Subsidiary is not a corporation, the above referenced Treasury Regulations may be applied by analogy in accordance with guidance issued under Section 409A.

“Section 16 Officer” means a Participant who is an “officer” within the meaning of Section 16 of the Exchange Act as of the date notice of the Participant’s Retirement is provided in accordance with
Section 4(c).

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

“Section 409A Change in Control” means a Change in Control that satisfies the requirements of a change in control for purposes of Code Section 409A(a)(2)(A)(v) and the Treasury regulations and
guidance issued thereunder.

“Separation from Service” means a separation from service with the Company or any of its Subsidiaries within the meaning of Treasury Regulation § 1.409A-1(h) (or any successor regulation).
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“Termination Date” means the date of the Participant's Separation from Service.
“Vesting Date” means one or more vesting dates as specified in Section 3.

2 Establishment of RSU Award Account. The grant of units of Common Stock of the Company pursuant to this Award Agreement shall be implemented by a credit to a bookkeeping account
maintained by the Company evidencing the accrual in favor of the Participant of the unfunded and unsecured right to receive a corresponding number of shares of Common Stock, which right shall be subject to the
terms, conditions and restrictions set forth in the Plan and to the further terms, conditions and restrictions set forth in this Award Agreement. Except as otherwise provided in Section 12 of this Award Agreement, the
units of Common Stock credited to the Participant's bookkeeping account may not be sold, assigned, transferréd, pledged or otherwise encumbered until the Participant has been registered as the holder of shares of
Common Stock on the records of the Company, as provided in Sections 4, 5, 6, or 7 of this Award Agreement.

3. Vesting of RSU Award. Unless earlier vested or forfeited pursuant to this Section 3 or Section 4 or 5 below, the Participant's right to receive shares of Common Stock under this Award
Agreement, if any, shall vest with respect to the number of units and on the Vesting Date(s) as shown in the following schedule, conditioned upon achievement of the applicable Performance Goals:

<vesting_schedule>

No later than 60 days after each Vesting Date, the Committee shall determine the extent to which the applicable Performance Goals have been achieved. Upon completing its determination of the level at which the
Performance Goals have been achieved, the Committee shall notify the Participant, in the form and manner as determined by the Committee, of the number of shares of Common Stock (if any) under this Award
Agreement that will be issued to the Participant pursuant to Section 6. Except as provided in Sections 4 and 5 below, the Participant must be in continuous Employment during the period beginning on the Award Date
and ending on the Vesting Date(s) in order for the units (as indicated above) of the RSU Award to vest on such Vesting Date(s); otherwise, all unvested units shall be forfeited as of the Participant’s Termination Date.

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

(a) Death or Disability . Notwithstanding Section 3 above, if the Participant’s Termination Date occurs prior to (i) the final Vesting Date and (ii) the occurrence of a vesting event described in
Section 5(b), 5(¢), or 5(d) (in connection with a Change in Control or a Sale of a Subsidiary), and is due to the Participant’s death or Separation from Service due to Disability, then, without regard to the
Performance Goals, the Participant shall vest in the right to receive the total number of unvested units of Common Stock subject to this Award Agreement.

) Retirement . Notwithstanding Section 3 above, if the Participant's Termination Date occurs prior to (i) the final Vesting Date and (ii) the occurrence of a vesting event described in Section 5(b),
5(c), or 5(d) (in connection with a Change in Control or a Sale of a Subsidiary), and is due to the Participant's Separation from Service due to Retirement, then the Participant shall vest in the right to receive a
number, if any, of the shares of Common Stock (rounded up to the nearest whole share) with respect to the unvested portion of this RSU Award determined by multiplying (A) the total number of units of
Common Stock covered by this RSU Award based upon the Committee’s determination of the achievement of the Performance Goals as provided in Section 3 by (B) a fraction, the numerator of which is the
number of days that have elapsed from the
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Award Date to the Participant’s Termination Date, and the denominator of which is the total number of days from the Award Date until the final Vesting Date.

(c) Enhanced Retirement . If the Participant is otherwise entitled to a benefit pursuant to Section 4(b) hereof due to the Participant’s Retirement and the requirements set forth under paragraph (1)
or (2) below, as applicable, are satisfied, then in lieu of the benefits set forth in Section 4(b), the Participant shall vest in the right to receive the total number, if any, of unvested units of Common Stock subject
to this Award Agreement based upon the Committee’s determination of the achievement of the Performance Goals as provided in Section 3.

(€] This paragraph (1) applies if the Participant is not a Section 16 Officer, and the requirements of this paragraph are satisfied if:
) the sum of the Participants age and years of Employment is 65 or greater;
(ii) the Participant’s Termination Date oceurs on or after the January 1 immediately following the Award Date;
(iii)  the Participant provides to the Company a transition plan; and
i) the Participant provides the Company at least six months’ written notice of the Participant’s Retirement.
(@) This paragraph (2) applies if the Participant is a Section 16 Officer, and the requirements of this paragraph are satisfied if: (x) the Participant satisfies (i), (ii), and (iii) under paragraph
(1) above; (y) the Participant provides reasonable advance written notice (as determined by the Committee) of the Participant’ Retirement to the Chief Human Resources Officer; and (z) the Committee
approves providing the benefits set forth in this Section 4(c) above, whose approval must oceur prior to the Participant’s Termination Date and is at the sole discretion of the Committee.
(d Certain Terminations On or After January 1, 2025 . Notwithstanding Section 3 above, if (1) the Participant is not promoted to the position of Chief Executive Officer of the Company prior to
January 1, 2025 and (2) the Participant’s Termination Date oceurs (1) on or after such date and (ii) prior to the final Vesting Date and the occurrence of a vesting event described in Section 5(b), 5(c), or 5(d) (in
connection with a Change in Control or a Sale of a Subsidiary) and is not due to a termination of Employment by the Company or any of its Subsidiaries for Cause, then in lieu of any rights and benefits set

forth in Section 4(b) or (¢), if otherwise applicable, the Participant shall vest in the right to receive the total number, if any, of unvested units of Common Stock subject to this Award Agreement based upon the
Commiittee’s determination of the achievement of the Performance Goals as provided in Section 3.

(e) Timing of Distribution .

(€] Death or Disability . If the Participant is entitled to a benefit pursuant to Section 4(a) hereof due to the Participant’s death or Separation from Service due to Disability, then the number
of shares of Common Stock determined in accordance with the applicable provision of this Section 4 shall be distributed not later than the 70th day after the Participant’s Termination Date except as

otherwise provided in Section 7.
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2) Retirement or Termination On or After January 1, 2025 . If the Participant is entitled to a benefit pursuant to Section 4(b), (¢), or (d) hereof, then the number of shares of Common Stock
determined in accordance with Section 4(b), (¢), or (d), as applicable, shall be distributed on or within 70 days after the Vesting Date(s) upon which such units would be paid under Section 3 hereof
assuming continuous Employment by the Participant as of such Vesting Date(s).

) Dividend Equivalents . Upon the date of distribution of shares of Common Stock under this Section 4, the Participant shall also be entitled to receive Dividend Equivalents for the period from
the Award Date to the date such vested shares of Common Stock are distributed to the Participant (in accordance with the requirements of Section 4094, to the extent applicable).

5. Change in Control.

(@) Assumption or Substitution . In the event of a Change in Control, the surviving, continuing, successor, or purchasing corporation or other business entity or parent thereof, as the case may be
(the "Acquiror"), may, without the Participant’s consent, either assume or continue the Company’s rights and obligations under this Award Agreement or provide a substantially equivalent award in substitution
for the units subject to this RSU Award.

) Vesting Upon a Change in Control . Notwithstanding any provision of this Award Agreement to the contrary and without regard to the Performance Goals, if (i) there is a Change in Control and
the Change in Control Closing Date occurs prior to the final Vesting Date and prior to the Participant’s Separation from Service other than due to Retirement and (ii) the Acquiror does not assume or continue
this RSU Award or provide a substantially equivalent award in substitution for this RSU Award pursuant to Section 5(a), then, upon the Change in Control Closing Date, the Participant’s right to receive the
unvested units of Common Stock subject to this Award Agreement shall be fully vested. Notwithstanding the foregoing, in the event the Change in Control occurs after the Participant has had a Separation
from Service due to Retirement, unless the applicable requirements set forth in Section 4(c) or (d) are satisfied, the number of shares of Common Stock such Participant shall receive under this Section 5(b)
shall be pro-rated based on the number of days that elapsed from the Award Date to the Participant’s Termination Date over the total number of days from the Award Date until the final Vesting Date.

(c) Vesting Upon a Covered Termination . Notwithstanding any provision of this Award Agreement to the contrary and without regard to the Performance Goals, if the Participant experiences a
Covered Termination prior to the final Vesting Date, then, upon the date of the Covered Termination, the Participant’s right to receive any unvested units of Common Stock subject to this Award Agreement
shall be fully vested.

(d) Vesting Upon the Sale of a Subsidiary . Notwithstanding any provision of this Award Agreement to the contrary and without regard to the Performance Goals, if (i) there is a Sale of a
Subsidiary with respect to the Participant prior to the final Vesting Date and (i) the Participant’s employment with the Company and all Subsidiaries (other than any entity that ceases to be a Subsidiary as a
result 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 right to receive a number of the shares of
Common Stock (rounded up to the nearest whole share) with respect to the unvested portion of this RSU Award determined by multiplying (A) the total number of units of Common Stock covered by this RSU
Award by (B) a fraction, the numerator of which is the number of days that have elapsed from the Award Date to the date the Sale ofa

3457



SOAH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 63,83_CenterPoint_Energy_Inc_-_Form_10-K(Feb-17-2023)
Page 281 of 417

Subsidiary is consummated, and the denominator of which is the total number of days from the Award Date until the final Vesting Date. The Participant’ right to receive any additional shares pursuant to this
Award Agreement shall be forfeited at such time.

(e) Distributions Upon a Change in Control or Sale of a Subsidiary . If the Participant is entitled to a benefit pursuant to Section 5(b), 5(c), or 5(d) hereof, then this RSU Award shall be settled by
one or more distributions to the Participant of:

5] The number of units of Common Stock subject to this Award Agreement not previously vested or forfeited pursuant to Sections 3 or 4 above (or such pro-rated amount as set forth in
Section 5(b) or 5(d), if applicable), plus

2) Dividend Equivalents on such units of Common Stock in the form of shares of Common Stock (rounded up to the nearest whole share) for the period commencing on the Award Date
and ending on the date immediately preceding the date of the distribution.

In lieu of the foregoing distribution in shares, the Committee, in its sole discretion, may direct that such distribution be made to the Participant in one or more cash payments equal to:

( The product of (i) the Fair Market Value per share of Common Stock on the date immediately preceding the date of the distribution and (ii) the number of units of Common Stock subject
to this Award Agreement not previously vested or forfeited pursuant to Sections 3 or 4 above (or such pro-rated amount as set forth in Section 5(b) or 5(d), if applicable), plus

2) Dividend Equivalents on such units of Common Stock for the period commencing on the Award Date and ending on the date immediately preceding the date of the distribution.

Such distribution under this Section 5, whether in the form of shares of Common Stock or, if directed by the Committee, in cash, shall satisfy the rights of the Participant and the obligations of the Company
under this Award Agreement in full.

[63) Timing of Distribution.

(@) No Assumption or Substitution . If the Participant is entitled to a benefit pursuant to Section 5(b), distributions shall be made in accordance with Section 5(e) on the Change in Control
Payment Date.

2) Covered Termination . If the Participant is entitled to a benefit pursuant to Section 5(¢) on account of a Covered Termination, distributions shall be made in accordance with Section 5(e)
not later than the 70th day after the Participant’s Termination Date except as otherwise provided in Section 7.

3) Sale of a Subsidiary . If the Participant is entitled to a benefit pursuant to Section 5(d), distributions shall be made in accordance with Section 5(e) not later than the 70th day after the
date the Sale of a Subsidiary is consummated.

Payment of RSU Award Under Section 3. Upon the vesting of the Participant’s right to receive a number of the shares of Common Stock pursuant to Section 3 under this Award Agreement,
such shares of Common Stock will be distributed not later than the 70th day after the applicable Vesting Date. Moreover, upon the date of distribution of shares of
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Common Stock, the Participant shall also be entitled to receive Dividend Equivalents for the period commencing on the Award Date and ending on the date such vested shares of Common Stock are distributed to the
Participant (in accordance with the requirements of Section 409A, to the extent applicable).

7. Delay of Distribution to Certain Participants. With respect to any benefits payable hereunder upon the Participant’s Separation from Service (other than a Separation from Service due to the
Participant’ death), if as of the Participant’s Termination Date, the Participant is a “specified employee” (within the meaning of Section 409A(a)(2)(B)), then such benefits shall not be distributed until the date that is
the earlier of (x) the second business day following the end of the six-month period commencing on the Participant’s Termination Date or (y) the Participant’s date of death, if death occurs during such six-month
period.

8. Confidentiality. The Participant agrees that the terms of this Award Agreement are confidential and that any disclosure to anyone for any purpose whatsoever (save and except disclosure to
financial institutions as part of a financial statement, financial, tax and legal advisors, or as required by law) by the Participant or his or her agents, representatives, heirs, children, spouse, employees or spokespersons
shall be a breach of this Award Agreement and the Company may elect to revoke the grant made hereunder, seek damages, plus interest and reasonable attorneys’ fees, and take any other lawful actions to enforce this
Award Agreement.

9. Participant Obligations.

(a) Confidentiality . The Participant acknowledges that in the course of his or her employment with the Company, the Company agrees to provide to the Participant Confidential Information
regarding the Company and the Company’s business and has previously provided the Participant other such Confidential Information. In return for this and other consideration, provided under this Award
Agreement, the Participant agrees that he or she will not, while employed by the Company and thereafter, disclose or make available to any other person or entity, or use for his own personal gain, any
Confidential Information, except for such disclosures as required in the performance of his or her duties hereunder or as may otherwise be required by law or legal process (in which case the Participant shall
notify 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 seek to protect its
interests and information). Nothing in this Award Agreement, however, limits or precludes Participant from making a good faith voluntary report, charge, complaint, or claim to or providing truthful testimony
and documents as required by law or under oath pursuant to a subpoena, court order, or request by the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational
Safety and Health Administration, the Securities and Exchange Commission or any other federal, state, or local government agency or commission (“Government Agencies™). Participant further understands
that this Award Agreement does not limit Participant’s ability to communicate with any Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by any
Government Agency, including providing documents or other information to the Government Agency, without notice to the Company. For purposes of this Award Agreement, « Confidential Information ”
shall mean any and all information, data and knowledge that has been created, discovered, developed or otherwise become known to the Company or any of its affiliates or ventures or in which property rights
have been assigned or otherwise conveyed to the Company or any of its affiliates or ventures, which information, data or knowledge has commercial value in the business in which the Company is engaged,
except such information, data or knowledge as is or becomes known to the public without violation of the terms of this Award Agreement. By way of illustration, but not limitation, Confidential Information
includes business trade secrets,
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secrets concerning the Company’s plans and strategies, nonpublic information concerning material market opportunities, technical trade secrets, processes, formulas, know-how, improvements, discoveries,
developments, designs, inventions, techniques, marketing plans, manuals, records of research, reports, memoranda, computer software, strategies, forecasts, new products, unpublished financial information,
projections, licenses, prices, costs, and employee, customer and supplier lists or parts thereof.

Return of Property . The Participant agrees that at the time of his or her Separation from Service, he or she will deliver to the Company (and will not keep in his or her possession, recreate or
deliver to anyone else) all Confidential Information as well as all other devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials,
equipment, 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,
regardless of whether such items were prepared by the Participant.

(c) Non-Solicitation and Non-Competition.

(€] Non-Solicitation . For consideration provided under this Award Agreement, including, but not limited to the Company’s agreement to provide the Participant with Confidential
Information (as defined in Section 9(a)) regarding the Company and the Company’s business, the Participant agrees that, while employed by the Company and for one year following his or her
Séparation from Service, he or she shall not, without the prior written consent of the Company, diréctly or indiréctly, (i) hire or induce, entice or solicit (or attempt to induce, éntice or solicit) any
employee of the Company or any of its affiliates or ventures to leave the employment of the Company or any of its affiliates or ventures or (ii) 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 at the Company.

2) Non-Competition . For consideration provided under this Award Agreement, including, but not limited to the Company’s agreement to provide the Participant with Confidential
Information regarding the Company and the Company’s business, the Participant agrees that while employed by the Company and for one year following a Separation from Service he or she will not,
without the prior written consent of the Company, acting alone or in conjunction with others, either directly or indirectly, engage in any business that is in competition with the Company or accept
employment with or render services to such a business as an officer, agent, employee, independent contractor or consultant, or otherwise engage in activities that are in competition with the Company.

3) Restricted Area . The restrictions contained in this Section 9(¢) are limited to a 50-mile radius around any geographical area in which the Company engages (or has definite plans to
engage) in operations or the marketing of its products or services at the time of the Participant’s Separation from Service.

(d) Restrictions Reasonable . The Participant acknowledges that the restrictive covenants under this Section 9, for which the Participant received valuable consideration from the Company as
provided in this Award Agreement, including, but not limited to the Company’s agreement to provide the Participant with Confidential Information regarding the Company and the Company’s business are
ancillary to otherwise enforceable provisions of this Award Agreement that the consideration provided by the Company gives rise to the Company’s interest in restraining the Participant from competing and
that the restrictive covenants are designed to enforce the Participant’s consideration or
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return promises under this Award Agreement. Additionally, the Participant acknowledges that these restrictive covenants contain limitations as to time, geographical area, and scope of activity to be restrained
that are reasonable and do not impose a greater restraint than is necessary to protect the goodwill or other legitimate business interests of the Company, including, but not limited to, the Company’s need to
protect its Confidential Information.

(e) Violations . If the Participant violates any provision of this Section 9, the Participant shall not be entitled to receive any amounts that would otherwise be payable to the Participant with respect
to this RSU Award, and such amounts shall be forfeited. If the Participant violates any provision of this Section 9 after amounts under this RSU Award have been paid or 1f the Company learns of the violation
after amounts under this RSU Award have been paid, the Participant shall repay to the Company the Common Shares (or the equivalent value thereof determined as of the date of the Company’s demand) or
the cash recéived, as the case may be, within thirty (30) days of réceiving a demand from the Company for the repaymient of the award. Further, the Company shall be entitled to an award of attorneys’ fees
incurred with securing any relief hereunder and/or pursuant to a breach or threatened breach of this Section 9.

10. Notices. For purposes of this Award Agreement, notices to the Company shall be deemed to have been duly given upon receipt of written notice by the Corporate Secretary of CenterPoint
Energy, Inc., 1111 Louisiana, Houston, Texas 77002, or to such other address as the Company may furnish to the Participant.

Notices to the Participant shall be deemed effectively delivered or given upon personal, electronic, or postal delivery of written notice to the Participant, the place of Employmient of the Participant, the
address on record for the Participant at the human resources department of the Company, or such other address as the Participant hereafter designates by written notice to the Company.

1. Shareholder Rights. The Participant shall have no rights of a shareholder with respect to the units of Common Stock subject to this Award Agreement, unless and until the Participant is
registered as the holder of such shares of Common Stock.

12. Successors and Assigns. This Award Agreement shall bind and inure to the benefit of and be enforceable by the Participant, the Company and their respective permitted successors and assigns
except as expressly prohibited herein and in the Plan. Notwithstanding anything herein or in the Plan to the contrary, the units of Common Stock are transferable by the Participant to Immediate Family Members,
Immediate Family Member trusts, and Immediate Family Member partnerships pursuant to Section 13 of the Plan.

13. No Employment Guaranteed. Nothing in this Award Agreement shall give the Participant any rights to (or impose any obligations for) continued Employment by the Company or any
Subsidiary, or any successor thereto, nor shall it give such entities any rights (or impose any obligations) with respect to continuéd performance of dutiés by the Participant.

14. Waiver. Failure of either party to demand strict compliance with any of the terms or conditions hereof shall not be deemed a waiver of such term or condition, nor shall any waiver by either
party of any right hereunder at any one time or more times be deemed a waiver of such right at any other time or times. No term or condition hereof shall be deemed to have been waived except by written instrument.

15. Compliance with Section 409A. It is the intent of the Company and the Participant that the provisions of the Plan and this Award Agreement comply with Section 409A and will be interpreted
and administered consistent therewith. Accordingly, (i) no adjustment to
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the RSU Award pursuant to Section 14 of the Plan and (ii) no substitutions of the benefits under this Award Agreement, in each case, shall be made in a manner that results in noncompliance with the requirements of
Section 4094, to the extent applicable.

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

CUSIP: 15189BALY
ISIN: US15189BAL0Y
Facility:

CUSIP: 15189BAMS
ISIN: US15189BAMS1

$500,000,000
TERM LOAN AGREEMENT

dated as of February 16, 2023

among

CENTERPOINT ENERGY RESOURCES CORP.,
as Borrower,

THE BANKS PARTIES HERETQ
and

MIZUHO BANK, LTD.,
as Administrative Agent

MIZUHO BANK, LTD.
and
U.S. BANK NATIONAL ASSOCIATION,
as Joint Lead Arrangers and Joint Bookrunners
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This TERM LOAN AGREEMENT, dated as of February 16, 2023 (this
“Agreement”), among CENTERPOINT ENERGY RESOURCES CORP., a Delaware
corporation (the “Borrower™), the banks and other financial institutions from time Lo time parties
hereto (individually, a “Bank™ and, collectively, the “Banks™), and MIZUHO BANK, LTD., as
administrative agent (in such capacity, together with any successors thereto in such capacity, the

“Administrative Agent”).
The parties hereto hereby agree as follows:
ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS
SECTION 1.1. Certain Defined Terms.

As used in this Agreement, the following terms shall have the following
meanings:

“ABR Loan” means any Loan that bears intercst at a rate determined by reference
to the Alternate Base Rate.

“ABR Term SOFR Determination Day™ has the meaning specified in the
definition of “Term SOFR™.

v

‘Administrative Agent” has the meaning specified in the introduction to this
Agreement.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b)
any UK Financial Institution.

“Affiliate” means any Person that, directly or indirectly, Controls or is Controlled
by or is under common Control with another Person.

“Agent Indemnitee” has the meaning specified in Section 9.7.

¢

‘Agreement” has the meaning specified in the introduction to this Agreement.

“Alternate Base Rate” means, at any time, the highest of (a) the Prime Rate, (b)
the Federal Funds Effective Rate plus 0.50% and (¢) Term SOFR for a one-month tenor
in effect on such day plus 1.00%; each change in the Alternate Base Rate shall take effect
simultaneously with the corresponding change or changes in the Prime Rate, the Federal
Funds Effective Rate or Term SOFR. [f the Alternate Base Rate as determined pursuant
to the foregoing would be less than 1.00%, such rate shall be deemed to be 1.00%.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the Borrower or any of its Subsidiaries from time to time concerning or
relating to bribery or corruption, including, without limitation, the United States Foreign
Corrupt Practices Act of 1977.
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“Applicable Rate” means, for any day, with respect to any SOFR Loan, 0.85%, or
for any ABR Loan, 0.00%.

“Assignment and Acceptance” has the meaning specitfied in Section 10.6(c).

“Available Tenor” means, as of any date of determination and with respect to the
then-current Benchmark, as applicable, (x) if such Benchmark is a term rate, any tenor
for such Benchmark (or component thereof) that is or may be used for determining the
length of an Interest Period pursuant to this Agreement or (y) otherwise, any payment
period for interest calculated with reference to such Benchmark (or component thereof)
that is or may be used for determining any frequency of making payments of interest
calculated with reference to such Benchmark pursvant to this Agreement, in each case, as
of such date and not including, for the avoidance of doubt, any tenor for such Benchmark
that is then-removed from the definition of “Interest Period” pursuant to Section 3.9(d).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers
by the applicable Resolution Authority in respect of any liability of an Affected Financial
Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the
Council of the European Union, the implementing law, regulation rule or requirement for
such EEA Member Country from time to time which is described in the EU Bail-In
Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United
Kingdom Banking Act 2009 (as amended from time to time) and any other law,
regulation or rule applicable in the United Kingdom relating to the resolution of unsound
or failing banks, investment firms or other financial institutions or their affiliates (other
than through liquidation, administration or other insolvency proceedings).

“Bank” and “Banks” have the meanings specified in the introduction to this
Agreement.

“Bank Affiliate” means, {a) with respect to any Bank, (i) an Affiliate of such
Bank that is a bank or (ii) any entity (whether a corporation, partnership, trust or
otherwise) that is engaged in making, purchasing, holding or otherwise investing in bank
loans and similar extensions of credit in the ordinary course of its business and is
administered or managed by a Bank or an Affiliatc of such Bank and (b) with respect to
any Bank that is a fund which invests in bank loans and similar extensions of credit, any
other fund that invests in bank loans and similar extensions of credit and is managed by
such Bank, an Affiliate of such Bank or the same investment advisor as such Bank or by
an Affiliate of such investment advisor.

“Bankruptey Event” means, with respect to any Person, such Person becomes the
subject of a bankruptey or insolvency proceeding, or has had a receiver, conservator,
trustee, administrator, custodian, assignee for the benefit of creditors or similar Person
charged with the reorganization or liquidation of its business appointed for it, or, in the
good faith determination of the Administrative Agent, has taken any action in furtherance
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of, or indicating its consent to, approval of, or acquiescence in, any such proceeding or
appointment; provided that 2 Bankruptcy Event shail not result solely by virtue of any
ownership interest, or the acquisition of any ownership interest, in such Person by a
Governmental Authority or instrumentality thereof, so long as such ownership interest
does not resuit in or provide such Person with immunity from the jurisdiction of courts
within the United States or from the enforcement of judgments or writs of attachment on
its assets or permit such Person (or such Governmental Authority or instrumentality) to
reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

“Benchmark”™ means, initially, the Term SOFR Reference Rate; provided that if a
Benchmark Transition Event has occurred with respect to the Term SOFR Reference
Rate or the then-current Benchmark, then “Benchmark™ means the applicable Benchmark
Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark rate pursuant to Section 3.9(a).

“Benchmark Replacement” means, with respect to any Benchmark Transition
Event, the first alternative set forth in the order below that can be determined by the
Administrative Agent for the applicable Benchmark Replacement Date: (a) the sum of (i)
Daily Simple SOFR and (ii) 0.10% (10 basis points); or (b) the sum of (i) the alternate
benchmark rate that has been selected by the Administrative Agent and the Borrower
giving due consideration to (A) any selection or recommendation of a replacement
benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (B) any evolving or then-prevailing market convention for
determining a benchmark rate as a replacement to the then-current Benchmark for Dollar-
denominated syndicated credit facilities at such time and (ii) the related Benchmark
Replacement Adjustment; provided that, if such Benchmark Replacement as so
determined would be less than the Floor, such Benchmark Replacement will be deemed
to be the Floor for the purposes of this Agreement and the other Loan Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of
the then-current Benchmark with an Unadjusted Benchmark Replacement, the spread
adjustment, or method for calculating or determining such spread adjustment, (which
may be a positive or negative value or zero) that has been selected by the Administrative
Agent and the Borrower giving due consideration to () any selection or recommendation
of a spread adjustinent, or method for calculating or determining such spread adjustment,
for the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing
market convention for determining a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of such Benchmark with the
applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated
credit facilities at such time.

“Benchmark Replacement Date™ means the earliest to occur of the following
events with respect to the then-current Benchmark:

(a) in the casc of clause (a) or (b) of the definition of “Benchmark Transition
Event,” the later of (i) the date of the public statement or publication of
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information referenced therein and (ii) the date on which the administrator
of such Benchmark (or the published component used in the calculation
thereof) permanently or indefinitely ceases to provide all Available Tenors
of such Benchmark (or such component thereof); or

in the case of clause (¢) of the definition of “Benchmark Transition
Event,” the first date on which such Benchmark (or the published
component used in the calculation thereof) has been determined and
announced by the regulatory supervisor for the administrator of such
Benchmark (or such component thereof) to be non-representative;
provided that such non-representativeness will be determined by reference
to the most recent statement or publication referenced in such clause (¢)
and even if any Available Tenor of such Benchmark (or such component
thereof) continues to be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed
to have occurred in the case of clause (a) or (b) with respect to any Benchmark upon the
occurrence of the applicable event or events set forth therein with respect to all then-
current Available Tenors of such Benchmark (or the published component used in the
calculation thercof).

“Benchmark Transition Event” means the oceurrence of one or more of the
following events with respect to the then-current Benchmark:

(a)

(b)

a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the
calculation thereof) announcing that such administrator has ceased or will
ccase to provide all Available Tenors of such Benchmark (or such
component thereof), permanently or indefinitely; provided that, at the time
of such statement or publication, there is no successor administrator that
will continue to provide any Available Tenor of such Benchmark (or such
coniponent thereof);

a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published
component used in the calculation thereof), the Federal Reserve Board, the
NYFRB, an insolvency official with jurisdiction over the administrator for
such Benchmark (or such component), a resolution authority with
jurisdiction over the administrator for such Benchmark (or such
component) or a court or an entity with similar insalvency or resolution
authority over the administrator for such Benchmark (or such component),
which states that the administrator of such Benchmark (or such
component) has ceased or will cease to provide all Available Tenors of
such Benchmark (or such component thereof) permanently or indefinitely;
provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor
of such Benchmark (or such component thereof); or
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(c) a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published
component used in the calculation thereof) announcing that all Available
Tenors of such Benchmark (or such component thereof) are not, or as of a
specified future date will not be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to
have occurred with respect to any Benchmark if a public statement or publication of
information set forth above has occurred with respect to each then-current Available
Tenor of such Benchmark (or the published component used in the calculation thereof).

“Benchmark Unavailability Period” means the period (if any) (a) beginning at the
time that a Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and
undor any Loan Document in accordance with Section 3.9 and (b) ending at the time that
a Benchmark Replacement has replaced the then-current Benchmark for all purposes
hereunder and under any Loan Document in accordance with Section 3.9.

“Beneficial Ownership Certification™” means a certification regarding beneficial
ownership or control as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in Section
3(3) of ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in Section
4975 of the Code to which Section 4975 of the Code applies, and (¢) any Person whose
assets include (for purposes of the Plan Asset Regulations or otherwise for purposes of
Title I of ERISA or Scction 4975 of the Code) the assets of any such “employce benefit
plan” or “plan”.

“Board” means the Board of Governors of the Federal Reserve System of the
United States (or any successor thereto).

“Botrowed Money” of any Person means any Indebtedness of such Person for or
in respect of money borrowed or raised by whatever means (including acceptances,
deposits, lease obligations under Capital Leases, Mandatory Payment Preferred Stock and
synthetic leases); provided, however, that Borrowed Money shall not include (a) any
guarantees that may be incurred by endorsement of negotiable instruments for deposit or
collection in the ordinary course of business or similar transactions, (b) any obligations or
guarantees of performance of obligations under a franchise, performance bonds, franchise
bonds, obligations to reimburse drawings under letters of credit issued in accordance with
the terms of any safe harbor lease or franchise or in lieu of performance or franchise
bonds or other obligations that do not represent money borrowed or raised, in each case
to the extent that such reimbursement obligations are payable in full within ten (10)
Business Days after the date upon which such obligation arises, (¢) trade payables,

(d) any obligations of such Person under Swap Agreements, (¢) customer advance
payments and deposits arising in the ordinary course of business and (f) operating leases.
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“Borrower™ has the meaning specified in the introduction to this Agreement.

“Borrowing” means a borrowing consisting of Loans of the same Type, and
having, in the case of a SOFR Borrowing, the same Interest Period, made on the same
day by the Banks.

“Borrowing Date” means any Business Day specified by the Borrower as a date
on which the Borrower requests the Banks to make Loans hereunder.

“Business Day™ means a day other than a Saturday, Sunday or other day on which
commercial banks in New York City or Houston, Texas are authorized or required by law
to close; provided that, in relation to Loans referencing Term SOFR and any interest rate
settings, fundings, disbursements, settlements or payments of any such Loans referencing
Term SOFR, “Business Day” shall mean any such day that is only a U.S. Government
Sccuritics Business Day.

“Capital Lease™ means a lease that, in accordance with GAAP, would be recorded
as a capital lease on the balance sheet of the lessee.

“Capital Stock™ means any and all shares, interests, participations or other
equivalents (however designated) of capital stock of a corporation, and any and all
equivalent ownership interests in a Person other than a corporation, including partnership
interests in partnerships and member interests in limited liability companics, and any and
all warrants or options to purchase any of the foregoing (other than any debt security
which by its terms is convertible at the option of the holder into Capital Stock, to the
extent such holder has not so converted such debt security).

“CenterPoint” means CenterPoint Energy, Inc., a Texas corporation, and the
parent of the Borrower.

“Change in Control” means (i) with respect to CenterPoint, the acquisition by any
Person or “group” (within the meaning of Rule 13d-5 of the Exchange Act) of beneficial
ownership (determined in accordance with Rule 13d-3 of the Exchange Act) of Capital
Stock of CenterPoint, the result of which is that such Person or group beneficially owns
50% or more of the aggregate voting power of all then issued and outstanding Capital
Stock of CenterPoint (other than such Capital Stock having voting power only by reason
of the happening of a contingency which contingency has not yet occurred) or (it)
CenterPoint shall cease to own and control beneficially, directly or indirectly, 100% of
the outstanding common Capital Stock of the Borrower free and clear of all Liens (other
than Permitted Liens). For purposes of the foregoing, the phrase “voting power” means,
with respect to an issuer, the power under ordinary circumstances to vote for the clection
of members of the board of directors or other governing body of such issuer.

“Closing Date™ means the date on which the conditions set forth in Section 5.1 are
first satisfied (or waived) in accordance with the terms hercof.

“Code” means the Internal Revenue Code of 1986, as amended from time to time,
and any successor statute.
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“Commitment” means, as to any Bank, the obligation of such Bank, if any, to
make the Loans in an aggregate principal amount not to exceed the amount set forth
under the heading “Commitment” opposite such Bank’s name on Schedule 1.1 and/or in
the Assignment and Acceptance pursuant to which such Bank became a party hereto, in
each case, as the same may be changed from time to time pursnant to the terms hereof,
pursuant to an assignment by such Bank in accordance with Section 10.6.

“Commonly Controlled Entity” means an entity, whether or not incorporated, that
is under common control with the Borrower within the meaning of Section 4001 of
ERISA or is part of a group that includes the Borrower and that is treated as a single
cmployer under Scetion 414 of the Code.

“Communications™ has the meaning specified in Section 10.2(b).

“Conforming Changes™ means, with respect to either the use or administration of
Term SOFR or the use, administration, adoption or implementation of any Benchmark
Replacement, any technical, administrative or operational changes (including changes to
the definition of “Alternate Base Rate,” the definition of “Business Day,” the definition
of “U.S. Government Securitics Business Day,” the definition of “Interest Period” or any
similar or analogous definition (or the addition of a concept of “interest period™), timing
and frequency of determining rates and making payments of interest, timing of borrowing
requests or prepayment, conversion or continuation notices, the applicability and length
of lookback periods, the applicability of Section 3.3(e) and other technical, administrative
or operational matters) that the Administrative Agent decides may be reasonably
appropriate to reflect the adoption and implementation of any such rate or to permit the
use and administration thereof by the Administrative Agent in a manner substantially
consistent with market practice (or, if the Administrative Agent decides that adoption of
any portion of such market practice is not administratively feasible or if the
Administrative Agent determines that no market practice for the administration of any
such rate exists, in such other manner of administration as the Administrative Agent
decides is reasonably necessary in connection with the administration of this Agreement
and the other Loan Documents).

“Connection Income Taxes” means Other Connection Taxes that are imposed on
or measured by net income (however denominated) or that are franchise Taxes or branch
profits Taxes.

“Consolidated Capitalization” means, as of any date of determination, the sum of
(a) Consolidated Shareholders’ Equity, (b) Consolidated Indebtedness for Borrowed
Money and, without duplication, (¢) Mandatory Payment Preferred Stock; provided that,
for the purpose of calculating compliance with Section 7.2(a), Consolidated
Capitalization shall be determined excluding any non-cash reduction, non-cash charge to
net income or other non-cash charges or write-offs in accordance with Accounting
Standards Codification (“ASC”) 350 “Intangibles ~Goodwill and Other,” ASC 360
“Property, Plant, and Equipment,” ASC 323 “Investments — Equity Method and Joint
Ventures” and other similar provisions of GAAP.
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“Consolidated Indebtedness” means, as of any date of determination, the sum of:

(i) the total Indebtedness for Borrowed Money of the Borrower and its
Consolidated Subsidiaries as shown on the consolidated balance sheet of the
Borrower and its Consolidated Subsidiaries, determined without duplication of
any Guarantee of [ndebtedness of the Borrower by any of its Consolidated
Subsidiaries or of any Guarantee of [ndebtedness of any such Consolidated
Subsidiary by the Borrower or any other Consolidated Subsidiary of the
Borrower, plus

(i)  any Mandatory Payment Preferred Stock, less

(iiiy  the amount of Indebtedness described in clause (i) attributable to
amounts then outstanding under receivables facilitics or arrangements to the
extent that such amounts would not have been shown as Indebtedness on a
balance sheet prepared in accordance with GAAP prior to January 1, 1997, less

(iv)  the aggregate amount of liabilities constituting Indebtedness for
Borrowed Money in respect of any Indexed Debt Security as shown on the
consolidated balance sheet of the Borrower and its Consolidated Subsidiaries, less

(v)  Non-Recourse Debt.

“Consolidated Shareholders’ Equity” means, as of any date of determination, the
total assets of the Borrower and its Consolidated Subsidiaries, less all liabilities of the
Borrower and its Consolidated Subsidiaries. As used in this definition, “liabilities”
means all obligations that, in accordance with GAAP consistently applied, would be
classified on a balance sheet as liabilities (including without limitation (to the extent so
classified), (a) Indebtedness; (b) deferred liabilities; and (c) Indebtedness of the Borrower
or any of its Consolidated Subsidiaries that is expressly subordinated in right and priority
of payment to other liabilities of the Borrower or such Consolidated Subsidiary, but in
any casc excluding as at such date of determination any Junior Subordinated Debt owned
by any issuer of Hybrid Equity Securities).

“Consolidated Subsidiary™ means, with respect to a specified Person at any date,
any Subsidiary or any other Person (other than, with respect to the Borrower, any
Securitization Subsidiary or any Unrestricted Subsidiary), the accounts of which under
GAAP would be consolidated with those of such specified Person in its consolidated
financial statements as of such date.

“Contractual Obligation” means, as to any Person, any provision of any security
issued by such Person or of any written agreement, instrument or other written
undertaking to which such Person is a party or by which it or any of its property is bound.

“Controlled” means, with respect to any Person, the ability of another Person
(whether directly or indirectly and whether by the ownership of voting securities, contract
or otherwise) to appoint and/or remove the majority of the members of the board of
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directors or other governing body of that Person (and “Control” shall be similarly
construed).

“Credit Party” means the Administrative Agent or any Bank.

“Daily Simple SOFR” mcans, for any day (a “SOFR Ratc Day™), a rate per annum
equal to the greater of (a) SOFR for the day (such day, a “SOFR Determination Day®™)
that is five U.S. Government Securities Business Days prior to (i) if such SOFR Rate Day
is a U.S. Government Securities Business Day, such SOFR Rate Day or (ii) if such SOFR
Rate Day is not a U.S. Government Securitics Business Day, the U.S. Government
Securities Business Day immediately preceding such SOFR Rate Day, in cach case, as
such SOFR is published by the SOFR Administrator on the SOFR Administrator’s
Website, and (b) the Floor. If by 5:00 p.m. (New York City time) on the second (2nd)
U.S. Government Securities Business Day immediately following any SOFR
Determination Day, SOFR in respect of such SOFR Determination Day has not been
published on the SOFR Administrator’s Website and a Benchmark Replacement Date
with respect to the Daily Simple SOFR has not occurred, then SOFR for such SOFR
Determination Day will be SOFR as published in respect of the first preceding U.S.
Government Securities Business Day for which such SOFR was published on the SOFR
Administrator’s Website; provided that any SOFR determined pursuant to this sentence
shall be utilized for purposes of calculation of Daily Simple SOFR for no more than three
(3) consecutive SOFR Rate Days. Any change in Daily Simple SOFR due to a change in
SOFR shall be effective from and including the effective date of such change in SOFR
without notice to the Borrower.

“Default” means any event or condition that, with the lapse of time or the giving
of notice or both, would constitute an Event of Default.

“Default Rate” means, with respect to any overdue amount owed hereunder, a rate
per annum equal to (a) in the case of overdue principal with respect to any Loan, the sum
of the interest rate in effect at such time with respect to such Loan under Section 3.3, plus
2%; provided that in the case of overdue principal with respect to any SOFR Loan, after
the end of the Interest Period with respect to such Loan, the Default Rate shall equal the
rate set forth in clause (b) below, and (b) in the case of overdue interest with respect to
any Loan or other amounts payable hereunder, the sum of the interest rate per annum in
effect at such time with respect to ABR Loans, plus 2%.

“Defaulting Bank™ means, subject to Section 2.3, any Bank that, as determined by
the Administrative Agent or the Borrower, (a) has become the subject of a Bankruptcy
Event, or (b) has, ot has a direct or indirect parent company that has, become the subject
of a Bail-In Action. Any determination by the Administrative Agent or the Borrower that
a Bank is a Defaulting Bank under any one or more of clauses (a) or (b) above shall be
conclusive and binding absent manifest error, and such Bank shall be deemed to be a
Defaulting Bank upon delivery of written notice by the Administrative Agent or the
Borrower of such determination to the Borrower or the Administrative Agent, as
applicable, and cach Bank.
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“Designated Rating” means (a) in the case of S&P, the Borrower’s senior
unsecured long-term debt rating or its equivalent (or if such rating is discontinued or
unavailable, the Borrower’s corporate credit rating) issued by S&P and (b) in the case of
Moody’s, the Borrower’s senior unsecured long-term debt rating or its equivalent (or if
such rating is discontinued or unavailable, the Borrower’s long-term issuer rating) issued
by Moody’s.

“Dollars” and the symbol “$” imean the lawful currency of the United States.

“Early Funding ABR Loan” has the meaning specified in Section 2.2(a).

“EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a
parent of an institution described in clause (a) of this definition, or (¢) any financial
institution established in an EEA Member Country which is a subsidiary of an institution
described in clauses (a) or (b) of this definition and is subject to consolidated supervision
with its parent.

“EEA Member Country” means any of the member states of the European Union,
Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any
person entrusted with public administrative authority of any EEA Member Country
(including any delegee) having responsibility for the resolution of any EEA Financial
Institution.

“Electronic Signature” means an electronic sound, symbol, or process attached to,
or associated with, a contract or other record and adopted by a Person with the intent to
sign, authenticate or accept such contract or record.

“Eligible Assignee” means (i) a Bank; (ii) an Affiliate of a Bank; and (iii) any
other financial institution that is a “qualified purchaser” as defined under the Investment
Company Act of 1940, as amended, and is approved by the Administrative Agent and,
unless an Event of Default has occurred and is continuing at the time any assignment is
effected in accordance with Section 10.6, the Borrower, such approval not to be
unreasonably withheld.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended from time to time.

¢

‘Erroneous Payment” has the meaning assigned to it in Section 9.12(a).

“EU Bail-In Legislation Schedule” mcans the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor person), as in effect from
time to time.

“Event of Default” has the meaning specified in Scction 8.1.

10
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Excluded Taxes” has the meaning specified in Section 4.3(a).

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and
not materially more onerous to comply with), any current or future regulations or official
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the
Code, any intergovernmental agreement between the United States and another country
implementing or modifying the provisions of the foregoing and any law, regulation, rule,
promulgation, or official agreement implementing such an official government
agreement.

“Federal Funds Effective Rate” means, for any day, the rate per annum equal to
the weighted average of the rates on overnight federal funds transactions with members
of the Federal Reserve System, as published by the NYFRB on the Business Day next
succeeding such day, provided that if such rate is not so published for any day which is a
Business Day, the Federal Funds Effective Rate for such day shall be the average of the
quotation for such day on such transactions received by the Administrative Agent from
three federal funds brokers of recognized standing selected by the Administrative Agent.
Notwithstanding the foregoing, if the Federal Funds Rate shall be less than zero, such rate
shall be deemed to be zero.

“Fee Letters” means (2) that certain Fee Letter, dated as of the date hereof,
between the Borrower and the Administrative Agent and (b) that certain Fee Letter, dated
as of the date hereof, among the Borrower and the Lead Arrangers.

“Floor” means a rate of interest equal to zero percent.

“Funding Office” means the office of the Administrative Agent specified in
Section 10.2(a) or such other office as may be specified from time to time by the
Administrative Agent as its funding office by written notice to the Borrower and the

Banks.

“GAAP” means, subject to Section 1.4, generally accepted accounting principles
in effect from time to time in the United States of America.

“Governmental Authority” means any nation or government, any state or other
political subdivision thereof, and any agency, authority, instrumentality, regulatory body,
court, central bank or other entity exercising cxecutive, legislative, judicial, taxing,
regulatory or administrative functions of or pertaining to government (including any
supra-national bodies such as the European Union or the European Central Bank).

“Guarantee” means, as to any Person (the “guaranteeing person™), any obligation
of (a) the guaranteeing Person or (b) another Person (including any bank under any letter
of credit) with respect to which the guaranteeing person has issued a reimbursement,
counterindemnity or similar obligation, in either case guaranteeing or in effect
guaranteeing any principal of any Indebtedness for Borrowed Money (the “primary

11
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obligation™) of any other third Person in any manner, whether directly or indirectly,
including any obligation of the guarantecing Person, whether or not contingent, (i) to
purchase any such primary obligation or any property constituting direct or indirect
security therefor, (ii) to advance or supply funds for the purchase or payment of any such
primary obligation or (iii) otherwise to assure or hold harmless the owner of any such
primary obligation against loss in respect thereof. The amount of any Guarantee of any
guarantceing person shall be deemed to be the lower of (a) an amount equal to the stated
or determinable amount of the primary obligation in respect of which such Guarantee is
made and (b) the maximum amount for which such guaranteeing person may be liable
pursuant to the terms of the instrument embodying such Guarantee, unless such primary
obligation and the maximum amount for which such guaranteeing person may be liable
are not stated or determinable, in which case the amount of such Guarantee shall be such
guaranteeing person’s maximum reasonably anticipated liability in respect thereof as
determined by the Borrower in good faith (and “guaranteed” and *‘guarantor™ shall be
construed accordingly).

“Highest Lawful Rate” means, with respect to each Bank, the maximum
nonusurious interest rate, if any, that at any time or from time to time may be contracted
for, taken, reserved, charged or received with respect to any Loan or on other amounts, if
any, due to such Bank pursuant to this Agreement or any other Loan Document under
applicable law. “Applicable law” as used in this definition means, with respect to cach
Bank, that law in effect from time fo time that permits the charging and collection by
such Bank of the highest permissible lawful, nonusurious rate of interest on the
transactions herein contemplated including the laws of each State that may be held to be
applicable, and of the United States, if applicable.

“Hybrid Equity Securities” means, on any date (the “determination date™), any
securities issued by the Borrower or a Restricted Subsidiary, other than common stock,
that meet the following criteria: (a) the Borrower demonstrates that such sccuritics are
classified, at the time they are issued, as possessing a minimum of “intermediate equity
content” by S&P and “Basket C equity credit” by Moody’s (or the equivalent
clagsifications then in effect by such agencies) and (b) such securities require no
repayments or prepayments and no mandatory redemptions or repurchases, in each case,
prior to at least 91 days after the later of the termination or expiration of the
Commitments and the repayment in full of the obligations hereunder. As used in this
definition, “mandatory redemption” shall not include conversion of a security into
common stock.

“Indebtedness” of any Person means the sum, without duplication, of (a) all items
(other than Capital Stock, capital surplus, retained earnings, other comprehensive income,
treasury stock and any other items that would properly be included in shareholder equity)
that, in accordance with GAAP consistently applied, would be included in determining
total liabilities as shown on the liability side of a balance sheet of such Person as at the
date on which the Indebtedness is to be determined, (b) all obligations of such Person,
contingent or otherwise, as account party or applicant (or equivalent status) in respect of
any standby letters of credit or equivalent instruments, and (c) without duplication, the
amount of Guarantecs by such Person of items described in clauses (a) and (b); provided,
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however, that Indebtedness of a Person shall not include (i) any Junior Subordinated Debt
owned by any issuer of Hybrid Equity Sccurities, (ii) any Guarantee by the Borrower or
its Subsidiaries of payments with respect to any Hybrid Equity Securities, (i) any
Hybrid Equity Securities, or (iv) any Securitization Securities.

“Indemnified Taxes™ has the meaning specified in Section 4.3(a).

“Indexed Asset” means, with respect to any Indexed Debt Security, (i) any
security or commodity that is deliverable upon maturity of such Indexed Debt Security to
satisfy the obligations under such Indexed Debt Security at maturity or (ii) any security,
commodity or index relating to one or more securities or commodities used to determine
or measure the obligations under such Indexed Debt Security at maturity thereof.

“Indexed Debt Securities” means any security issued by the Borrower or any
Consolidated Subsidiary of the Borrower that (i) (x) in accordance with GAAP, is shown
on the consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as
Indebtedness or a liability and (y) the obligations at maturity of which may under certain
circumstances be satisfied completely by the delivery of, or the amount of such
obligations are determined by reference to, (1) one or more equity securities owned by
the Borrower or any of its Consolidated Subsidiaries which is issued by one or more
issuers other than the Borrower or any such Consolidated Subsidiary or (2) an underlying
commodity or security owned by the Borrower or any of its Consolidated Subsidiaries,
(i1) with respect to which the Borrower or any Consolidated Subsidiary of the Borrower
cither (x) owns or has in effect rights providing substantially the cconomic effect, in such
context, of owning, a sufficient amount of the Indexed Asset relating thereto Lo satisfy
completely its obligations at maturity thereof or (y) has in effect a hedging arrangement
sufficient to enable it to satisfy completely its obligations at maturity thereof and (i)
with respect to which the liabilities have increased from the amount of liabilities in
respect thereof at the time of their issuance by reason of an increase in the price of the
Indexed Asset relating thereto, the excess of (x) the aggregate amount of liabilities in
respect of such Indexed Debt Securities at the time of determination over (y) the initial
amount of liabilities in respect of such Indexed Debt Securities at the time of their
igsuance, provided that at the time of determination such increase in the price of the
Indexed Asset relating to such Indexed Debt Securities has not been recorded in such
consolidated balance sheet.

“Insolvency” means, with respect to any Multiemployer Plan, the condition that
such Plan is insolvent within the meaning of Section 4245 of ERISA (and “Insolvent”
shall be construed accordingly for such purposes).

“Interest Period” means, as to any Borrowing, the period commencing on the date
of such Loan or Borrowing and ending on the numerically corresponding day in the
calendar month that is one, three or six months thereafter (or such other period as is
available to ali of the Banks), as specified in the applicable Borrowing Request or Notice
of Interest Conversion/Continuation; provided that (i) if any Interest Period would end on
a day other than a Business Day, such Interest Period shall be extended to the next
succeeding Business Day unless such next succeeding Business Day would fall in the
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next calendar month, in which case such Interest Period shall end on the next preceding
Business Day, (ii) any Interest Period that commences on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the
last calendar month of such Interest Period) shall end on the last Business Day of the last
calendar month of such Interest Period, (iii) no Interest Period shall extend beyond the
Maturity Date and (iv) no tenor that has been removed from this definition pursuant to
Scction 3.9(d) shall be available for specification in such Borrowing Request or Notice of
Interest Conversion/Continuation. For purposes hereof, the date of a Loan or Borrowing
initially shall be the date on which such Loan or Borrowing is made and thereafter shall
be the effective date of the most recent conversion or continuation of such Loan or
Borrowing.

“Investment” has the meaning specified in Section 7.2(g).
“IRS” means the United States Internal Revenue Service.

“Joint Venture” means any joint venture (whether in the form of a partnership,
limited liability company, corporation or other business entity) in which the Borrower
directly or indirectly owns at least 50% of the Capital Stock.

“Joint Venture Entity” means any Joint Venture, any Wholly-Owned Subsidiary
of a Joint Venture or any JV Subsidiary.

“Junior Subordinated Debt” means subordinated debt of the Borrower or any
Subsidiary of the Borrower (i) that is issued to an issuer of Hybrid Equity Securities in
connection with the issuance of such Hybrid Equity Securities, (ii) the payment of the
principal of which and interest on which is subordinated (with certain exceptions) to the
prior payment in full in cash or its equivalent of all senior indebtedness of the obligor
thereunder and (iii) that has an original tenor no earlier than 30 years from the issuance
thereof.

“}V Subsidiary” mecans any Wholly-Owned Subsidiary of the Borrower that
directly holds Capital Stock of a Joint Venture.

“Lead Arrangers” means Mizuho Bank, Ltd. and U.S. Bank National Association,
in their capacities as joint lead arrangers and joint bookrunners.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, assignment,
deposit arrangement, charge, security interest, encumbrance or lien of any kind
whatsoever (including any Capital Leasc).

“Loan” has the meaning specified in Section 2.1(a).

“Loan Documents™ means this Agrecment, the Notes and the Fee Letters.

“Loan Percentage™ means, as to any Bank at any time, a fraction (expressed as a

percentage) the numerator of which is the amount of such Bank’s Commitment or, if the
Commitments shall have terminated, the Outstanding Extensions of Credit of such Bank
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then outstanding, and the denominator of which is the Total Commitments then in effect
or, if the Commitments shall have terminated, the Total Outstanding Extensions of Credit
then outstanding; provided that in the case of Section 2.3 when a Defaulting Bank shall
exist, “Loan Percentage” shall mean the percentage of the Total Commitments or, if the
Commitments shall have terminated, the Outstanding Extensions of Credit (disregarding
any Defaulting Bank’s Commitment or, if the Commitments shall have terminated, the
Outstanding Extensions of Credit of such Defaulting Bank then outstanding) represented
by such Bank’s Commitment or, if the Commitments shall have terminated, such Bank’s
Outstanding Extensions of Credit.

I3

‘Majority Banks” mcans, at any time, subject to Scction 2.3, Banks having
Commitments in excess of 50% of the Total Commitments then in effect or, if the
Commitments shall have terminated, Banks having Outstanding Extensions of Credit in
excess of 50% of the Total Outstanding Extensions of Credit then outstanding; provided
that the Commitments or Outstanding Extensions of Credit, as applicable, of any Bank
that is an Affiliate of the Borrower and of any Defaulting Bank shall, in cach casc, be
excluded for purposes of making a determination of Majority Banks.

“Mandatory Payment Preferred Stock”™ means any preference or preferred stock of
the Borrower or of any Consolidated Subsidiary (other than (x) any preference or
preferred stock issued to the Borrower or its Subsidiaries, (y) Hybrid Equity Securities,
and (z) Junior Subordinated Debt) that is subject to mandatory redemption, sinking fund
or retirement provisions (regardless of whether any portion thereof is due and payable
within one year).

1

‘Margin Stock™ has the meaning assigned to such term in Regulation U.

“Material Adverse Effcet” means any material adverse cffect on the ability of the
Borrower to perform its obligations under the Loan Documents on a timely basis (it being
understood that Material Adverse Effect shall not include the effect of any True-Up
Litigation).

“Maturity Date” means February 15, 2024.

ERTY

“Moody’s
agency.

means Moody’s [nvestors Service, Inc. and any successor rating

“Multiemployer Plan™ means a Plan that is a multiemployer plan as defined in
Section 4001(a)(3) of ERISA.

“Net Tangible Assets” means the total assets of the Borrower, its Consolidated
Subsidiaries and the Unrestricted Subsidiaries, minus goodwill and other intangible assets
as shown on the balance sheet of the Borrower, its Consolidated Subsidiaries and the
Unrestricted Subsidiaries delivered pursuant to Section 7.1(a) in respect of the most
recently ended fiscal quarter of the Borrower.

“Non-Recourse Debt” means (i) any Indebtedness for Borrowed Money incurred
by any Project Financing Subsidiary to finance the acquisition, improvement, installation,
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design, engineering, construction, development, completion, maintenance or operation of,
or otherwise to pay costs and expenses relating to or incurred in connection with
providing financing for, any project, which Indebtedness for Borrowed Money does not
provide for recourse against the Borrower or any Subsidiary of the Borrower (other than a
Project Financing Subsidiary and such recourse as exists under a Performance Guaranty)
or any property or asset of the Borrower or any Subsidiary of the Borrower (other than
Capital Stock of, or the property or assets of, a Project Financing Subsidiary and such
recourse as exists under a Performance Guaranty) and (ii) any refinancing of such
Indebtedness for Borrowed Money that does not increase the outstanding principal
amount thereof (other than to pay costs incurred in connection therewith and the
capitalization of any interest, fees, premium or penalties) at the time of the refinancing or
increase the property subject to any Lien securing such Indebtedness for Borrowed
Money or otherwise add additional security or support for such Indebtedness for
Borrowed Money.

“Note™ means a promissory note of the Borrower in favor of a Bank cvidencing
the Loans made by such Bank in substantially the form of Exhibit D.

“Notice of Borrowing” means a notice of borrowing, substantially in the form of
Exhibit A.

“Notice of Interest Conversion/Continuation™ has the meaning specified in
Section 3.6(c).

“NYFRB” means the Federal Reserve Bank of New York.

“QOther Connection Taxes” means Taxes imposed as a result of a present or former
connection between Bank or the Administrative Agent and the jurisdiction (or political
subdivision or taxing authority thereof or therein) imposing such Tax (other than a
connection arising solely from such recipient having executed, delivered or performed its
obligations or received a payment under, or enforced, this Agreement or any other Loan
Document).

“Other Taxes” has the meaning specified in Section 4.3(b).

“Qutstanding Extensions of Credit” means, as to any Bank at any time, an amount
equal to the aggregate principal amount of all Loans made by such Bank then
outstanding.

“Parcnt” means, with respect to any Bank, any Person as to which such Bank is,
directly or indirectly, a subsidiary.

‘Participant” has the meaning specified in Section 10.6(b).

“Participant Registet” has the meaning specified in Section 10.6(b).

.

‘Payment Recipient” has the meaning assigned to it in Section 9.12(a).

16

3482



SOAH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 63,83_CenterPoint_Energy_Inc_-_Form_10-K(Feb-17-2023)

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to
Subtitle A of Title IV of ERISA or any successor.

“Performance Guaranty” means any guaranty issued in connection with any Non-
Recourse Debt that (i) if secured, is secured only by assets of or Capital Stock of a
Project Financing Subsidiary, and (ii) guarantees to the provider of such Non-Recourse
Debt or any other Person (a) performance of the improvement, installment, design,
engineering, construction, acquisition, development, completion, maintenance or
operation of, or otherwise affects any such act in respect of, all or any portion of the
project that is financed by such Non-Recourse Debt, (b) completion of the minimum
agreed cquity or other contributions or support to the relevant Project Financing
Subsidiary, or (c) performance by a Project Financing Subsidiary of obligations to
Persons other than the provider of such Non-Recourse Debt.

“Periodic Term SOFR Determination Day™ has the meaning specified in the
definition of “Term SOFR™.

“Permitted JV Asset Transfer” means any contribution, disposition or other
transfer by the Borrower or any of its Subsidiaries of property or assets of, or equity
interests in, any natural gas pipeline Subsidiary or ficld services Subsidiary to any Joint
Venture or any Wholly-Owned Subsidiary of a Joint Venture, including by way of any
merger or consolidation of any natural gas pipeline Subsidiary or field services
Subsidiary into or with any Joint Venture or Wholly-Owned Subsidiary of a Joint
Venture (it being understood that a serics of substantially contemporancous transactions
that results in the transfer of property or assets of, or equity interests in, any natural gas
pipeline Subsidiary or field services Subsidiary to any Joint Venture or Wholly-Owned
Subsidiary of a Joint Venture shall constitute a Permitted JV Asset Transfer) so long as
such contribution, disposition or other transfer shall not have the effect of causing the
Designated Ratings lo be downgraded such that, within 90 days following the public
announcement of such contribution, disposition or other transfer, the Designated Ratings
or applicable Designated Rating, as applicable, shall be BBB+/Baal (as issued by S&P
and Moody’s, respectively) or lower as set forth in clauses (a) through (d) of the
immediately succeeding sentence (provided that, if prior to the expiration of such 90-day
period, any of S&P and Moody’s makes a public announcement that it is considering a
possible ratings change as a result of such Permitted JV Asset Transfer but does not
downgrade the applicable Designated Rating within such 90-day period, such 90-day
period shall be extended until the earliest to occur of (I) the expiration of an additional
30-day period, (IT) the withdrawal of such public announcement or the making of another
public announcement that such Rating Agency is no longer considering a possible ratings
change as a result of such contribution, disposition or other transfer and (111) the
downgrading by such Rating Agency of the applicable Designated Rating as a result of
such contribution, disposition or other transfer). For purposes of the foregoing, (a) if the
Designated Ratings differ (i) by one level, the Designated Rating for determining whether
a contribution, disposition or other transfer is permissible pursuant to the terms of this
Agreement shall be based upon the higher of such Designated Ratings; (ii) by two levels,
the Designated Rating for determining whether a contribution, disposition or other
transfer is permissible pursuant to the terms of this Agrecment shall be based upon the
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level between such Designated Ratings; (iii) by more than two levels, the Designated
Rating for determining whether a contribution, disposition or other transfer is permissible
pursuant to the terms of this Agreement shall be based upon the level which is one level
above the lower of such Designated Ratings; (b) if only one of the two Rating Agencies
issues a Designated Rating, the Designated Rating for determining whether a
contribution, disposition or other transfer is permissible pursuant to the terms of this
Agreement shall be based upon such Designated Rating; (c) if the Designated Ratings
established by either of the two Rating Agencies shall be changed (other than as a result
of a change in the rating system of such Rating Agency), such change shall be effective
as of the date on which it is first announced by the applicable Rating Agency (it being
understood that a change in outlook status (e.g., watch status, negative outlook status)
does not constitute a change in any Designated Rating for purposes hereof); and (d) if the
rating system of either Rating Agency shall change, or if either Rating Agency shall
cease to be in the business of rating corporate debt obligations, the Borrower and the
Administrative Agent shall negotiate in good faith if necessary to amend this definition
and the definitions of “Designated Rating” and “Rating Agencics” to reflect such
changed rating system or the unavailability of Designated Ratings from such Rating
Agency and, pending the effectiveness of any such amendment, the Designated Rating
for determining whether a contribution, disposition or other transfer is permissible
pursuant to the terms of this Agreement shall be determined by reference to the
Designated Rating of such Rating Agency most recently in cffect prior to such change or
cessation.

“Permitted Liens™ means, with respect to any Person:

(a) Liens for taxes, assessments or other governmental charges that are not
delinquent or that remain payable without any penalty, or the validity or amount of which
is contested in good faith by appropriate proceedings, provided, however, that adequate
reserves with respect thereto are maintained on the books of such Person in accordance
with GAAP, and provided, further, that any right to seizure, levy, attachment,
sequestration, foreclosure or garnishment with respect to Property of such Person or any
Subsidiary of such Person by reason of such Lien has not matured, or has been, and
continues to be, effectively enjoined or stayed;

(b) tandlord Liens for rent not yet due and payable and Liens for materialmen,
mechanics, warehousemen, carriers, employees, workmen, repairmen and other simitar
nonconsensual Liens imposed by operation of law, for current wages or accounts payable
or other sums not yet delinquent, in cach case arising in the ordinary course of business
or, if overdue, that are being contested in good faith by appropriate proceedings,
provided, however, that any right to seizure, levy, attachment, sequestration, foreclosure
or garnishment with respect to Property of such Person or any Subsidiary of such Person
by reason of such Lien has not matured, or has been, and continues to be, effectively
enjoined or stayed;

(c) Liens (other than any Lien imposed pursuant to Section 401(a)(29) or

412(n) of the Code, ERISA or any environmental law, order, rule or regulation) incurred
or deposits made, in each casc, in the ordinary course of business, (1) in connection with
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workers’ compensation, unemployment insurance and other types of social security or
(ii) to secure (or to obtain lctters of credit that secure) the performance of tenders,
statutory obligations, surety and appeal bonds, bids, leases, performance or payment
bonds, purchase, construction, sales contracts and other similar obligations, in each case
not incurred or made in connection with the borrowing of money, the obtaining of
advances or the payment of the deferred purchase price of property;

(d) Liens (other than Liens for taxes, assessments or other governmental
charges) arising out of or in connection with any litigation or other legal proceeding that
is being contested in good faith by appropriate proceedings; provided, however, that
adcquate reserves with respect thereto are maintained on the books of such Person in
accordance with GAAP; and provided, further, that, subject to Section 8.1(i) (so long as
such Lien is discharged or released within 60 days of attachment thereof), any right to
seizure, levy, attachment, sequestration, foreclosure or garnishment with respect to
Property of such Person or any Subsidiary of such Person by reason of such Lien has not
matured, or has been, and continucs to be, effectively enjoined or stayed,

(e) precautionary filings under the applicable Uniform Commercial Code
made by a lessor with respect to personal property leased to such Person or any
Subsidiary of such Person;

® other non-material Liens or encumbrances none of which secures
Indebtedness for Borrowed Money of the Borrower or any of its Subsidiaries or interferes
materially with the use of the Property affected in the ordinary conduct of Borrower’s or
its Subsidiaries’ business and which, individually or in the aggregate, do not have a
Material Adverse Effect;

(g) casements, rights-of-way, restrictions and other similar encumbrances and
exceptions to title existing or incurred in the ordinary course of business that, in the
aggregate, do not in any case materially detract from the value of the property subject
thereto or materially interfere with the ordinary conduct of the business of the Borrower
and its Subsidiaries, taken as a whole;

(h) (i) Liens created by Capital Leases, provided that the Liens created by any
such Capital Lease attach only to the Property leased to the Borrower or one of its
Subsidiaries pursuant thereto, (ii) purchase money Liens securing [ndebtedness of the
Borrower or any of its Subsidiaries (including such Liens securing such Indebtedness
incurred within twelve months of the date on which such Property was acquired),
provided that all such Liens attach only to the Property purchased with the proceeds of
the Indebtedness secured thereby and only secure the Indebtedness incurred to finance
such purchase, (iii) Liens on reccivables, customer charges, notes, ownership interests,
contracts or contract rights created in connection with a sale, sccuritization or
monetization of such receivables, customer charges, notes, ownership interests, contracts
or contract rights, and Liens on rights of the Borrower or any Subsidiary related to such
receivables, customer charges, notes, ownership interests, contracts or contract rights
which are transferred to the purchaser of such reccivables, customer charges, notes,
ownership interests, contracts or contract rights in connection with such sale,
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securitization or monetization, provided that such Liens secure only the obligations of the
Borrower or any of its Subsidiaries in connection with such sale, securitization or
monetization and (iv) Liens created by leases that do not constitute Capital Leases at the
time such leases are entered into, provided that the Liens created thereby attach only to
the Property leased to the Botrower or one of its Subsidiaries pursuant thereto;

i) Liens on cash and short-term investments (i) deposited by the Borrower or
any of its Subsidiaries in accounts with or on behalf of futures contract brokers or other
counterparties or (ii) pledged by the Borrower or any of its Subsidiaries, in the case of
clause (i) or (i) to secure its obligations with respect to contracts (including physical
delivery, option (whether cash or financial), exchange, swap and futures contracts) for the
purchase or sale of any energy-related commoditly or interest rate or currency rate
management contracts;

G Liens on (i) Property owned by a Project Financing Subsidiary or
(ii) equity interests in a Project Financing Subsidiary (including in each casc a pledge of
partnership interests, common stock or membership interests in a limited liability
company) securing Indebtedness of the Borrower or any of its Subsidiaries incurred in
connection with a Project Financing; and

(k) Liens on equity interests in an Unrestricted Subsidiary (including in each
case a pledge of partnership interests, common stock or membership interests in a limited
liability company) securing, subject to Section 7.2(g), Indebtedness of such Unrestricted
Subsidiary.

“Person” means an individual, partnership, corporation (including a business
trust), limited liability company, joint stock company, trust, unincorporated association,
joint venturc, government (or any political subdivision or agency thercof) or any other
entity of whatever nature.

“Plan™ means, at a particular time with respect to the Borrower, any employee
benefit plan that is covered by ERISA and in respect of which Borrower or a Commonly
Controlled Entity is (or, if such plan were terminated at such time, would under Section
4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Plan Asset Regulations” means the regulations promulgated by the United States
Department of Labor at 29 C.F.R. Section 2510.3-101 ef seq., as modified by
Section 3(42) of ERISA, as amended from time to time.

“Platform” has the meaning specified in Section 10.2(b).

“Prime Rate” means, at any time, the rate of interest per annum publicly
announced by the Administrative Agent from time to time as its prime rate. Each change
in the Prime Rate shall be effective as of the opening of business on the day such change
in such prime ratc occurs. The rate announced publicly by the Administrative Agent as
its prime rate is an index or base rate and shall not necessarily be its lowest or best rate
charged to its customers or other banks.
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“Project Financing” means any Indebtedness or lease obligations that do not
constitute Capital Leases at the time such leases are entered into, in cach case that are
incurred to finance a project or group of projects (including any construction financing)
to the extent that such Indebtedness (or other obligations) expressly are not recourse to
the Borrower or any of its Restricted Subsidiaries (other than a Project Financing
Subsidiary) or any of their respective Property other than the Property of a Project
Financing Subsidiary and cquity interests in a Project Financing Subsidiary (including in
each case a pledge of partnership interests, common stock or membership interests in a
limited liability company).

“Project Financing Subsidiary” means any Restricted Subsidiary of the Borrower
(or any other Person in which Borrower directly or indirectly owns a 50% or less interest)
whose principal purpose is to incur Project Financing or to become an owner of interests
in a Person so created to conduct the business activities for which such Project Financing
was incurred, and substantially all the fixed assets of which Subsidiary or Person are
those fixed asscts being financed (or to be financed) in whole or in part by onc or more
Project Financings.

“Property™ means any interest or right in any kind of property or asset, whether
real, personal or mixed, owned or lcased, tangible or intangible and whether now held or
hereafter acquired.

“PTE” means a prohibited transaction class exemption issued by the U.S.

Department of Labor, as any such exemption may be amended from time to time.

“Public Lender” has the meaning specified in Section 10.2(b).

“PUC” means the Public Utility Commission of Texas.

“Purchasing Banks™ has the meaning specified in Section 10.6(c).

“Rating Agencies” means (a) S&P and (b) Moody’s.

“Register” has the meaning specified in Section 10.6(d).

“Regulation U” means Regulation U of the Board or any other regulation
hereafter promulgated by the Board to replace the prior Regulation U and having
substantially the same function.

“Relevant Governmental Body™” means the Federal Reserve Board or the NYFRB,

or a committee officially endorsed or convened by the Federal Reserve Board or the
NYFRB, or any successor thereto.

“Reportable Event” means any of the events set forth in Section 4043(c) of
ERISA and PBGC Reg. § 4043, other than those events as to which the thirty-day notice
period is waived under PBGC Reg. § 4043 or other regulations, notices or rulings issued
by the PBGC.

2]
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“Requirement of Law™ means, as to any Person, any law, statute, ordinance,
decree, requirement, order, judgment, rule or regulation of any Governmental Authority.

“Resolution Authority” means an EEA Resolution Authority or, with respect to
any UK Financial [nstitution, a UK Resolution Authority.

“Responsible Officer” means, with respect to any Person, its chief financial
officer, chief accounting officer, assistant treasurer, treasurer or controtler of such Person
or any other officer of such Person whose primary duties are similar to the duties of any
of the previously listed officers of such Person.

“Restricted Subsidiaries” means all Subsidiaries of the Borrower other than
Unrestricted Subsidiaries.

“S&P” means S&P Global Ratings, a division of S&P Global Inc., or any
successor to the rating agency business thereof.

“Sanctioned Country” means, at any time, a country, region or territory which is
itself the subject or target of any Sanctions (at the time of this Agreement, limited to
Belarus, the Crimea, Zaporizhzhia and Kherson Regions of Ukraine, Cuba, Iran, North
Korea, Syria, the so-called Donetsk People’s Republic and the so-called Luhansk
People’s Republic and Russia).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-
related list of designated Persons maintained by the Office of Foreign Assets Control of
the U.S. Department of the Treasury, the U.S. Department of State, (b) any Person
operating, organized or resident in a Sanctioned Country or (c) any Person controlled or
50% or more owned by any such Person or Persons described in the foregoing clauses (a)
or (b).

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including, without
limitation, those administered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury or the U.S. Department of State.

“SEC™ means the Securities and Exchange Commission and any successor
thereto,

“Secured Indebtedness” means, with respect to any Person, all Indebtedness
secured (or for which the holder of such Indebtedness has an existing right, contingent or
otherwise, to be secured) by any Lien on any Property (including accounts and contract
rights) owned by such Person or any of its Subsidiaries, even though such Person has not
assumed or become liable for the payment of such Indebtedness; provided, however, that
Indebtedness of an Unrestricted Subsidiary, Joint Venture Entity or Project Financing
Subsidiary shall not be deemed to be Secured Indebtedness of the Borrower or any
Significant Subsidiary solely as a result of being secured by Liens on Capital Stock of
such Unrestricted Subsidiary, Joint Venture Entity or Project Financing Subsidiary.
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“Securitization Securities” means bonds or other debt securities issued to
securitize the intangible regulatory assets and related rights of the Borrower or any of its
Subsidiaries arising pursuant to regulatory approval of a special utility tariff or similar
revenue stream to recover costs such as the costs of, or related to, removal, restoration,
repair or early retirement of facilities and other assets, excess fuel costs, other unforeseen
or extraordinary costs as a result of a natural disaster or stranded asset costs, or costs
associated with the issuance and servicing of Sccuritization Sceurities, if (and only if)
recourse for the payment of debt service of such bonds or other debt securities is limited
to (A) such special utility tariff or similar revenue stream (and in no event to the tangible
underlying regulatory asset of the Borrower or any of its Subsidiaries (other than the
issuer of the bonds and its assets)) or (B) rights under a financing order issued by a state
regulatory body to the Borrower or any of its Subsidiaries to bill, charge and collect
dedicated charges to pay the debt service and other authorized costs of such bonds or
other debt securities; it being understood that obligations of the “sponsor” or “servicer” in
the form of standard sponsor or servicer undertakings shall not constitute “recourse”, and
in either case, no recourse of such bonds or other debt securitics shall exist to the
Borrower and any Subsidiary of the Borrower other than to the Securitization Subsidiary
that issued the Securitization Securities.

“Securitization Subsidiary” means a direct or indirect special purpose subsidiary
of the Borrower created to issue Securitization Securities.

“Significant Subsidiary” means (i) for the purposes of determining what
constitutes an “BEvent of Default” under Sections 8.1(f), (g), (h), (i) and (j), a Subsidiary
of the Borrower (other than a Project Financing Subsidiary) whose total assets represent
at least 10% of the total assets of the Borrower, on a consolidated basis and (ii) for all
other purposes the “Significant Subsidiaries™ shall be those Subsidiaries of the Borrower
whose total assets represent at least 10% of the total assets of the Borrower on a
consolidated basis, in the case of cach of (i) and (ii), as determined in accordance with
GAARP for the Borrower’s most recently completed fiscal year and identified in the
certificate most recently delivered pursuant to Section 7.1(a)(vi); provided that no
Unrestricted Subsidiary or Securitization Subsidiary shall be deemed to be a Significant
Subsidiary or subject to the restrictions, covenants or Events of Default under this
Agreement.

“Single Employer Plan” means any Plan that is covered by Title IV of ERISA, but
that is not a Multiemployer Plan.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the
secured overnight financing rate for such Business Day published by the SOFR
Administrator on the SOFR Administrator’s Website at approximately 8:00 A.M. (New
York City time) on the immediately succeeding Business Day.

“SOFR Administrator” means the NYFRB (or a successor administrator of the
secured overnight financing rate).
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“SOFR Administrator’s Website” means the NYFRB’s website, currently at
http://www.newyorkfed.org, or any successor source for the sccured overnight financing
rate identified as such by the SOFR Administrator from time to time.

“SOFR Borrowing” mearns, as to any Borrowing, the SOFR Loans comprising
such Borrowing.

“SOFR Determination Day” has the meaning specified in the definition of “Daily
Simple SOFR”.

“SOFR Loan” means a Loan that bears interest at a rate based on Term SOFR,
other than pursuant to clause (c) of the definition of “Alternate Base Rate”.

“SOFR Rate Day™ has the meaning specified in the definition of “Daily Simple
SOFR™.

“Subsidiary” means, as to any Person, a corporation, partnership, limited liability
company or other entity of which more than 50% of the outstanding shares of Capital
Stock or other ownership interests having ordinary voting power (other than Capital
Stock or such other ownership interests having such power only by reason of the
happening of a contingency) to elect directors or other managers of such corporation,
partnership or other entity are at the time owned, directly or indirectly, through one or
more Subsidiarics of such Person, by such Person; provided, however, that no
Securitization Subsidiary shall be deemed to be a Subsidiary of the Borrower for any
purpose under this Agreement.

“Swap Agreement” means any agreement with respect to any swap, forward,
future or derivative transaction or option or similar agreement involving, or scttled by
reference to, one or more rates, cutrencies, commodities, equity or debt instruments or
securities, or economic, financial or pricing indices or measures of economic, financial or
pricing risk or value or any similar transaction or any combination of these transactions;
provided that no phantom stock or similar plan providing for payments only on account
of services provided by current or former directors, officers, employees or consultants of
the Borrower or any of its Subsidiaries shall be a “Swap Agreement™.

“Taxes™ has the meaning specificd in Scetion 4.3(a).
“Term SOFR” means,

(a) for any calculation with respect to a SOFR Loan, the Terrn SOFR
Reference Rate for a tenor comparable to the applicable Interest Period on the day (such
day, the “Periodic Term SOFR Determination Day”™) that is two (2) U.S. Government
Securities Business Days prior to the first day of such Interest Period, as such rate is
published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m.
(New York City time) on any Periodic Term SOFR Determination Day the Term SOFR
Reference Rate for the applicable tenor has not been published by the Term SOFR
Administrator and a Benchmark Replacement Date with respect to the Termm SOFR
Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference
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Rate for such tenor as published by the Term SOFR Administrator on the first preceding
U.S. Government Securities Business Day for which such Term SOFR Reference Rate
for such tenor was published by the Term SOFR Administrator so long as such first
preceding U.S. Government Securities Business Day is not more than three (3) U.S.
Government Securities Business Days prior to such Periodic Term SOFR Determination
Day, in each case, plus the Term SOFR Adjustment, and

(b) for any calculation with respect to an ABR Loan on any day, the Term
SOFR Reference Rate for a tenor of one month on the day (such day, the “ABR Term
SOFR Determination Day™) that is two (2) U.S. Government Securities Business Days
prior to such day, as such rate is published by the Term SOFR Administrator; provided,
however, that if as of 5:00 p.m. (New York City time) on any ABR Term SOFR
Determination Day the Term SOFR Reference Rate for the applicable tenor has not been
published by the Term SOFR Administrator and a Benchmark Replacement Date with
respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the
Term SOFR Reference Rate for such tenor as published by the Term SOFR
Administrator on the first preceding U.S. Government Securities Business Day for which
such Term SOFR Reference Rate for such tenor was published by the Term SOFR
Administrator so long as such first preceding U.S. Government Securities Business Day
is not more than three (3) U.S. Government Securitics Business Days prior to such ABR
Term SOFR Determination Day, plus the Term SOFR Adjustment;

provided, further, that if Term SOFR determined as provided above (including
pursuant to the proviso under clause (a) or clause (b) above) shall ever be less than the
Floor, then Term SOFR shall be deemed to be the Floor.

“Term SOFR Adjustment” means a percentage equal to 0.10% (10 basis points)
per annum.

“Term SOFR Administrator” means CME Group Benchmark Administration
Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate selected
by the Administrative Agent in its reasonable discretion).

“Term SOFR Reference Rate” means the forward-looking term rate based on
SOFR.

“Termination Date” means the Maturity Date or any carlier date on which all
unpaid principal amounts of the Loans hereunder have been declared due and payable in
accordance with this Agreement.

“Total Commitments” means the aggregate amount of the Commitments of all
Banks then in effect on the date hereof and prior to the making of the Loans pursuant to
Section 2.1, which, as of the date hereof, is $500,000,000.

“Total Outstanding Extensions of Credit” means, at any time, the aggregatc
amount of the Outstanding Extensions of Credit of all Banks outstanding at such time.
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“Tranche” means the collective reference to SOFR Loans, the Interest Periods
with respect to all of which begin on the same date and end on the samc later date
(whether or not such Loans shall originally have been made on the same day).

“Transfer Effective Date” has the meaning specified in Section 10.6(c).

“Transferee” has the meaning specified in Section 10.17.

“Triggering Event” has the meaning specified in Section 4.7(b).

“True-Up Litigation” means any litigation or other proceeding in connection with
the determination by the PUC of the recovery by CenterPoint and its Subsidiaries of
stranded costs and other amounts to be recovered in the true-up process.

“Type” refers to the determination of whether a Loan is an ABR Loan or a SOFR
Loan (or a Borrowing comprised of such Loans).

“U.S. Government Sccuritics Business Day” means any day except for (a) a
Saturday, (b) a Sunday or (c) a day on which the Securities Industry and Financial
Markets Association recommends that the fixed income departments of its members be
closed for the entire day for purposes of trading in United States government securities.

“UK Financial Institution” means any BRRD Undertaking (as such term is
defined under the PRA Rulebook (as amended form time to time) promulgated by the
United Kingdom Prudential Regulation Authority) or any person subject to IFPRU 11.6
of the FCA Handbook (as amended from time to time) promulgated by the United
Kingdom Financial Conduct Authority, which includes certain credit institutions and
investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financial
Institution.

“Unadjusted Benchmark Replacement™ means the applicable Benchmark
Replacement excluding the related Benchmark Replacement Adjustment.

“United States” means the United States of America.

“Unrestricted Subsidiary” means (a) any Joint Venture Entity that is a Subsidiary
of the Borrower, (b) any Subsidiary of the Borrower that is designated by the Borrower as
an Unrestricted Subsidiary in accordance with this definition and (c) any direct or indirect
Subsidiary of any of the foregoing. The Borrower may at any time designate any
Subsidiary of the Borrower as an Unrestricted Subsidiary if (x) the aggregate amount of
net tangible assets of all Unrestricted Subsidiaries at the time of designation does not
exceed, or would not exceed as a result of such designation, 17% of the Net Tangible
Assets, (y) such designation and the Investment of the Borrower in such Subsidiary
complies with the limitations in Section 7.2(g) and (z) such Subsidiary: (i) has no
Indcbtedness with recourse to the Borrower and the Restricted Subsidiaries except that
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permitted under Section 7.2(g); (i) is not party to any agreement, contract, arrangement
or understanding with the Borrower or any Significant Subsidiary of the Borrower unless
the terms of any such agreement, contract, arrangement or understanding and related
transactions are substantially no less favorable to the Borrower or such Significant
Subsidiary than those that might be obtained at the time from Persons who are not
Affiliates of the Borrower; (jii) is a Person with respect to which neither the Borrower
nor any of its Significant Subsidiaries has any direct or indirect obligation that violates
Section 7.2(g) (A) to subscribe for additional Capital Stock of such Person or (B) to
maintain or preserve such Person’s financial condition or to cause such Person to achieve
any specified levels of operating results; and (iv) does not, either alone or in the
aggregate, operate, directly or indirectly, all or substantially all of the business of the
Borrower and its Subsidiarics.

Any designation of a Subsidiary of the Borrower as an Unrestricted Subsidiary
shall be evidenced by a certificate of a Responsible Officer of the Borrower providing for
such designation and certifying that such designation complicd with the preceding
conditions and was permitted by Section 7.2(g), which certificate shall be delivered to the
Administrative Agent. 1f, at any time, any Unrestricted Subsidiary would fail to meet the
preceding requirements as an Unrestricted Subsidiary, it shall thereafter cease to be an
Unrestricted Subsidiary for purposes of this Agreement and any Indebtedness of such
Subsidiary shall be deemed to be incurred by a Restricted Subsidiary of the Borrower as
of such date and, if such Indebtedness is not permitted to be incurred as of such date
under Section 7.2(g), the Borrower shall be in default of such covenant. The Borrower
may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary;
provided that such designation shall be deemed to be an incurrence of Indebtedness by
such Subsidiary of any outstanding Indebtedness of such Unrestricted Subsidiary and
such designation shall only be permitted if (1) such Indebtedness is permitted under this
Agreement calculated on a pro forma basis as if such designation had occurred at the
beginning of the four-quarter reference period; and (2) no Default or Event of Default
would be in existence following such designation.

“Wholly-Owned”, when used in reference to any Subsidiary of any Person, means
that all the outstanding Capital Stock (other than directors’ qualifying shares required by
law) of such Subsidiary is at the time owned by such Person or by one or more Wholly-
Owned Subsidiaries of such Person, or by such Person and one or more Wholly-Owned
Subsidiaries of such Person.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA
Resolution Authority, the write-down and conversion powers of such EEA Resolution
Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU
Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of
the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify or change the form of a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert all or part of that liability into
shares, securities or obligations of that person or any other person, to provide that any
such contract or instrument is to have effect as if a right had been exercised under it or to
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suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers.

SECTION 1.2. Classification of Loans and Borrowings. For purposes of this
Agreement, Loans and Borrowings may be classified and referred to by Type (e.g., a “SOFR
Loan” or an “ABR Loan” and a “SOFR Borrowing” or an “ABR Borrowing”).

SECTION 1.3. Other Definitional Provisions.

(a) Unless otherwise specified therein, all terms defined in this Agreement shall have
such defined meanings when used in the other Loan Documents or any certificale or other
document made or delivered pursvant hereto or thereto.

(b) As used herein and in the other Loan Documents, and any certificate or other
document made or delivered pursuant hereto or thereto, (i) the words “include”, “includes™ and
“including” shall be deemed to be followed by the phrase “without limitation™, (ii) the word
“incur” shall be construed to mean incur, create, issue, assume, become liable in respect of or
suffer to exist (and the words “incurred” and “incurrence” shall have correlative meanings), (iii)
the words “asset” and “property” shall be construed to have the same meaning and cffect and to
refer to any and all tangible and intangible assets and properties, including cash, Capital Stock,
secutities, revenues, accounts, leasehold interests and contract rights, (iv) references to
agreements or other Contractual Obligations shall, unless otherwise specified, be deemed to refer
to such agreements or Contractual Obligations as amended, supplemented, restated or otherwise
modified from time to time, and (v) references to any Person shall, unless otherwise specified, be
construed to include such Person’s successors and assigns.

(c) The words “hereof”, “herein” and “hercunder” and words of similar import, when
uscd in this Agreement, shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, and Section, Schedule and Exhibit references are to this Agreement
unless otherwise specified.

(d) The meanings given to terms defined herein shall be equally applicable to both
the singular and plural forms of such terms.

SECTION 1.4. Accounting Terms; GAAP. Except as otherwise expressly provided in
this Agrecment, all terms of an accounting or financial nature in this Agreement shall be
construed in accordance with GAAP; provided that if the Borrower notifies the Administrative
Agent that the Borrower requests an amendment to any provision of this Agreement to eliminate
the effect of any change occurring after the date hereof in GAAP or in the application thereof on
the operation of such provision (or if the Administrative Agent notifies the Borrower that the
Majority Banks request an amendment to any provision of this Agreement for such purpose),
regardless of whether any such notice is given before or after such change in GAAP or in the
application thereof, then such provision shall be interpreted on the basis of GAAP as in effect
and applied immediately before such change shall have become effective until such notice shall
have been withdrawn or such provision amended in accordance with this Agreement.
Notwithstanding any other provision contained herein, GAAP will be deemed for all purposes
hereof to treat leases that would have been classified as operating leases in accordance with
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GAARP as in effect on December 31, 2014, in a manner consistent with the treatment of such
lcases under GAAP as in effect on December 31, 2014, notwithstanding any modifications or
interpretive changes thereto or implementations of any such modifications or interpretive
changes that may have occurred thereafter.

SECTION 1.5. Disclaimer and Exculpation. The Administrative Agent does not
warrant or accept any responsibility for, and shail not have any liability with respect to, the
administration or submission related to Term SOFR Reference Rate, Term SOFR, Daily Simple
SOFR, or any Benchmark or with respect to any alternative, successor or replacement rate
thereof (including any Benchmark Replacement), or any calculation, component definition
thercof or rate referenced in the definition thereof, including, without limitation, (a) any such
alternative, successor or replacement rate (including any Benchmark Replacement) implemented
pursuant to Section 3.9, and (b) the effect, implementation or composition of any Conforming
Changes pursuant to Section 3.3(¢) or Section 3.9(b), including without limitation, whether the
composition or characteristics of any such alternative, successor or replacement reference rate
(including any Benchmark Replacement) will be similar to, or produce the same value or
economic equivalence of, Term SOFR Reference Rate, Term SOFR, Daily Simple SOFR, or any
Benchmark or have the same volume or liquidity as did Term SOFR Reference Rate, Term
SOFR, Daily Simple SOFR, or any Benchmark prior to its discontinuance or unavailability. In
addition, the discontinuation of Term SOFR Reference Rate, Term SOFR, Daily Simple SOFR,
or any Benchmark and any alternative, successor or replacement reference rate may result in a
mismatch between the reference rate referenced in this Agreement and your other financial
instruments, including potentially those that are intended as hedges. The Administrative Agent
and its Affiliates and/or other related entities may engage in transactions that affect the
calculation of Term SOFR Reference Rate, Term SOFR, Daily Simple SOFR, or any Benchmark
or any alternative, successor or replacement rate (including any Benchmark Replacement) and/or
any relevant adjustments thereto, in each case, with all determinations of such Term SOFR
Reference Rate, Term SOFR, Daily Simple SOFR, or any Benchmark or such alternative,
successor or replacement rate by the Administrative Agent to be conclusive, absent manifest
crror. The Administrative Agent may select information sources or services in ils reasonable
discretion to ascertain Term SOFR Reference Rate, Term SOFR, Daily Simple SOFR, or any
Benchmark or any such alternative, successor or replacement rate, in each case pursuant to the
terms of this Agreement (as amended, amended and restated, supplemented or otherwise
modified from time to time), and shall have no liability to the Borrower, any Bank or any other
person or entity for damages of any kind, including direct or indirect, special, punitive, incidental
or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and
whether at Jaw or in equity), for any error or calculation of any such rate (or component thereof)
provided by any such information source or service.

SECTION 1.6. Divisions. For all purposes under the Loan Documents, in connection
with any division or plan of division under Delaware law (or any comparable event under a
different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes
the assct, right, obligation or liability of a different Person, then it shall be deemed to have been
transferred from the original Person (o the subsequent Person, and (b) if any new Person comes
into existence, such new Person shall be deemed to have been organized on the first date of its
existence by the holders of its equity interests at such time.
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ARTICLE Il
AMOUNTS AND TERMS OF THE LOANS

SECTION 2.1. The Commitments.

(a) Each Bank scverally agrees, on the terms and subject to the conditions hereinafter
set forth, to make a loan (each such loan, a “Loan”) to the Borrower on the Closing Date in an
aggregate principal amount that will not result in (i) such Bank’s Outstanding Extensions of
Credit exceeding such Bank’s Commitment or (ii) the Total Outstanding Extensions of Credit
exceeding the Total Commitments; provided that no Loan shall be madc as a SOFR Loan with an
Interest Period ending afier the Maturity Date. Each Bank’s Commitment shall automatically
terminate upon funding of the Loans to be made by it on the date hereof. Any Loan that is repaid
may not be reborrowed.

(b) Each Borrowing shall be denominated in Dollars and shall consist of Loans of the
same Type made on the same day by the Banks ratably according to their respective Loan
Percentages. Each Borrowing of SOFR Loans by the Borrower shall be in an aggregate principal
amount of $5,000,000 or an integral multiple of $1,000,000 in excess thercof; provided that no
more than ten SOFR Tranches shall be outstanding at any time. Each Borrowing of ABR Loans
by the Borrower shall be in an aggregate principal amount of $1,000,000 or an integral multiple
of $500,000 in excess thereof. The Borrower may prepay Loans pursuant to Section 4.5. The
principal amount outstanding on the Loans and all other amounts accrued hereunder shall be due
and payable by the Borrower on the Termination Date, together with accrued and unpaid interest
thereon.

SECTION 2.2. Procedure for Loan Borrowing.

(a) The Borrower may borrow Loans on the Closing Date, provided that the
Borrower shall give the Administrative Agent irrevocable oral notice or written notice pursuant
to a Notice of Borrowing, which shall be signed by the Borrower and shall specify therein the
requested (i) date of such Borrowing, (ii) Type of Loans comprising such Borrowing, (iii)
aggregate amount of such Borrowing and (iv) Interest Period for the Loans comprising such
Borrowing (in the case of any Borrowing of SOFR Loans):

@) not later than 1:00 P.M, (New York City time) on the third U.S.
Government Sceuritics Business Day prior to the date of the proposed Borrowing in the
case of a Borrowing of SOFR Loans;

(i) not later than 1:00 P.M. (New York City time) on the Business Day
immediately preceding the date of the proposed Borrowing in the case of a Borrowing of
Early Funding ABR Loans; and

(iif)  not later than 1:00 P.M. (New York City time) on the same Business Day
of the proposed Borrowing in the case of a Borrowing of any other ABR Loans.

With respect to any oral notice of borrowing given by the Borrower, the Borrower shall promptly
thereafter confirm such notice in writing pursuant to a Notice of Borrowing. Upon receipt of any
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such notice, the Administrative Agent shall promptly notify each Bank thereof. Each Bank shall,
before 3:00 P.M. (New York City time) on the requested Borrowing Date, make available to the
Administrative Agent at the Funding Office, in immediately available funds, such Bank’s
applicable Loan Percentage of such Borrowing; provided, however, that, in the event of a
requested ABR Loan with respect to which the Borrower has delivered its Notice of Borrowing
on the Business Day immediately preceding the requested Borrowing Date (an “Early Funding
ABR Loan™), cach Bank shall make its applicable Loan Percentage of such Borrowing available
before 10:00 A.M. (New York City time) on the requested Borrowing Date. The Administrative
Agent shall, no later than 4:00 P.M. (New York City time) on such date (or no later than 11:00
AM. (New York City time), in the case of an Early Funding ABR Loan), make available to the
Borrower the proceeds of the Loans received by the Administrative Agent hercunder by crediting
such account of the Borrower which the Administrative Agent and the Borrower shall from time
to time designate. Each Notice of Borrowing shall be irrevocable and binding on the Borrower.

(b) Unless the Administrative Agent shall have received notice from a Bank at least
two hours prior to the applicable time described in clause (a) above by which such Bank is
required to deliver its funds to the Administrative Agent with respect to any Borrowing that such
Bank will not make available to the Administrative Agent such Bank’s applicable Loan
Percentage of such Borrowing, the Administrative Agent may assume that such Bank has made
such portion available to the Administrative Agent on the date of such Borrowing in accordance
with Section 2.2(a) and the Administrative Agent may, in reliance upon such assumption, make
available to the Borrower on such date a corresponding amount. If such amount is made
available to the Administrative Agent on a date after such date of Borrowing, such Bank shall
pay to the Administrative Agent on demand an amount equal to the product of (i) the daily
average Federal Funds Effective Rate during such period, times (ii) the amount of such Bank’s
applicable Loan Percentage of such Borrowing, times (iii) a fraction, the numerator of which is
the number of days that elapse from and including such date of Borrowing to the date on which
such Bank’s applicable Loan Percentage of such Borrowing shall have become immediately
available to the Administrative Agent and the denominator of which is 360. A certificate of the
Administrative Agent submitted to any Bank with respect to any amounts owing under this
Section 2.2(b) shall be conclusive in the absence of manifest error. If such Bank shall repay to
the Administrative Agent such corresponding amount, such amount so repaid shall constitute
such Bank’s Loan as part of such Borrowing for purposes of this Agreement. If such Bank’s
applicable Loan Percentage of such Borrowing is not in fact made available to the
Administrative Agent by such Bank within one (1) Business Day of such date of Borrowing, the
Administrative Agent shall be entitled to recover such amount with interest thereon at the rate
per annum, equal to (i) the Alternate Base Rate (in the case of ABR Loans) or (ii) the Federal
Funds Effective Rate (in the case of SOFR Loans), on demand, from the Borrower.

(©) The failure of any Bank to make the Loan to be made by it as part of any
Borrowing shall not relieve any other Bank of its obligation, if any, hereunder to make its Loan
on the date of such Borrowing, but no Bank shall be responsible for the faiture of any other Bank
to make the Loan to be made by such other Bank on the datc of any Borrowing.

SECTION 2.3. Defaulting Banks.
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(a) Notwithstanding any provision of this Agreement or any other Loan Document to
the contrary, if any Bank becomes a Defaulting Bank, then, until such time as that Bank is no
longer a Defaulting Bank, to the extent not prohibited by Requirement of Law, such Defaulting
Bank’s right to approve or disapprove any amendment, waiver or consent with respect to this
Agreement shall be restricted as set forth in Section 10.1;

(b) If the Borrower and the Administrative Agent agree in writing in their sole
discretion that a Defaulting Bank should no longer be deemed to be a Defaulting Bank, the
Administrative Agent will so notify the parties hereto, whereupon that Bank will cease to be a
Defaulting Bank; provided that except to the extent otherwise expressly agreed by the affected
parties, no change hercunder from Defaulting Bank to Bank will constitute a waiver or releasc of
any claim of any party hereunder arising from that Bank’s having been a Defaulting Bank; and

(©) The rights and remedies against, and with respect to, a Defaulting Bank under this
Section 2.3 are in addition to, and cumulative and not in limitation of, all other rights and
remedies that the Administrative Agent and cach Bank or the Borrower may at any time have
against, or with respect to, such Defaulting Bank.

SECTION 2.4. Acknowledgement and Consent to Bail-In of Affected Financial
Institutions. Notwithstanding anything to the contrary in any Loan Document or in any other
agreement, arrangement or understanding among any such patties, each party hereto
acknowledges that any liability of any Affected Financial Institution arising under any Loan
Document, to the extent such liability is unsecured, may be subject to the Write-Down and
Conversion Powers of the applicable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable
Resolution Authority to any such liabilities arising hercunder which may be payable to it
by any party hereto that is an Affected Financial Institution; and

b) the effects of any Bail-In Action on any such liability, including, if applicable:
@) a reduction in full or in part or cancellation of any such liability;

(i) aconversion of all, or a portion of, such liability into shares or other
instruments of ownership in such Affected Financial Institution, its parent
undertaking, or a bridge institution that may be issued to it or otherwise conferred
on it, and that such shares or other instruments of ownership will be accepted by it
in lieu of any rights with respect to any such liability under this Agreement or any
other Loan Document; or

(iii)  the variation of the terms of such liability in connection with the exercise

of the Write-Down and Conversion Powers of the applicable Resolution
Authority.
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ARTICLE Il
PROVISIONS RELATING TO ALL LOANS

SECTION 3.1. Evidence of Loans.

(a) Each Bank shall maintain in accordance with its usual practice an account or
accounts evidencing indebtedness of the Borrower to such Bank resulting from each Loan made
by such Bank from time to time, including the amounts of principal and interest payable and paid
to such Bank from time to time under this Agreement.

(b) The Administrative Agent shall maintain the Register pursuant to Section 10.6(d)
and a subaccount therein for each Bank, in which shall be recorded (i) the amount of each Loan
made by each Bank through the Administrative Agent hereunder, the Tranche and Type thereof
and cach Interest Period applicable thereto, (ii) the amount of any principal or interest duc and
payable or to become due and payable from the Borrower to each Bank hereunder and (iii) both
the amount of any sum received by the Administrative Agent hereunder from the Borrower and
each Bank’s share thereof.

(©) The entries made in the Register and the accounts of each Bank maintained
pursuant to Section 3.1(a) shall, to the extent permitted by applicable law, be prima facie
evidence of the existence and amount of the obligations of the Borrower therein recorded;
provided, however, that the failure of any Bank or the Administrative Agent to maintain the
Register or any such account, or any error therein, shall not in any manner affect the obligation
of the Borrower to repay (with applicable interest) the Loans actually made to the Borrower by
such Bank in accordance with the terms of this Agreement.

(d) Any Bank may request that the Loans made by such Bank be evidenced by a
Note. In such event, the Borrower shall prepare, execute and deliver to such Bank a Note
payable to such Bank.

SECTION 3.2. Fecs. The Borrower shall pay to the Administrative Agent, for its own
account, the fees in the amounts and on the dates previously agreed to in wriling by the Borrower
and the Administrative Agent.

SECTION 3.3. Intercst. The Borrower shall pay interest on the unpaid principal amount
of each Loan made by cach Bank from the date of such Loan until such principal amount shall be
paid in full, at the times and at the rates per annum set forth below:

(a) ABR Loans. Each ABR Loan shall bear interest at a rate per annum equal at all
times to the lesser of (i) the Alternate Base Rate plus the Applicable Rate and (ii) the Highest
Lawful Rate, payable quarterly in arrears on the last day of each March, June, September and
December and on the Termination Date.

) SOFR Loans. Each SOFR Loan shall bear interest at a ratc per annum cqual at all
times to the lesser of (i) the sum of Term SOFR for the applicable Interest Period for such Loan
plus the Applicable Rate and (ii) the Highest Lawful Rate, payable on the last day of such
Interest Period and, with respect to Interest Periods of six months or longer, on the ninetieth
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