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FINANCIAL HIGHLIGHTS

YEAR ENDED DECEMBER 31

IN MILLIONS OF DOLLARS, EXCEPT PER SHARE AMOUNTS 20M 2012 2013
Revenues $ 8450 % 7452 $ 8,106
Operating Income 1,298 1,038 1,010
Income Before Extraordinary Item 770 417 31
Extraordinary Item, Net of Tax 587 = -
Net Income 1,357 417 311
Per Share of Common Stock

Income Before Extraordinary Item, Basic 1.81 0.98 0.73
Income Before Extraordinary Item, Diluted 1.80 0.97 0.72
Net Income, Basic 319 0.98 0.73
Net Income, Diluted 317 0.97 0.72
Book Value - Year End 991 10.09 10.09
Share Value - Year End 20.09 19.25 2318
Common Dividend Declared 079 0.81 0.83

Capitalization
Transition and System Restoration Bonds

(includes current portion) 2,522 3,847 3,400
Other Long-term Debt (includes current portion) 6,603 5,910 4,914
Common Stock Equity 4,222 4,301 4,329
Total Capitalization (includes current portion) 13,347 14,058 12,643
Total Assets 21,703 22,871 21,870
Capital Expenditures $ 1,191 $ 1188 $ 1,272
Common Stock Outstanding (in thousands) 426,030 427600 428,798
Number of Common Shareholders (in actual numbers) 41141 39,366 37,353
Number of Employees (in actual numbers) 8,827 8,720 8,591

STOCK PERFORMANCE

The following line graph compares the cumulative total return on the common stock of CenterPoint Energy with the cumulative total return
of the S&P 500 Index and the S&P 500 Utilities Index for the period commencing December 31,2008 and ending December 31, 2013.

FIVE-YEAR CUMULATIVE TOTAL RETURN $250
COMPARISON FOR THE FISCAL YEARS
ENDED DECEMBER 310@

@ CENTERPOINT ENERGY $200
@ S&P 500 INDEX
S&P500 UTILITIESINDEX |- -----

Assumes that the value of the investment in
the common stock and each index was $100

on December 31,2008, and that all dividends $1OO 77777777777777777777777777777
were reinvested.
Historical stock performance is not necessarily

indicative of future stock performance. $50 ”””””””””””””””””
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Dear Fellow Shareholders,

The year 2013 marked the beginning of an important transition
period for your company. On May 1, we combined our interstate
pipeline and field services businesses with the midstream
operations of OGE Energy and ArcLight Capital to create a new
master limited partnership: Enable Midstream Partners. With this
move, we hope to provide greater transparency for a significant
part of our asset portfolio and thereby maximize shareholder value.
We also believe that the larger combined business can grow at a
faster pace and compete on a stronger footing than was possible
for two smaller, separate companies.

Through our investment in Enable Midstream, we will continue to participate in the build-
out of our nation’s oil, natural gas and natural gas liquids transportation infrastructure.
Over the coming years, we believe this investment will create great value for our
shareholders by providing significant cash distributions to CenterPoint Energy.

The creation of Enable Midstream provides another important benefit: It allows us to
sharpen our focus on our core businesses, our electric and natural gas utilities. With
strong customer growth in our service territories, generally supportive regulatory
environments and significant capital investment opportunities, we believe we are
well positioned for ongoing success.

Finally, we have reviewed our dividend policy due to the creation of Enable Midstream.
We will target a dividend payout that reflects 60-70 percent of the sustainable earnings
from our regulated utility operations and 90-100 percent of the net after-tax cash
distributions from Enable Midstream. As a result, we increased our quarterly dividend by
14.5 percent to $0.2375 per share. This was our ninth consecutive year of dividend increases.

2013 Overview

Our utilities turned in solid performances last year and helped us earn $311 million

in netincome. Due in large part to the accounting complexities stemming from the
creation of Enable Midstream, it is difficult to compare these results with the $417 million
in netincome we reported in 2012. The creation of Enable Midstream triggered an
unusual, one-time increase in our income tax expense and changed the way we account
for midstream earnings. A description of these changes and a detailed comparison of our
2013 and 2012 net income results can be found on page 47 of our form 10-K. We
encourage you to read it.

As we review and manage our utilities, we have found that core operating income, which
excludes the effects of transition and system restoration bonds, is the most meaningful
guide to our underlying business performance. By this measure, 2013 was a good year,
and we once again saw the benefits of our diversified portfolio. Our natural gas business
had another record year, more than offsetting a slight decline in operating income at our
SCOTT M. PROCHAZKA electric utility that was caused primarily by cooler summer weather. Combined, core
President & CEO operating income from our natural gas operations, competitive energy services business

From top:

MILTON CARROLL
Chairman of the Board



ON POINT CenterPoint Energy 2013 Annual Report

SHAREHOLDER LETTER (cont)

and electric operations was $750 million, an increase of $30 million compared with
2012. This excludes a $252 million non-cash goodwill impairment charge recorded
in 2012 associated with the competitive energy services business.

Total shareholder returns last year were excellent as well. Including stock price appreciation
and annual dividends, CenterPoint Energy stock returned 24.7 percent and outperformed
our peers, as measured by the S&P 500 Utilities Index, which returned 8.8 percent.
However, we lagged the broader market S&P 500 Index, which returned 32.4 percent.
Over the longer-term our three-year, five-year and 10-year total shareholder returns
have exceeded those of our peers and the market as a whole.

Business Segment Results

We saw continued growth in our electric transmission and distribution business

last year. We added more than 44,000 new customers and recorded approximately
$30 million in right-of-way revenues, which is substantially above historical levels of
$2 million to $3 million per year. However, a milder summer and higher property taxes
reduced core operating income to $474 million, compared with $492 million in 2012.

Our customers and company are seeing the benefits of our smart meter and intelligent
grid deployments. Smart meters provide faster, more accurate meter readings and enable
us to start, stop and transfer service without ever rolling a truck. Where intelligent grid
technology is in place, automated switches with line-sensing capabilities have led to

a 25 percent reduction in customer outage minutes. Our smart meter deployment is
already complete, and we hope to have our intelligent grid technologies fully deployed

in the next 10 years.

In 2013, our natural gas distribution business set another record. Core operating
income for the year was $263 million, compared with $226 million in 2012. Rate relief,
growth, cost management efforts and a return to more normal weather, were key drivers.
Our competitive energy services business contributed an additional $13 million in
operating income last year.

Effective rate designs across our service territories are providing us greater opportunity
for timely cost recovery and to earn our authorized rates of return. Over the past several
years, we have made significant investments in system integrity in Minnesota, and as a
result we are requesting a $44.3 million increase in our base rates there. Interim rates
went into effect Oct. 1, and we expect a final decision in mid-2014.

Across the rest of our service territory, we continue to make substantial investments in
automation and pipeline integrity projects. Over the past decade, we have replaced half
of the cast iron pipe in our system and nearly a third of the bare steel pipe. In addition,
we are well on our way toward deploying advanced, drive-by meter reading technology
in all our jurisdictions. On average, this will allow a single employee to take 10,000 meter
readings per day, compared with 500 per day on foot.

Prior to the formation of Enable Midstream Partners on May 1, our midstream business
contributed $145 million in operating income and $7 million in equity income from our
investment in the Southeast Supply Header (SESH). Following the creation of the limited
partnership, our investment in Enable Midstream yielded $173 million in equity earnings,
with an additional $8 million from SESH. The partnership continues to do wellin a
challenging operating environment characterized by low commodity prices and
compressed geographic price differentials. Earnings from processing and wet gas
gathering continue to grow, although these are partially offset by reduced demand for
ancillary pipeline services and significantly reduced drilling activity in dry gas basins. In
January 2014, Enable Midstream announced it had hired Lynn L. Bourdon Ill to be its
president and CEO. Enable Midstream remains on track for an initial public offering in the
first half of 2014.

2013 Highlights

Our natural gas distribution business had a record
year with $263 million in operating income.

We installed intelligent grid equipment

that serves 13 percent of consumers, resulting in
a 25 percent improvement in power outage
restoration.

CenterPoint Energy owns a 58.3 percent limited
partner interestin Enable Midstream Partners,
one of the largest midstream companies in
America.

Safety, while always our number one priority, was
added to our core values of integrity,
accountability, initiative and respect. These
values reflect the basic ethical principles that
guide our conduct every day.

Commitment to our communities goes beyond
delivering energy. In 2013, our employees, retirees,
family members and friends dedicated 223,000
volunteer hours, valued conservatively at $5
million.

CenterPoint Energy was recognized by the Edison
Electric Institute, Women’s Enterprise magazine
and Minority Business News USA for our supplier
diversity efforts.

centerpointenergy.com/annualreports/2013



“Today,
CenterPoint
Energy is
stronger
and more
financially
secure than
we have
ever been.”

Refining Our Vision For The Next Decade

Since becoming a stand-alone company more than 10 years ago, CenterPoint Energy has
been guided by a corporate vision “to be recognized as America’s leading energy delivery
company ...and more” This vision has served us well, helping us focus our efforts and
guiding us through a decade that included the collapse of energy credit markets, multiple
hurricane strikes, extreme natural gas price volatility and a protracted electric true-up
case that slowed our ability to reduce debt and improve our balance sheet. Today,
CenterPoint Energy is stronger and more financially secure than we have ever been.

But where do we go from here? With the creation of Enable Midstream and the transition
to our next generation of leadership, we felt the time was right to step back and re-examine
our vision, values and corporate strategy. Were they the right ones to guide us through

the next decade? We examined market trends, studied the performance of our peers

and evaluated our own core competencies - all with the goal of making sure we had the
right strategy in place to provide our investors with a secure, competitive dividend and
earnings growth.

In summary, we found CenterPoint Energy occupies an almost unique position within

the utility industry. Thanks in part to strong growth in Minneapolis and Houston, we
believe we are one of only a handful of utilities in the country with significant, organic
growth prospects. By combining growing electric demand, our intelligent grid deployment
and reliability infrastructure investments in our natural gas distribution system, we will
have the opportunity to significantly grow the rate base of our utilities.

While our core strategy is to invest in the infrastructure needs of our existing utilities,

we will continue to selectively evaluate merger and acquisition opportunities. We do

not believe a significant merger and acquisition transaction is required for us to meet our
business objectives, but will continue to look for strategic opportunities that will enhance
value for our shareholders. This should allow us to achieve our financial goals while
maintaining our low-risk investment profile.

In addition to revising our strategy, we sharpened our company vision and values. Our
new vision is to Lead the Nation in Delivering Energy, Service and Value. It emphasizes

that delivering energy remains our core business and reflects our desire to continue
performing at industry-leading levels. It also signifies our enduring commitment to deliver
value to all our stakeholders. For our customers, our vision promises reliable, affordable
and innovative service. For our employees, it represents our commitment to maintain an
attractive, dynamic work environment. For the communities we serve, it means we will
continue to be responsible corporate citizens and good environmental stewards. And

for our shareholders, it means we intend to deliver a secure dividend, low-risk growth

and peer-leading returns.

We are proud of the way we do our work, and after reviewing our company’s values of
integrity, accountability, initiative and respect, we determined they were on point, with
one exception. Safety has always been an important part of our company’s culture. To
reinforce our commitment to operate a safe system and perform our jobs safely at all
times, we added safety as a core value.

The Road Ahead

Before looking ahead to the next steps on our company’s journey, we would like to take
amoment to look back at the road just traveled, and in particular, at the man who led
CenterPoint Energy on that journey: former CEO David McClanahan.

David navigated CenterPoint Energy from its inception through some of the most difficult
challenges any company will ever face. The theme of this year’s annual report, “On Point”
not only reflects our belief that we have the right vision, strategy and values for the future,
butitalso acknowledges the successes that brought us to this point. Since our inception
in 2002, our cumulative shareholder return is an astonishing 367 percent, exceeding that
of the S&P Utilities Index by 147 percent. David's vision, integrity and disciplined approach
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SHAREHOLDER LETTER (cont)

to decision-making were vital in creating the strong financial and cultural foundation we
enjoy today. We thank David for everything he has done to make CenterPoint Energy a
truly remarkable company.

Our challenge now is to build on this legacy of success. In the short to medium term, we
believe the development of energy from shale is going to keep natural gas and electricity
prices low. This should drive robust commercial and industrial growth and require
additional capital investments to serve this growing demand. Investments to modernize
and expand our existing natural gas and electric infrastructure should continue to provide
growth in our rate base. As a result, we anticipate investing approximately $6 billion in
natural gas and electric capital projects over the next five years.

2013 Financial Results

e . , Net Income
The nature of utility service itself is undergoing a fundamental transformation. e
Increasingly, utility customers will have the ability to choose when they consume energy $311 mllllon
and where they will get it - it could be from a traditional supplier or from a customer’s
own sources, such as rooftop solar panels or gas-fired distributed generation. In this Operating Income
environment, utilities will become the advanced networks that connect these sources, $1 .o bi"ion

and successful utilities will be those that become trusted partners working with
customers and providing the complementary services that make it all work.

Earnings Per Share

To prepare for this future, we are making strategic investments in technology now. In

addition to our intelligent electric grid, we are investing in an advanced distribution $0'73

management system and a Power Alert Service. This service automatically notifies

customers by SMS text, email or phone when they have an outage and provides an Total Shareholder Return
estimate of when service will be restored. On the natural gas side of our business, we're 24.7 percent

deploying a new customer relationship management system that will allow us to provide
faster, more personalized service. We plan to roll out a new, mobile-friendly website in
2014 as well. Taken together, we are committed to providing innovative products and
services that complement our existing offerings and demonstrate to our customers
that we are more than just their utility - we are their trusted energy advisers.

We're excited about our long-term prospects. We have the right vision, strategy and
values as well as a balanced portfolio of assets. We have the right leaders and capable
employees needed to deliver a unique combination of low-risk growth and competitive
dividends. We appreciate your confidence and investment in CenterPoint Energy, and
we look forward to working for you.

MILTON CARROLL SCOT¥TM. PROCHAZKA

Chairman of the Board President & CEO

4 centerpointenergy.com/annualreports/2013
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Dear Shareholders,

It has been an honor and a privilege to serve as CenterPoint
Energy's president and CEQO the past 12 years. When | started at
Houston Lighting & Power Company in 1972, | never expected to
spend my entire career with one company, nor did | dream that

| might someday be CEO of a Fortune 500 company. It was my
good fortune that both of those possibilities became realities.

When | was named CenterPoint Energy’s first CEO in 2002, the company faced some
stiff challenges and an uncertain future. The electricity market in Texas had just been
completely restructured, and the rules were still being developed. The capital markets
were challenging and wary of all energy companies following the Enron debacle. At the
same time, we were highly leveraged and needed access to the capital markets to
refinance debt and finance necessary infrastructure investments. The company’s
future was less than clear.

However, we had a lot going for us. Our workforce was second to none. We had a plan
to recapitalize the company by selling our electric generating plants and, through the
regulatory process, recovering our capital investments that had been “stranded” by the
restructuring of the Texas electric market. Just as important, we had a vision to create
America’s leading energy delivery company based on a foundation of core values and
key strategies. It was a vision that would keep us focused and striving for excellence.

Although deleveraging the company took longer than we expected, we ultimately
accomplished this goal, and the company is now in sound financial shape. Our senior
leadership team embraced the company’s vision and never wavered despite a number

of significant challenges along the way. Our employees pulled together to get us through
the early days, redesigned internal processes and systems to achieve top-tier operating
performance and led the industry in implementing new technology. We also invested in
new infrastructure to assure that energy was reliably and safely delivered to our customers.
The CenterPoint Energy of today was truly created through a great team effort. | could not
be more proud of this accomplishment.

As | begin my retirement there is not a better person to lead the company than Scott
Prochazka. I've worked with Scott during my entire tenure as CEO. He knows and
understands the company’s businesses well. He is bright, articulate, passionate about
our company, and he has strong values and a great internal compass. I'm excited about
the future of CenterPoint Energy with Scott at the helm.

Let me close by first thanking you, our shareholders, for your support over the years. Most
of all, however, I would like to thank my fellow employees. Through their hard work and
commitment we have accomplished a lot. They are the reason | stayed with the company
for 42 years. Together we have created a very special company.

Deoid W Lo

DAVID M. McCLANAHAN
Former President & CEO
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of CLARITY

Our new vision: | ead the nation in delivering energy, service and value.

For more than a decade, our vision and strategy have served us well. But as we prepare for the future,
we have refreshed them to reflect our core natural gas and electric utility businesses. We believe this

restated vision and a new corporate strategy, reflect the thinking that guides us, as we remain focused
on domestic energy delivery and providing value to customers, communities and shareholders.

Lead the nation as the
premier domestic energy
delivery company

« Perform at industry-leading levels

* Invest in and operate domestic assets

Delivering energy is our

core business

» Operate our businesses safely, effectively
and efficiently

* Invest in infrastructure and technology
to ensure system reliability, resiliency and
enhanced monitoring and control

* Deliver customer-focused services that
complement our energy delivery
capabilities

Delivering service and value
applies to all our stakeholders

* Provide shareholders with low-risk,
industry-leading returns

* Deliver reliable, affordable and innovative
services to our customers

« Strengthen our communities through
corporate citizenship and environmental
stewardship

» Provide employees with a dynamic work
environment that drives success

centerpointenergy.com/annualreports/2013



Our new strategy: Operate, Serve, Grow.
Likewise, our new strategy reflects CenterPoint Energy’s competitive advantages in technology,
innovation, customer service and regulatory expertise. This new strategy comes down to three simple,

but powerful, words.

* Develop a diverse and highly capable
employee base

* Invest in core energy delivery businesses

» Add value through superior customer
service, new technology and innovation
* Provide leadership in the communities
weserve « Actively govern our Enable Midstream
Partners investment

» Ensure safe, reliable and environmentally
responsible energy delivery businesses

+ Utilize new and innovative technology to
enhance performance
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Electric Transmission
& Distribution

“Thanks to the Houston area’s exceptional growth, we’re
making our largest capital investment ever in our electric
infrastructure. We lead the nation in grid automation, with a
fully installed smart meter network and ongoing deployment
of intelligent grid technology. As a result, we’re improving our
system reliability and outage response time, and enabling
new, customer-focused programs such as prepaid service
and time-of-use rates. We're excited about our growth
prospects for years to come.”

TRACY BRIDGE
President, Electric Division

'

centerpointene annualrep
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POINT OF SERVICE

FLECTRIC TRANSMISSION
& DISTRIBUTION

2013 was a solid year for our electric transmission and distribution
business. Steady growth in our service territory continued, with the
addition of more than 44,000 metered customers. Operating
income was $607 million, consisting of $474 million from the
electric utility and $133 million related to transition and system
restoration bonds. This compares with operating income of

$639 million in 2012, with $492 million coming from the electric
utility and $147 million from transition and system restoration bonds.

Last year, we completed installation of intelligent grid infrastructure that serves
approximately 280,000 of our 2.2 million customers. The intelligent grid is a collection
of sensors and switches installed on power lines, controlled by computers that
automatically monitor and manage the flow of electricity on a distribution network.

In areas where the new infrastructure is in place, we have reduced overall customer
outage minutes by 25 percent. We plan to deploy this technology throughout our
system, and we estimate completion within the next 10 years.

We're continuing to make substantial investments in response to robust economic
growth in the Houston area. We began construction of several new substations, most
notably, one near the Houston Ship Channel that will support significant industrial load
growth. We anticipate completion by mid-2014. In 2015, we expect to place in service
a major transmission system upgrade in the Freeport, Texas, area. It will enhance
reliability and provide storm-hardening benefits, which are important given Freeport’s
close proximity to the Gulf of Mexico.

We currently have nine high-voltage transmission lines importing electricity to the
region, and last year we submitted a proposal to the Electric Reliability Council of Texas
toincrease our import capacity to meet growing demand. Based on our load forecast,
this additional capacity will be needed no later than the summer of 2018.

The company is also preparing for changes in the workforce, investing in hiring and
employee development. National labor forecasts suggest that 30-50 percent of the
utility workforce will be eligible for retirement within the next two to five years. In 2013,
we increased hiring by more than 25 percent in many critical job areas, and we are
creating new training programs to develop and enhance employee skillsets and foster
knowledge transfer.

@

Industry Leadership

We won industry excellence awards from
the Southeastern Electric Exchange and the
Electric Power Research Institute for our
industry-leading role in a prototype extra-
high voltage transformer installation drill.

A typical substation transformer of this
type takes 12-24 months to replace, but the
prototype was transported and operational
in only five days. Functioning for over a year,
the prototype demonstrates the potential
for rapid recovery from large-scale outages.

Electric Infrastructure Investment

To meet growing electric demand, we
continue to make substantial investments in
electric infrastructure including high-voltage
transmission power lines and substations.

A new substation near the Houston Ship
Channel will support significant industrial
load growth, and new equipment in north
Houston will serve the planned Exxon Mobil
campus and surrounding development.

Emergency Preparedness

The annual Hurricane Workshop, presented
in partnership with Harris County and the
city of Houston, prepares residents for
hurricane season through presentations,
interactive exhibits, hurricane forecasting
and more. The free workshop is the largest
of its kind in the nation with more than
2,500 attendees each year.

Energy Insight Center

Atour Energy Insight Center, we
demonstrate intelligent grid technology
and the future of electricity. We've hosted
elected officials, regulators and other utility
companies from every continent except
Antarctica. Visitors see demonstrations of
the intelligent grid rerouting power during
an outage, our Power Alert Service, smart
appliances and more.

Intelligent Grid

In conjunction with smart meters, the
intelligent grid more accurately identifies
outage locations and improves service
restoration. In areas where grid automation
isin place, we have seen a 25 percent
decrease in customer outage minutes.

Smart Meters

Smart meters have enabled us to complete
nearly 8 million service orders electronically,
saving 770,000 gallons of fuel, avoiding
7,000 metric tons of CO, emissions and
saving customers more than $24 million in
fees formerly associated with manually
carrying out those orders.

centerpointenergy.com/annualreports/2013



2013 Highlights

g7,

Added more than 44,000 new customers,
growth of 2 percent

Enhanced vegetation management
and equipment inspection programs to
improve reliability
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Increased hiring by more than 25 percentin
many critical job areas, and we are creating

new training programs to develop and enhance
employee skillsets and foster knowledge transfer

Continued construction of a redundant
transmission control center to ensure
compliance with applicable federal
reliability standards

Recognized as a leading utility in the adoption
of intelligent grid technology by electric
industry trade associations, technology
partners and global research firms
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Natural Gas Distribution

“Our natural gas distribution business is benefiting from
continued growth in key parts of our service territory and is
well positioned for long-term success. We have increased
base rates and implemented rate recovery mechanisms that
ensure timely and full recovery of our investments. As a
result, we're earning our authorized rates of return. We're
also operating more efficiently than ever and investing in
system safety and reliability for the benefit of our customers,
our communities and our employees”

JOE McGOLDRICK
President, Natural Gas Division

12 centerpointenergy.com/annualreports/2013
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POINT OF EFFICIENCY

NATURAL GAS DISTRIBUTION

Our natural gas distribution business had a record year financially,
thanks to rate relief, growth, cost management efforts and a
return to more normal weather. Operating income for the year
was $263 million, far exceeding the previous high of $231 million,
setin 2010.

Capturing operational efficiencies continued to be a focal point of our efforts, and we
saw significant progress in this area. We completed deployment of our advanced meter
reading technology in Oklahoma and in parts of our territory in Louisiana, Minnesota
and Texas; we are on schedule to complete deployment to our entire system by the end
of 2015. Drive-by meter reading enables us to read 10,000 meters per day per vehicle,
as opposed to 500 meters per person. We're also able to read meters more accurately,
without accessing our customers’ premises.

Economic growth across our footprint helped us add more than 33,000 customers,
led by the greater Houston area and Minneapolis. An initiative in our Oklahoma service
territory has, for the first time, given us access to provide natural gas services to
developers of multi-family residences, which we expect to help fuel growth in that
market as well.

Increased focus on the safety of the nation’s pipeline infrastructure will result in
ongoing capital investment for system modernization. In 2013, we continued to replace
remaining cast iron and bare steel pipe across our entire gas distribution system. In
Minneapolis, we completed the first phase of a 72-mile pipeline rehabilitation project.
This project, which includes pipe replacement and refurbishment, is part of our
Minnesota distribution system. Capital expenditures for 2014 are forecast to exceed
$520 million, as we continue to enhance our system’s safety and reliability.

We are investing in ways to improve our customers’ experience when doing business
with us by launching new self-service tools, such as a new website, optimized for both
desktop and mobile devices, and an enhanced automated phone system. We will also
provide call center agents with enabling technologies that maximize their performance,
even in the face of more complex interactions.

Our ongoing efforts to provide our customers with the best possible service were
validated by placing second among the largest South Region utilities, and a top-
quartile finish among Midwest utilities, in the J.D. Power and Associates 2013 Gas
Utility Residential Customer Satisfaction Study™

Pipeline Safety and Integrity

In the past 10 years, we have replaced

49 percent of 728 miles of cast iron pipe and
31 percent of the 3,450 miles of bare steel
pipe. In 2014, we plan to invest more than
$300 million in system safety and integrity.

Energy-Efficiency Programs

By offering rebates to both residential and
business customers, our conservation
improvement programs in Arkansas,
Minnesota and Oklahoma encourage the
purchase of energy-efficient equipment.

In 2013, the programs saved approximately
1.92 billion cubic feet of natural gas, the
amount used annually by more than 16,000
homes. These programs also reduced total
carbon footprint by 102,700 metric tons, or
enough to remove 17,100 cars from roads for
one year.

Compressed Natural Gas

Fueling Stations

We support the growth of compressed
natural gas as a vehicle fuel. In addition to
CNG fueling stations for our own vehicles,
we are providing fuel at public and other
private stations. Natural gas vehicles have
been shown to achieve dramatically lower
levels of carbon emissions compared with
those using gasoline.

Community Partnership Grants

In 2013, our Community Partnership Grant
Program surpassed $1 million in donations,
funding safety-related equipment and
projects. Over the previous decade,

the program has funded more than

500 projects for local first responders

and emergency personnel.

Meter Reading Technology

Our advanced meter reading technology
allows for accurate data collection, enhances
customer satisfaction by eliminating the
need to enter yards and improves
productivity by allowing a single employee

in a vehicle to read up to 10,000 meters

per day.

Technology-Driven Initiatives

We will use technology to give customers
more choices and personalized services.
Solutions will include a new website,
automated phone system and enhanced
tools for call center agents, all designed to
give customers the best possible experience
each time they interact with us.

centerpointenergy.com/annualreports/2013



2013 Highlights

Added 33,000 customers primarily in the
Minneapolis area and several parts of Texas

Replaced half of the cast iron pipe in our
system and nearly a third of the bare steel
pipe since 2003

Finished in the top quartile of the South
and Midwest regions in the J.D. Power and
Associates 2013 Gas Utility Residential
Customer Satisfaction Study*"

Recorded more than $11 million in
conservation improvement program rebates

Grew sales volumes in Energy Services to more
than 600 Bcf

Plan to invest more than $520 million in
capital in 2014 on system integrity, growth and
technology to improve customer service

15
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

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

Wehave based our forward-looking statementson our management’ s beliefsand assumptionsbased on information reasonably
availableto our management at thetimethe statements are made. We caution you that assumptions, beliefs, expectations, intentions
and projections about future events may and often do vary materially from actual results. Therefore, we cannot assure you that
actual results will not differ materially from those expressed or implied by our forward-looking statements.

Some of thefactorsthat could cause actual resultsto differ from those expressed or implied by our forward-looking statements
are described under “Risk Factors” in Item 1A and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Certain Factors Affecting Future Earnings’ and “ — Liquidity and Capital Resources — Other Matters — Other
Factors That Could Affect Cash Requirements” in Item 7 of this report, which discussions are incorporated herein by reference.

You should not place undue reliance on forward-looking statements. Each forward-looking statement speaks only as of the
date of the particular statement, and we undertake no obligation to update or revise any forward-looking statements.



PART I
Item 1. Business
OUR BUSINESS
Overview

We are a public utility holding company. Our operating subsidiaries own and operate electric transmission and distribution
facilities and natural gas distribution facilities and own interests in Enable Midstream Partners, LP (Enable) as described below.
Our indirect wholly owned subsidiaries include:

e CenterPoint Energy Houston Electric, LLC (CenterPoint Houston), which engages in the electric transmission and
distribution businessin a 5,000-square mile area of the Texas Gulf Coast that includes the city of Houston; and

e CenterPoint Energy Resources Corp. (CERC Corp. and, together with its subsidiaries, CERC), which owns and operates
natural gasdistribution systemsin six states (Gas Operations). A wholly owned subsidiary of CERC Corp. offersvariable
and fixed-price physical natural gas supplies primarily to commercial and industrial customers and electric and gas
utilities. As of December 31, 2013, CERC Corp. also owned approximately 58.3% of the limited partner interests in
Enable, an unconsolidated partnership jointly controlled with OGE Energy Corp., which owns, operates and develops
natural gas and crude oil infrastructure assets.

Our reportable business segments are Electric Transmission & Distribution, Natural Gas Distribution, Energy Services,
Midstream Investments and Other Operations. From time to time, we consider the acquisition or the disposition of assets or
businesses.

Our principa executive offices are located at 1111 L ouisiana, Houston, Texas 77002 (telephone number: 713-207-1111).

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

e our Code of Ethicsfor our Chief Executive Officer and Senior Financial Officers;

e our Ethics and Compliance Code;

e our Corporate Governance Guidelines; and

« thecharters of the audit, compensation, finance and governance committees of our Board of Directors.

Any shareholder who so requests may obtain a printed copy of any of these documentsfrom us. Changesin or waivers of our
Code of Ethicsfor our Chief Executive Officer and Senior Financia Officersand waivers of our Ethics and Compliance Code for
directors or executive officers will be posted on our Internet website within five business days of such change or waiver and
maintained for at least 12 months or reported on Item 5.05 of Form 8-K. Our website address is www.centerpointenergy.com.
Except to the extent explicitly stated herein, documents and information on our website are not incorporated by reference herein.

Electric Transmission & Distribution

CenterPoint Houston is atransmission and distribution electric utility that operates wholly within the state of Texas. Neither
CenterPoint Houston nor any other subsidiary of CenterPoint Energy makes retail or wholesale sales of electric energy or owns
or operates any electric generating facilities.

Electric Transmission

On behalf of retail electric providers (REPs), CenterPoint Houston delivers electricity from power plantsto substations, from
one substation to another and to retail electric customers taking power at or above 69 kilovolts (kV) in locations throughout
CenterPoint Houston's certificated service territory. CenterPoint Houston constructs and maintains transmission facilities and
provides transmission services under tariffs approved by the Public Utility Commission of Texas (Texas Utility Commission).
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Electric Distribution

IntheElectric Reliability Council of Texas, Inc. (ERCOT), end users purchasetheir electricity directly from certificated REPs.
CenterPoint Houston deliversel ectricity for REPsinitscertificated serviceareaby carryinglower-voltage power fromthesubstation
to theretail electric customer. CenterPoint Houston's distribution network receives el ectricity from the transmission grid through
power distribution substations and delivers el ectricity to end usersthrough distribution feeders. CenterPoint Houston’s operations
include construction and maintenance of distribution facilities, metering services, outage response services and call center
operations. CenterPoint Houston provides distribution services under tariffs approved by the Texas Utility Commission. Texas
Utility Commission rules and market protocols govern the commercia operations of distribution companies and other market
participants. Rates for these existing services are established pursuant to rate proceedings conducted before municipalities that
have original jurisdiction and the Texas Utility Commission.

ERCOT Market Framework

CenterPoint Houston is a member of ERCOT. Within ERCOT, prices for wholesale generation and retail electric sales are
unregulated, but services provided by transmission and distribution companies, such as CenterPoint Houston, are regulated by the
Texas Utility Commission. ERCOT serves asthe regional reliability coordinating council for member electric power systemsin
most of Texas. ERCOT membership is open to consumer groups, investor and municipally-owned electric utilities, rural electric
cooperatives, independent generators, power marketers, river authoritiesand REPs. The ERCOT market includes most of the State
of Texas, other than a portion of the panhandle, portions of the eastern part of the state bordering Arkansas and L ouisiana and the
areain and around El Paso. The ERCOT market represents approximately 85% of the demand for power in Texas and is one of
the nation’s largest power markets. The ERCOT market included available generating capacity of over 74,000 megawatts (MW)
at December 31, 2013. Currently, there are only limited direct current interconnections between the ERCOT market and other
power markets in the United States and Mexico.

TheERCOT market operatesunder thereliability standardsset by theNorth American Electric Reliability Corporation (NERC)
and approved by the Federal Energy Regulatory Commission (FERC). These reliability standards are administered by the Texas
Regional Entity (TRE), afunctionally independent division of ERCOT. The Texas Utility Commission has primary jurisdiction
over the ERCOT market to ensure the adequacy and reliability of electricity supply across the state’s main interconnected power
transmission grid. The ERCOT independent system operator (ERCOT 1SO) is responsible for operating the bulk electric power
supply system in the ERCOT market. Its responsibilities include ensuring that electricity production and delivery are accurately
accounted for among the generation resources and wholesal e buyers and sellers. Unlike certain other regional power markets, the
ERCOT market is not a centrally dispatched power pool, and the ERCOT SO does not procure energy on behalf of its members
other than to maintain the reliable operations of the transmission system. Members who sell and purchase power are responsible
for contracting sales and purchases of power bilaterally. The ERCOT ISO also serves as agent for procuring ancillary servicesfor
those members who elect not to provide their own ancillary services.

CenterPoint Houston's electric transmission business, along with those of other owners of transmission facilities in Texas,
supportstheoperation of theERCOT 1 SO. Thetransmission business hasplanning, design, construction, operation and maintenance
responsibility for the portion of the transmission grid and for the load-serving substationsit owns, primarily within its certificated
area. CenterPoint Houston participateswith the ERCOT 1SO and other ERCOT utilitiesto plan, design, obtain regulatory approval
for and construct new transmission lines necessary to increase bulk power transfer capability and to remove existing constraints
on the ERCOT transmission grid.

Restructuring of the Texas Electric Market

In 1999, the Texas legislature adopted the Texas Electric Choice Plan (Texas electric restructuring law). Pursuant to that
legislation, integrated el ectric utilities operating within ERCOT wererequired to unbundle their integrated operationsinto separate
retail sales, power generation and transmission and distribution companies. The legislation provided for a transition period to
move to the new market structure and provided a mechanism for the formerly integrated electric utilities to recover stranded and
certain other costs resulting from the transition to competition. Those costs were recoverable after approval by the Texas Utility
Commission either through the issuance of securitization bonds or through the implementation of acompetition transition charge
as arider to the utility’s tariff. CenterPoint Houston's integrated utility business was restructured in accordance with the Texas
electric restructuring law and its generating stations were sold to third parties. Ultimately CenterPoint Houston was authorized
to recover atotal of approximately $5 billion in stranded costs, other charges and related interest. Most of that amount was
recovered through the issuance of transition bonds by special purpose subsidiaries of CenterPoint Houston. The transition bonds
are repaid through charges imposed on customers in CenterPoint Houston's service territory. As of December 31, 2013,
approximately $2.9 hillion aggregate principal amount of transition bonds were outstanding.
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Customers

CenterPoint Houston serves nearly all of the Houston/Galveston metropolitan area. At December 31, 2013, CenterPoint
Houston's customers consisted of approximately 70 REPs, which sell electricity to over two million metered customers in
CenterPoint Houston's certificated service area, and municipalities, electric cooperatives and other distribution companies|ocated
outside CenterPoint Houston' s certificated service area. Each REPislicensed by, and must meet minimum creditworthinesscriteria
established by, the Texas Utility Commission.

Salesto REPs that are affiliates of NRG Energy, Inc. (NRG) represented approximately 38%, 39% and 36% of CenterPoint
Houston’stransmission and distribution revenuesin 2013, 2012 and 2011, respectively. Salesto REPsthat are affiliates of Energy
Future Holdings Corp. (Energy Future Holdings) represented approximately 10%, 10% and 11% of CenterPoint Houston's
transmission and distribution revenuesin 2013, 2012 and 2011, respectively. CenterPoint Houston's aggregate billed receivables
balance from REPs as of December 31, 2013 was $172 million. Approximately 38%, 8% and 8% of this amount was owed by
affiliates of NRG, Just Energy Group, Inc. and Energy Future Holdings, respectively. CenterPoint Houston does not have long-
term contracts with any of its customers. It operates using a continuous billing cycle, with meter readings being conducted and
invoices being distributed to REPs each business day.

Advanced Metering System and Distribution Grid Automation (Intelligent Grid)

In May 2012, CenterPoint Houston substantially completed the deployment of an advanced metering system (AMS), having
installed approximately 2.2 million smart meters. Thistechnol ogy should encouragegreater energy conservation by giving Houston-
area electric consumers the ability to better monitor and manage their electric use and its cost in near real time. To recover the
cost of the AMS, the Texas Utility Commission approved a monthly surcharge payable by REPs, initialy over 12 years. For the
first 24 months, which began in February 2009, the surcharge for residential customers was $3.24 per month. Beginning in
February 2011, the surcharge was reduced to $3.05 per month. In September 2011, the surcharge duration was reduced from 12
yearsto approximately six yearsfor residential customersand approximately eight yearsfor commercial customers. Thesurcharge
amountsand duration are subject to adjustment in future proceedingsto reflect actual costsincurred and to addressrequired changes
in scope. Pleaseread “ — Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity
and Capital Resources — Regulatory Matters — CenterPoint Houston.”

CenterPoint Houston is also pursuing deployment of an electric distribution grid automation strategy that involves the
implementation of an “Intelligent Grid” (1G) which would provide on-demand data and information about the status of facilities
on its system. Although this technology is still in the developmental stage, CenterPoint Houston believes it has the potential to
provide an improvement in grid planning, operations, maintenance and customer service for the CenterPoint Houston distribution
system. These improvements are expected to result in fewer and shorter outages, better customer service, improved operations
costs, improved security and more effective use of our workforce. We expect to include the costs of the deployment in future rate
proceedings before the Texas Utility Commission.

In October 2009, the U.S. Department of Energy (DOE) selected CenterPoint Houston for a $200 million grant to help fund
itsAMS and IG projects. CenterPoint Houston received substantially al of the $200 million of grant funding from the DOE by
2011 and used $150 million of it to accelerate completion of its deployment of advanced meters to 2012, instead of 2014 as
originally scheduled. CenterPoint Houston estimates that capital expenditures of approximately $660 million for the installation
of the advanced meters and corresponding communication and data management systems were incurred over the advanced meter
deployment period. CenterPoint Houston is using the other $50 million from the grant for an initial deployment of an |G that
covers approximately 12% of itsserviceterritory. Thisinitial deployment isexpected to be completedin 2014. It isexpected that
the capital portion of the |G project subject to partial funding by the DOE will cost approximately $140 million.

Competition

There are no other electric transmission and distribution utilitiesin CenterPoint Houston's service area. In order for another
provider of transmission and distribution servicesto provide such servicesin CenterPoint Houston' sterritory, it would be required
to obtain a certificate of convenience and necessity from the Texas Utility Commission and, depending on the location of the
facilities, may also be required to obtain franchises from one or more municipalities. We know of no other party intending to enter
this business in CenterPoint Houston's service area at this time. Distributed generation (i.e., power generation located at or near
the point of consumption) could result in areduction of demand for CenterPoint Houston’s electric distribution services but has
not been a significant factor to date.



Seasonality

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

Properties

All of CenterPoint Houston’'s properties are located in Texas. Its properties consist primarily of high-voltage electric
transmissionlinesand pol es, distributionlines, substations, servicecenters, servicewiresand meters. M ost of CenterPoint Houston's
transmission and distribution lines have been constructed over lands of others pursuant to easements or along public highways
and streets as permitted by law.

All real and tangible properties of CenterPoint Houston, subject to certain exclusions, are currently subject to:
* thelien of aMortgage and Deed of Trust (the Mortgage) dated November 1, 1944, as supplemented; and

* thelien of aGeneral Mortgage (the General Mortgage) dated October 10, 2002, as supplemented, which isjunior to the
lien of the Mortgage.

As of December 31, 2013, CenterPoint Houston had approximately $1.9 billion aggregate principal amount of general
mortgage bonds outstanding under the General Mortgage, including (a) $290 million held intrust to secure pollution control bonds
that are not reflected in our consolidated financial statements because we are both the obligor on the bonds and the current owner
of the bonds, (b) approximately $118 million held in trust to secure pollution control bonds for which we are obligated and (c)
approximately $183 millionheldintrust to securepollution control bondsfor which CenterPoint Houstonisobligated. Additionally,
as of December 31, 2013, CenterPoint Houston had approximately $102 million aggregate principal amount of first mortgage
bonds outstanding under the Mortgage. CenterPoint Houston may issue additional general mortgage bonds on the basis of retired
bonds, 70% of property additions or cash deposited with thetrustee. Approximately $3.9 billion of additional first mortgage bonds
and general mortgage bonds in the aggregate could be issued on the basis of retired bonds and 70% of property additions as of
December 31, 2013. However, CenterPoint Houston has contractually agreed that it will not issue additional first mortgage bonds,
subject to certain exceptions.

Electric Lines - Overhead. Asof December 31, 2013, CenterPoint Houston owned 28,113 pole miles of overhead distribution
lines and 3,703 circuit miles of overhead transmission lines, including 355 circuit miles operated at 69,000 volts, 2,132 circuit
miles operated at 138,000 volts and 1,216 circuit miles operated at 345,000 volts.

Electric Lines - Underground. As of December 31, 2013, CenterPoint Houston owned 21,763 circuit miles of underground
distribution lines and 26 circuit miles of underground transmission lines, including 2 circuit miles operated at 69,000 volts and 24
circuit miles operated at 138,000 volts.

Substations. Asof December 31, 2013, CenterPoint Houston owned 234 major substation sites having atotal installed rated
transformer capacity of 54,931 megavolt amperes.

Service Centers. CenterPoint Houston operates 14 regional service centers located on a total of 291 acres of land. These
service centers consist of office buildings, warehouses and repair facilities that are used in the business of transmitting and
distributing electricity.

Franchises

CenterPoint Houston holds non-exclusive franchises from the incorporated municipalitiesin its service territory. In exchange
for the payment of fees, these franchises give CenterPoint Houston the right to use the streets and public rights-of-way of these
municipalities to construct, operate and maintain its transmission and distribution system and to use that system to conduct its
electric delivery business and for other purposes that the franchises permit. The terms of the franchises, with various expiration
dates, typically range from 20 to 40 years.



Natural Gas Distribution

CERC Corp.’s natural gas distribution business (Gas Operations) engages in regulated intrastate natural gas sales to, and
natural gastransportation for, approximately 3.3 million residential, commercial and industrial customersin Arkansas, Louisiana,
Minnesota, Mississippi, Oklahomaand Texas. Thelargest metropolitan areas served in each state by Gas Operations are Houston,
Texas; Minneapolis, Minnesota; Little Rock, Arkansas; Shreveport, Louisiana; Biloxi, Mississippi; and Lawton, Oklahoma. In
2013, approximately 41% of Gas Operations' total throughput was to residential customers and approximately 59% was to
commercia and industrial customers.

The table below reflects the number of natural gas distribution customers by state as of December 31, 2013:

Commercial/ Total
Residential Industrial Customers
N G 115" OSSR 383,454 48,323 431,777
LOUISIANAL......cceiitieieciieie ettt ettt ettt sttt et ere s 231,508 17,182 248,690
IMINNESOLA ... 754,575 68,498 823,073
S IS ST o] o] USSR 111,016 12,585 123,601
OKIANOMAL.......eeeii ettt st be e 91,582 10,798 102,380
LG T PP OR TS OPRURUPR 1,518,831 89,714 1,608,545
Total GaS OPEraLIONS......c.ceeriiriirieeierie sttt sne 3,090,966 247,100 3,338,066

Gas Operations also provides unregulated services in Minnesota consisting of residential appliance repair and maintenance
services along with heating, ventilating and air conditioning (HVAC) equipment sales.

The demand for intrastate natural gas salesto residential customers and natural gas sales and transportation for commercial
and industrial customersis seasonal. In 2013, approximately 68% of the total throughput of Gas Operations' business occurred in
the first and fourth quarters. These patterns reflect the higher demand for natural gas for heating purposes during those periods.

Supply and Transportation. In 2013, Gas Operations purchased virtually all of its natural gas supply pursuant to contracts
with remaining terms varying from afew monthsto four years. Major suppliersin 2013 included BP Energy Company/BP Canada
Energy Marketing (16.2% of supply volumes), Cargill, Inc. (13.2%), Tenaska Marketing Ventures (10.5%), Kinder Morgan Tejas
Pipeline/Kinder Morgan TexasPipeline (8.1%), Shell Energy North America(7.8%), Sequent Energy M anagement (4.5%), Conoco
Inc. (4.0%), Mieco Inc. (3.4%), Renaissance (2.7%), and L aclede Energy Resources (2.5%). Numerous other suppliers provided
theremaining 27.1% of GasOperations’ natural gas supply requirements. Gas Operationstransportsitsnatural gassuppliesthrough
various intrastate and interstate pipelines, including those owned by our other subsidiaries, under contracts with remaining terms,
including extensions, varying from one to ten years. Gas Operations anticipates that these gas supply and transportation contracts
will be renewed or replaced prior to their expiration.

Gas Operations actively engages in commodity price stabilization pursuant to annual gas supply plans presented to and/or
filed with each of its state regulatory authorities. These price stabilization activities include use of storage gas and contractually
establishing structured prices (e.g., fixed price, costless collars and caps) with our physical gas suppliers. Its gas supply plans
generally call for 50-75% of winter suppliesto be stabilized in some fashion.

The regulations of the states in which Gas Operations operates allow it to pass through changes in the cost of natural gas,
including savings and costs of financial derivatives associated with the index-priced physical supply, to its customers under
purchased gas adjustment provisions in its tariffs. Depending upon the jurisdiction, the purchased gas adjustment factors are
updated periodically, ranging from monthly to semi-annually. The changes in the cost of gas billed to customers are subject to
review by the applicable regulatory bodies.

Gas Operations usesvariousthird-party storage servicesor owned natural gas storagefacilitiesto meet peak-day requirements
and to manage the daily changes in demand due to changes in weather and may also supplement contracted supplies and storage
from time to time with stored liquefied natural gas and propane-air plant production.

Gas Operations owns and operates an underground natural gas storage facility with a capacity of 7.0 billion cubic feet (Bcf).
It hasaworking capacity of 2.0 Bcf availablefor use during the heating season and amaximum daily withdrawal rate of 50 million
cubic feet (MMcf). It also owns eight propane-air plants with atotal production rate of 180,000 Dekatherms (DTH) per day and
on-site storage facilities for 12 million gallons of propane (1.0 Bcf natural gas equivalent). It owns aliquefied natural gas plant



facility with a 12 million-gallon liquefied natural gas storage tank (1.0 Bcf natural gas equivalent) and a production rate of
72,000 DTH per day.

On an ongoing basis, Gas Operations enters into contracts to provide sufficient supplies and pipeline capacity to meet its
customer requirements. Howevey, it ispossiblefor limited service disruptionsto occur from timeto time due to weather conditions,
transportation constraints and other events. Asaresult of these factors, supplies of natural gas may become unavailable from time
to time, or prices may increase rapidly in response to temporary supply constraints or other factors.

Gas Operations has entered into various asset management agreements associated with its utility distribution service in
Arkansas, Louisiana, Mississippi, Oklahoma and Texas. Generally, these asset management agreements are contracts between
Gas Operations and an asset manager that are intended to transfer the working capital obligation and maximize the utilization of
the assets. In these agreements, Gas Operations agreed to release transportation and storage capacity to other parties to manage
gas storage, supply and delivery arrangements for Gas Operations and to use the released capacity for other purposes when it is
not needed for Gas Operations. Gas Operations is compensated by the asset manager through payments made over the life of the
agreements based in part on the results of the asset optimization. Gas Operations has received approval from the state regul atory
commissions in Arkansas, Louisiana, Mississippi and Oklahoma to retain a share of the asset management agreement proceeds.
The agreements have varying terms, the longest of which expiresin 2016.

Assets

Asof December 31, 2013, Gas Operationsowned approximately 73,000 linear miles of natural gasdistribution mains, varying
insizefrom one-half inch to 24 inchesin diameter. Generally, in each of thecities, townsand rural areas served by Gas Operations,
it owns the underground gas mains and service lines, metering and regul ating equipment located on customers' premises and the
district regulating equipment necessary for pressure maintenance. With a few exceptions, the measuring stations at which Gas
Operations receives gas are owned, operated and maintained by others, and its distribution facilities begin at the outlet of the
measuring equipment. These facilities, including odorizing equipment, are usually located on land owned by suppliers.

Competition

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

Energy Services

CERC offers variable and fixed-priced physical natural gas supplies primarily to commercial and industrial customers and
electricand gasutilitiesthrough CenterPoint Energy Services, Inc. (CES) anditssubsidiary, CenterPoint Energy Intrastate Pipelines,
LLC (CEIP).

In 2013, CES marketed approximately 600 Bcf of natural gas, related energy services and transportation to approximately
17,500 customers (including approximately 6 Bcf to affiliates) in 21 states. Not included in the 2013 customer count are
approximately 8,800 natural gas customers that are served under residential and small commercial choice programs invoiced by
their host utility. CEScustomersvary insizefrom small commercial customersto large utility companiesinthe central and eastern
regions of the United States.

CES offersavariety of natural gas management servicesto gas utilities, largeindustrial customers, electric generators, smaller
commercia andindustrial customers, municipalities, educational institutionsand hospitals. These servicesincludeload forecasting,
supply acquisition, daily swing volume management, invoice consolidation, storage asset management, firm and interruptible
transportation administration and forward price management. CES al so offersaportfolio of physical delivery servicesand financial
products designed to meet customers’ supply and price risk management needs. These customers are served directly, through
interconnectswith variousinterstate and intrastate pipeline companies, and portably, through our mobile energy sol utionsbusiness.

In addition to offering natural gas management services, CES procures and optimizes transportation and storage assets. CES
currently transports natural gas on 47 interstate and intrastate pipelines within states located throughout the central and eastern
United States. CES maintains a portfolio of natural gas supply contracts and firm transportation and storage agreements to meet
the natural gas requirements of its customers. CES aggregates supply from various producing regions and offers contracts to buy
natural gas with terms ranging from one month to over five years. In addition, CES actively participates in the spot natural gas



marketsin an effort to balance daily and monthly purchasesand salesobligations. Natural gas supply and transportation capabilities
are leveraged through contracts for ancillary services including physical storage and other balancing arrangements.

As described above, CES offersits customers a variety of load following services. In providing these services, CES usesits
customers' purchase commitments to forecast and arrange its own supply purchases, storage and transportation services to serve
customers' natural gas requirements. Asaresult of the variance between thisforecast activity and the actual monthly activity, CES
will either have too much supply or too little supply relative to its customers’ purchase commitments. These supply imbalances
arise each month as customers’ natural gas requirements are scheduled and corresponding natural gas supplies are nominated by
CESfor delivery to those customers. CES' processes and risk control environment are designed to measure and val ue imbalances
on a real-time basis to ensure that CES' exposure to commodity price risk is kept to a minimum. The value assigned to these
imbalancesis calculated daily and is known as the aggregate Value at Risk (VaR).

Our risk control policy, which is overseen by our Risk Oversight Committee, defines authorized and prohibited trading
instruments and trading limits. CESisaphysical marketer of natural gasand usesavariety of tools, including pipeline and storage
capacity, financial instruments and physical commodity purchase contracts, to support its sales. The CES business optimizes its
use of these various tools to minimizeits supply costs and does not engage in proprietary or speculative commodity trading. The
VaR limit within which CES currently operates, a$4 million maximum, is consistent with CES' operational objective of matching
its aggregate sales obligations (including the swing associated with load following services) with its supply portfolio in amanner
that minimizesitstotal cost of supply. In 2013, CES' VaR averaged $0.2 million with a high of $0.7 million.

Assets

CEIPownsand operatesapproximately 235 milesof intrastate pi pelinein L ouisianaand Texasand contracts out approximately
2.3 Bcf of storage at its Pierce Junction facility in Texas under long-term leases. In addition, CES leases transportation capacity
on various interstate and intrastate pipelines and storage to service its shippers and end-users.

Competition

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

Midstream Investments

On March 14, 2013, CenterPoint Energy entered into a Master Formation Agreement (MFA) with OGE Energy Corp. (OGE)
and affiliates of ArcLight Capital Partners, LLC (ArcLight), pursuant to which CenterPoint Energy, OGE and ArcLight agreed to
form Enable as a private limited partnership. On May 1, 2013, the parties closed on the formation of Enable pursuant to which
Enable became the owner of substantially all of CERC Corp.’s former Interstate Pipelines and Field Services businesses.

As of December 31, 2013, CERC Corp., OGE and ArcLight held approximately 58.3%, 28.5% and 13.2%, respectively, of
the limited partner interestsin Enable. Enableisequally controlled by CERC Corp. and OGE; each own 50% of the management
rights in the general partner of Enable. CERC Corp. and OGE aso own a 40% and 60% interest, respectively, in the incentive
distribution rights held by the general partner of Enable.

Our investment in Enableis accounted for on an equity basis. Equity earnings associated with CenterPoint Energy’sinterest
in Enable and equity earnings associated with CenterPoint Energy’s 25.05% interest in Southeast Supply Header, LLC (SESH)
are reported under the Midstream Investments segment.

Enable. Enable sassetsand operationsareorganizedinto two business segments: (i) gathering and processing, which primarily
provides natural gas gathering, processing and fractionation services and crude oil gathering for its producer customers, and (ii)
transportation and storage, which providesinterstate and intrastate natural gas pipelinetransportation and storage serviceto natural
gas producers, utilities and industrial customers.

Enable's natural gas gathering and processing assets are located in four states and serve natural gas production from shale
developmentsin the Anadarko, Arkomaand Ark-La-Tex basins. Enable also owns an emerging crude oil gathering businessin the
Bakken shale formation that commenced initial operations in November 2013. Enable’'s natural gas transportation and storage
assets extend from western Oklahoma and the Texas Panhandle to Alabama and from Louisianato lllinois.



As of December 31, 2013, Enable’s assets included approximately 11,000 miles of gathering pipelines, 12 major processing
plants with approximately 2.1 Bcf/d of processing capacity, approximately 7,900 miles of interstate pipelines (including SESH),
approximately 2,300 miles of intrastate pipelines and eight storage facilities comprising 86.5 Bcf of storage capacity.

Enable’s Gathering and Processing segment. Enable provides gathering, processing, treating, compression, dehydration and
natural gas liquids (NGL) fractionation for natural gas producers. Six of Enable's processing plants in the Anadarko basin are
interconnected via its large-diameter, rich gas gathering system in western Oklahoma, which spans 18 counties and has
approximately 1.2 Bcf/d of processing capacity. Enablerefersto this system asits“ super-header” system. Enable has configured
this system to optimize the flow of natural gas and the utilization of the processing plants connected to it. Enable has made
investments to expand the super-header system, including its newest plant located in Custer County, Oklahoma (the McClure
Plant) that was placed in service in December 2013. The McClure Plant increased Enable's natural gas processing capacity in the
basin by over 15%, providing an additional 200 MMcf/d of natural gas processing capacity. Enable expects to continue to grow
the capacity of the super-header system through the planned addition of another new cryogenic processing plant and related
gathering pipelines. Thenew plant, which will belocatedin Grady County, Oklahoma(the Bradley plant), will providean additional
200 MMcf/d of processing capacity and is expected to be completed in the first quarter of 2015.

Enable's gathering and processing systems compete with gatherers and processors of all types and sizes, including those
affiliated with various producers, other major pipeline companies and various independent midstream entities. Enable’s primary
competitorsare master limited partnershipswho are activein the regionswhere it operates. In the process of selling NGLs, Enable
competes against other natural gas processors extracting and selling NGLs.

Enable’s Transportation and Storage segment. Enable’s natural gas transportation and storage business segment consists of
its interstate pipelines, its intrastate pipelines and its storage assets. Enable provides pipeline takeaway capacity for natural gas
producers from supply basins to market hubs and critical natural gas supply for industrial end users and utilities, such as local
distribution companies (L DCs) and power generators. Enabl e’ sinterstate pipeline system, including SESH, includes approximately
7,900 miles of transportation pipelines and extends from western Oklahoma and the Texas Panhandle to Alabama and from
Louisianato lllinois. Enable's eight storage facilitiesin Oklahoma, Louisiana and Illinois have 86.5 Bcf of storage capacity.

Enable generates revenue primarily by charging demand fees pursuant to applicable tariffs for the transportation and storage
of natural gason its system.

Enable's interstate pipelines compete with other interstate and intrastate pipelines. The principal elements of competition
among pipelines are rates, terms of service, and flexibility and reliability of service.

SESH. CenterPoint Southeastern Pipelines Holding, LLC, awholly owned subsidiary of CERC, owned a 25.05% interest in
SESH as of December 31, 2013. SESH owns a 1.0 Bcf per day, 274-mile interstate pipeline that runs from the Perryville Hub in
Louisianato Coden, Alabama. The pipeline was placed into service in the third quarter of 2008. The rates charged by SESH for
interstate transportation services are regulated by the FERC.

On May 1, 2013, CenterPoint Energy contributed a 24.95% interest in SESH to Enable. CERC has certain put rights, and
Enable has certain call rights, exercisable with respect to the 25.05% interest in SESH retained by CERC, under which CERC
would contribute its retained interest in SESH, in exchange for a specified number of limited partner unitsin Enable and a cash
payment, payable either from CERC to Enable or from Enable to CERC, for changesin the value of SESH. Affiliates of Spectra
Energy Corp own the remaining 50% interest in SESH.

Other Operations

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

Financial Information About Segments

For financial information about our segments, see Note 17 to our consolidated financial statements, which noteisincorporated
herein by reference.



REGULATION

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

Federal Energy Regulatory Commission

The FERC has jurisdiction under the Natural Gas Act and the Natural Gas Policy Act of 1978, as amended, to regulate the
transportation of natural gasin interstate commerce and natural gas salesfor resale in interstate commerce that are not first sales.
The FERC regulates, among other things, the construction of pipeline and related facilities used in the transportation and storage
of natural gas in interstate commerce, including the extension, expansion or abandonment of these facilities. The FERC has
authority to prohibit market manipulation in connection with FERC-regulated transactions and to impose significant civil and
criminal penalties for statutory violations and violations of the FERC’s rules or orders. Our Energy Services business segment
markets natural gas in interstate commerce pursuant to blanket authority granted by the FERC.

CenterPoint Houston is not a “public utility” under the Federal Power Act and, therefore, is not generally regulated by the
FERC, although certain of its transactions are subject to limited FERC jurisdiction. The FERC has certain responsibilities with
respect to ensuring thereliability of electric transmission service, including transmission facilities owned by CenterPoint Houston
and other utilitieswithin ERCOT. The FERC hasdesignated the NERC asthe Electric Reliability Organization (ERO) to promul gate
standards, under FERC oversight, for al owners, operators and users of the bulk power system (Electric Entities). The ERO and
the FERC have authority to (@) impose fines and other sanctions on Electric Entities that fail to comply with approved standards
and (b) audit compliance with approved standards. The FERC has approved the del egation by the NERC of authority for reliability
in ERCOT to the TRE. CenterPoint Houston does not anticipate that the reliability standards proposed by the NERC and approved
by the FERC will have a material adverse impact on its operations. To the extent that CenterPoint Houston is required to make
additional expendituresto comply with these standards, it is anticipated that CenterPoint Houston will seek to recover those costs
through the transmission charges that are imposed on all distribution service providers within ERCOT for electric transmission
provided.

As a public utility holding company, under the Public Utility Holding Company Act of 2005, we and our subsidiaries are
subject to reporting and accounting requirements and are required to maintain certain books and records and make them available
for review by the FERC and state regulatory authoritiesin certain circumstances.

State and Local Regulation — Electric Transmission & Distribution

CenterPoint Houston conductsits operations pursuant to a certificate of convenience and necessity issued by the Texas Utility
Commission that coversits present service areaand facilities. The Texas Utility Commission and municipalities have the authority
to set the rates and terms of service provided by CenterPoint Houston under cost-of-service rate regulation. CenterPoint Houston
holds non-exclusive franchises from theincorporated municipalitiesin its service territory. In exchange for payment of fees, these
franchises give CenterPoint Houston the right to use the streets and public rights-of-way of these municipalities to construct,
operate and maintain its transmission and distribution system and to use that system to conduct its electric delivery business and
for other purposes that the franchises permit. The terms of the franchises, with various expiration dates, typically range from 20
to 40 years.

CenterPoint Houston’s distribution rates charged to REPs for residential customers are primarily based on amounts of energy
delivered, whereas distribution rates for amajority of commercial and industrial customers are primarily based on peak demand.
All REPs in CenterPoint Houston's service area pay the same rates and other charges for transmission and distribution services.
Thisregulated delivery chargeincludesthe transmission and distribution rate (which includes municipal franchise fees), anuclear
decommissioning charge associated with decommissioning the South Texas nuclear generating facility, an energy efficiency cost
recovery charge, asurchargerelated to theimplementation of AM S and charges associated with securitization of regulatory assets,
stranded costs and restoration costs relating to Hurricane Ike. Transmission rates charged to distribution companies are based on
amounts of energy transmitted under “postage stamp” rates that do not vary with the distance the energy is being transmitted. All
distribution companiesin ERCOT pay CenterPoint Houston the same rates and other charges for transmission services.

For a discussion of certain of CenterPoint Houston's ongoing regulatory proceedings, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources — Regulatory Matters —
CenterPoint Houston” in Item 7 of Part I of this report, which discussion isincorporated herein by reference.



State and Local Regulation — Natural Gas Distribution

In amost all communities in which Gas Operations provides natural gas distribution services, it operates under franchises,
certificates or licenses obtained from state and local authorities. The original terms of the franchi ses, with various expiration dates,
typicaly range from 10 to 30 years, athough franchises in Arkansas are perpetual. Gas Operations expects to be able to renew
expiring franchises. In most cases, franchises to provide natural gas utility services are not exclusive.

Substantially all of Gas Operationsis subject to cost-of-service rate regulation by the relevant state public utility commissions
and, in Texas, by the Railroad Commission of Texas (Railroad Commission) and those municipalities served by Gas Operations
that have retained original jurisdiction. In certain of its jurisdictions, Gas Operations has in effect annua rate adjustment
mechanismsthat providefor changesin rates dependent upon certain changesin invested capital, earned returnson equity or actual
margins realized.

For adiscussion of certain of Gas Operations’ ongoing regulatory proceedings, see “ Management’s Discussion and Analysis
of Financia Condition and Results of Operations— Liquidity and Capital Resources— Regulatory Matters— Gas Operations’
in Item 7 of Part |1 of thisreport, which discussion isincorporated herein by reference.

Department of Transportation

In December 2006, Congress enacted the Pipeline Inspection, Protection, Enforcement and Safety Act of 2006 (2006 Act),
which reauthorized the programsadopted under the Pipeline Safety Improvement Act of 2002 (2002 Act). These programsincluded
several requirementsrelated to ensuring pipeline safety, and areguirement to assesstheintegrity of pipelinetransmission facilities
in areas of high population concentration.

Pursuant to the 2006 Act, the Pipeline and Hazardous Materials Safety Administration (PHMSA) at the Department of
Transportation (DOT) issued regulations, effective February 12, 2010, requiring operators of gas distribution pipelinesto develop
and implement integrity management programs similar to those required for gas transmission pipelines, but tailored to reflect the
differences in distribution pipelines. Operators of natural gas distribution systems were required to write and implement their
integrity management programs by August 2, 2011. Our natural gas distribution systems met this deadline.

Pursuant to the 2002 Act and the 2006 Act, PHMSA has adopted a number of rules concerning, among other things,
distinguishing between gathering lines and transmission facilities, requiring certain design and construction features in new and
replacedlinesto reduce corrosion and requiring pipeline operatorsto amend existing written operati onsand mai ntenance procedures
and operator qualification programs. PHM SA also updated its reporting requirements for natural gas pipelines effective January
1, 2011.

In December 2011, Congress passed the Pipeline Safety, Regulatory Certainty, and Job Creation Act of 2011 (2011 Act). This
act increases the maximum civil penalties for pipeline safety administrative enforcement actions; requires the DOT to study and
report on the expansion of integrity management requirements and the sufficiency of existing gathering line regulationsto ensure
safety; requires pipeline operatorsto verify their records on maximum allowable operating pressure; and imposes new emergency
response and incident notification requirements.

We anticipate that compliance with PHM SA’s regul ations, performance of the remediation activities by CERC's natural gas
distribution companies and verification of records on maximum allowable operating pressure will require increasesin both capital
expenditures and operating costs. Thelevel of expenditureswill depend upon several factors, including age, location and operating
pressures of the facilities. In particular, the cost of compliance with DOT’s integrity management rules will depend on integrity
testing and the repairs found to be necessary by such testing. Changes to the amount of pipe subject to integrity management,
whether by expansion of the definition of the type of areas subject to integrity management procedures or of the applicability of
such procedures outside of those defined areas, may also affect the costs we incur. Implementation of the 2011 Act by PHMSA
may result in other regulations or the reinterpretation of existing regulations that could impact our compliance costs. In addition,
we may be subject to DOT's enforcement actions and penaltiesif wefail to comply with pipeline regulations. Please also seethe
discussion under “— Midstream Investments — Safety and Health Regulation” below.
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Midstream Investments - Rate and Other Regulation

Federal, state, and local regulation of pipeline gathering and transportation services may affect certain aspects of Enable's
business and the market for its products and services.

Interstate Natural Gas Pipeline Regulation

Enable’s interstate pipeline systems — EGT, MRT and SESH — are subject to regulation by FERC under the Natural Gas
Act of 1938 (NGA) and are considered natural gas companies. Natural gas companies may not charge rates that have been
determinedto beunjust or unreasonableby the FERC. | naddition, the FERC prohibitsnatural gascompaniesfromunduly preferring
or unreasonably discriminating against any person with respect to pipeline rates or terms and conditions of service. Under the
NGA, therates for service on Enable’sinterstate facilities must be just and reasonable and not unduly discriminatory. Generally,
the maximum filed recourse rates for interstate pipelines are based on the pipeline's cost of service including recovery of and a
return on the pipeline’s actual prudent investment cost. Key determinantsin the ratemaking process are costs of providing service,
allowedrateof return, volumethroughput and contractual capacity commitment assumptions. Enabl €’ sinterstate pipelinesbusiness
operations may be affected by changesin the demand for natural gas, the available supply and relative price of natural gasin the
Mid-continent and Gulf Coast natural gassupply regionsand general economic conditions. Tariff changescan only beimplemented
upon approval by the FERC.

Market Behavior Rules; Posting and Reporting Requirements

On August 8, 2005, Congress enacted the Energy Policy Act of 2005 (EPAct of 2005). Among other matters, the EPAct of
2005 amended the NGA to add an anti-mani pul ation provision that makesit unlawful for any entity to engagein prohibited behavior
in contravention of rules and regulation to be prescribed by the FERC and, furthermore, provides the FERC with additional civil
penalty authority. On January 19, 2006, the FERC issued Order No. 670, arule implementing the anti-manipul ation provisions of
the EPAct of 2005. The rules make it unlawful for any entity, directly or indirectly in connection with the purchase or sale of
natural gas subject to the jurisdiction of the FERC or the purchase or sale of transportation services subject to the jurisdiction of
the FERC, to (1) use or employ any device, scheme or artifice to defraud; (2) to make any untrue statement of material fact or
omit to make any such statement necessary to make the statements not misleading; or (3) to engage in any act or practice that
operates as afraud or deceit upon any person. The EPAct of 2005 also amends the NGA and the Natural Gas Policy Act of 1978
(NGPA) to give the FERC authority to impose civil penalties for violations of these statutes and FERC's regulations, rules, and
orders, up to $1 million per day per violation for violations occurring after August 8, 2005. Should Enable fail to comply with all
applicable FERC-administered statutes, rules, regulations and orders, it could be subject to substantial penalties and fines. In
addition, the Commaodity Futures Trading Commission (CFTC) isdirected under the Commodities ExchangeAct (CEA) to prevent
price manipulations for the commodity and futures markets, including the energy futures markets. Pursuant to the Dodd-Frank
Act and other authority, the CFTC has adopted anti-market manipulation regulations that prohibit fraud and price manipulation
in the commodity and futures markets. The CFTC also has statutory authority to seek civil penalties of up to the greater of $1
million or triple the monetary gain to the violator for violations of the anti-market manipulation sections of the CEA.

Intrastate Natural Gas Pipeline and Storage Regulation

Enable's transmission lines are subject to state regulation of rates and terms of service. In Oklahoma, its intrastate pipeline
systemissubject to regulation by the Oklahoma Corporation Commission. Oklahomahasanon-discriminatory accessreguirement,
which is subject to acomplaint-based review. In Illinois, Enabl€e'sintrastate pipeline system is subject to regulation by thelllinois
Commerce Commission.

Intrastate natural gas transportation is largely regulated by the state in which the transportation takes place. An intrastate
natural gas pipeline system may transport natural gasin interstate commerce provided that the rates, terms, and conditions of such
transportation service comply with FERC regulation and Section 311 of the NGPA and Part 284 of the FERC's regulations. The
NGPA regulates, among other things, the provision of transportation and storage services by an intrastate natural gas pipeline on
behalf of aninterstate natural gas pipeline or aLDC served by an interstate natural gas pipeline. Under Section 311, rates charged
for transportation must be fair and equitable, and amounts collected in excess of fair and equitabl e rates are subject to refund with
interest. The rates under Section 311 are maximum rates and Enable may negotiate contractual rates at or below such maximum
rates. Rates for service pursuant to Section 311 of the NGPA are generally subject to review and approval by FERC at |east once
every fiveyears. Should the FERC determinenot to authorizeratesequal to or greater than Enable’scurrently approved Section 311
rates, its business may be adversely affected.

Failure to observe the service limitations applicable to transportation services provided under Section 311, failure to comply
with the rates approved by FERC for Section 311 service, or failureto comply with the termsand conditions of service established
in the pipeline’'s FERC-approved Statement of Operating Conditions could result in the assertion of federal NGA jurisdiction by
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FERC and/or theimposition of administrative, civil and criminal penalties, asdescribed under “— Interstate Natural Gas Pipeline
Regulation” above.

Natural Gas Gathering Pipeline Regulation

Section 1(b) of the NGA exempts natural gas gathering facilities from the jurisdiction of the FERC. Although the FERC has
not made formal determinations with respect to all of the facilities Enable considers to be gathering facilities, it believes that its
natural gas pipelines meet the traditional tests that the FERC has used to determine that a pipeline is a gathering pipeline and is
thereforenot subject to FERC jurisdiction. Thedistinction between FERC-regul ated transmi ssion servicesand federally unregul ated
gathering services, however, hasbeen the subject of substantial litigation, and the FERC determineswhether facilitiesare gathering
facilities on a case-by-case basis, so the classification and regulation of Enable’s gathering facilitiesis subject to change based on
future determinations by the FERC, the courts or Congress. If the FERC were to consider the status of an individua facility and
determinethat the facility and/or services provided by it are not exempt from FERC regulation under the NGA and that the facility
provides interstate service, the rates for, and terms and conditions of, services provided by such facility would be subject to
regulation by the FERC under the NGA or the NGPA. Such regulation could decrease revenue, increase operating costs, and,
depending upon the facility in question, could adversely affect Enable’s results of operations and cash flows. In addition, if any
of Enable’s facilities were found to have provided services or otherwise operated in violation of the NGA or NGPA, this could
result in the imposition of civil penalties as well as a requirement to disgorge charges collected for such service in excess of the
rate established by the FERC.

Statesmay regul ategathering pipelines. Stateregulation of gatheringfacilitiesgenerally includesvarioussafety, environmental
and, in somecircumstances, requirements prohibiting undue di scrimination, and in someinstances compl aint-based rate regul ation.
Enable's gathering operations may be subject to ratable take and common purchaser statutes in the states in which they operate.
These statutes are designed to prohibit discrimination in favor of one producer over another producer or one source of supply over
another source of supply and have the effect of restricting Enable’s right as an owner of gathering facilities to decide with whom
it contracts to purchase or transport natural gas.

Enable's gathering operations could be adversely affected should they be subject in the future to the application of state or
federal regulation of rates and services. Enable's gathering operations could also be subject to additional safety and operational
regulationsrelating to the design, construction, testing, operation, replacement and maintenance of gathering facilities. Additional
rules and legislation pertaining to these matters are considered or adopted from time to time. We cannot predict what effect, if any,
such changes might have on Enable's operations, but the industry could be required to incur additional capital expenditures and
increased costs depending on future legislative and regulatory changes.

Crude Oil Gathering Regulation

Enable provides interstate transportation on its crude oil gathering system in North Dakota pursuant to a public tariff in
accordance with FERC regulatory requirements. Crude oil gathering pipelines that provide interstate transportation service may
be regulated as acommon carrier by the FERC under the Interstate Commerce Act (ICA), the Energy Policy Act of 1992, and the
rulesand regul ations promul gated under thoselaws. The | CA and FERC regul ationsrequirethat ratesfor interstate service pipelines
that transport crude oil and refined petroleum products (collectively referred to as* petroleum pipelines’) and certain other liquids,
be just and reasonable and are to be non-discriminatory or not confer any undue preference upon any shipper. FERC regulations
also require interstate common carrier petroleum pipelines to file with the FERC and publicly post tariffs stating their interstate
transportation rates and terms and conditions of service. Under the ICA, the FERC or interested persons may challenge existing
or changed rates or services. The FERC is authorized to investigate such charges and may suspend the effectiveness of anew rate
for up to seven months. A successful rate challenge could result in acommon carrier paying refunds together with interest for the
period that the rate was in effect. The FERC may also order a pipeline to change its rates, and may require acommon carrier to
pay shippers reparations for damages sustained for a period up to two years prior to the filing of a complaint.

For some time now, the FERC has been issuing regulatory assurances that necessarily balance the anti-discrimination and
undue preference requirements of common carriage with the expectations of investorsin new and expanding petroleum pipelines.
There is an inherent tension between the requirements imposed upon a common carrier and the need for owners of petroleum
pipelines to be able to enter into long-term, firm contracts with shippers willing to make the commitments which underpin such
large capital investments. The FERC's solution has been to allow carriersto hold an “open season” prior to the in-service date of
pipeline, during which timeinterested shippers can make commitmentsto the proposed pipeline project. Throughput commitments
from interested shippers during an open season can be for firm service or for non-firm service. Typically, such an open season is
for a30-day period, must be publicly announced, and culminatesin interested parties entering into transportation agreementswith
the carrier. Under FERC precedent, acarrier typically may reserve up to 90% of available capacity for the provision of firm service
to shippers making a commitment. At least 10% of capacity ordinarily is reserved for “walk-up” shippers.

12



Midstream Investments - Safety and Health Regulation

Certain of Enable’s facilities are subject to pipeline safety regulations. PHM SA regulates safety requirementsin the design,
construction, operation and maintenance of jurisdictional natural gas and hazardous liquid pipeline facilities. All natural gas
transmission facilities, such as Enable’s interstate natural gas pipelines, are subject to PHM SA’s pipeline safety regulations, but
natural gas gathering pipelines are subject to the pipeline safety regulations only to the extent they are classified as regulated
gathering pipelines. In addition, several NGL pipelinefacilitiesand crude oil pipelinefacilities are regulated as hazardousliquids
pipelines. Pursuant to various federal statutes, including the Natural Gas Pipeline Safety Act of 1968 (NGPSA) the DOT, through
PHM SA, regulates pipeline safety and integrity. NGL and crudeoil pipelinesare subject to regul ation by PHM SA under the HL PSA
which requires PHM SA to develop, prescribe, and enforce minimum federal safety standards for the transportation of hazardous
liquids by pipeline, and comparabl e state statutes with respect to design, installation, testing, construction, operation, replacement
and management of pipelinefacilities. PHM SA has devel oped regulations that require natural gas pipeline operatorsto implement
integrity management programs, including more frequent inspections and other measures to ensure pipeline safety in high
consequence areas (HCAS). Although many of Enable’s pipeline facilities fall within a classthat is currently not subject to these
integrity management requirements, Enable may incur significant costs and liabilities associated with repair, remediation,
preventive or mitigating measures associated with its non-exempt pipelines. Additionally, should Enablefail to comply with DOT
or comparable state regulations, it could be subject to penaltiesand fines. If future DOT pipelineintegrity management regulations
were to require that Enable expand its integrity managements program to currently unregulated pipelines, including gathering
lines, its costs associated with compliance may have a material effect on its operations.

ENVIRONMENTAL MATTERS
Our operations and the operations of Enable are subject to stringent and complex laws and regulations pertaining to health,
safety and the environment. Asan owner or operator of natural gas distribution systems, and el ectric transmission and distribution
systems, we must comply with these laws and regulations at the federal, state and local levels. These laws and regulations can
restrict or impact our business activities in many ways, such as:

e restricting the way we can handle or dispose of wastes;

» limiting or prohibiting construction activities in sensitive areas such as wetlands, coastal regions or areas inhabited by
endangered species;

e requiring remedia action to mitigate environmental conditions caused by our operations or attributable to former
operations;

e enjoining the operations of facilities deemed in non-compliance with permitsissued pursuant to such environmental laws
and regulations; and

e impacting the demand for our services by directly or indirectly affecting the use or price of natural gas.

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

e construct or acquire new equipment;

e acquire permits for facility operations;

« modify, upgrade or replace existing and proposed equipment; and

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

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal enforcement
measures, including the assessment of monetary penalties, the imposition of remedial actions and the issuance of orders enjoining
future operations. Certain environmental statutesimpose strict, joint and several liability for costs required to clean up and restore
sites where hazardous substances have been disposed or otherwise released. Moreover, it is not uncommon for neighboring

landowners and other third parties to file claims for personal injury and property damage allegedly caused by the release of
hazardous substances or other waste products into the environment.
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The recent trend in environmental regulation has been to place more restrictions and limitations on activities that may affect
the environment, and thusthere can be no assurance asto theamount or timing of future expendituresfor environmental compliance
or remediation, and actual future expenditures may be different from the amounts we currently anticipate. We try to anticipate
future regul atory requirements that might be imposed and plan accordingly to remain in compliance with changing environmental
laws and regulations and to ensure the costs of such compliance are reasonable.

Based on current regulatory requirements and interpretations, we do not believe that compliance with federal, state or local
environmental laws and regulations will have a material adverse effect on our business, financial position, results of operations
or cash flows. In addition, we believethat our current environmental remediation activitieswill not materially interrupt or diminish
our operational ability. We cannot assure you, however, that future events, such as changesin existing laws, the promulgation of
new laws, or the development or discovery of new facts or conditions will not cause us to incur significant costs. The following
isadiscussion of all material current environmental and safety laws and regulations that relate to our operations. We believe that
we arein substantial compliance with all of these environmental laws and regulations.

Global Climate Change

In recent years, there has been increasing public debate regarding the potential impact on global climate change by various
“greenhouse gases’ (GHGs) such as carbon dioxide, a byproduct of burning fossil fuels, and methane, the principal component
of the natural gas that we transport and deliver to customers. The United States Congress has, from time to time, considered
adopting legislation to reduce emissions of GHGs, and there has been a wide-ranging policy debate, both nationally and
internationally, regarding the impact of these gases and possible means for their regulation. Some of the proposals would require
industrial sources to meet stringent new standards that would require substantial reductions in carbon emissions. In addition,
efforts have been made and continue to be made in the international community toward the adoption of international treaties or
protocols that would address global climate change issues. Following a finding by the U.S. Environmental Protection Agency
(EPA) that certain GHGsrepresent an endangerment to human health, the EPA adopted two sets of rulesregulating GHG emissions
under the Clean Air Act. One requires a reduction in emissions of GHGs from motor vehicles beginning January 2, 2011. The
other regulates emissions of GHGs from certain large stationary sources under the Clean Air Act’s Prevention of Significant
Deterioration and Title V programs, commencing when the motor vehicle standardstook effect on January 2, 2011. Also, the EPA
adoptedits“ Mandatory Reporting of Greenhouse GasesRule” that requiresthe annual cal culation and reporting of GHG emissions
from natural gas transmission, gathering, processing and distribution systems and electric distribution systems that emit 25,000
metric tons or more of CO, equivalent per year. These additional reporting requirements began in 2012 and we are currently in
compliance. These permitting and reporting regquirements could lead to further regulation of GHGs by the EPA.

Although the adoption of new legislation isuncertain, action by the EPA to impose new standards and reporting requirements
regarding GHG emissions continues. In addition, many states and regions of the United States have begun to regulate GHGs.
CERC's revenues, operating costs and capital requirements could be adversely affected as a result of any regulatory action that
would require installation of new control technologies or amodification of its operations or would have the effect of reducing the
consumption of natural gas. Our electric transmission and distribution business, in contrast to some electric utilities, does not
generate electricity and thusis not directly exposed to the risk of high capital costs and regulatory uncertainties that face electric
utilities that burn fossil fuels to generate electricity. Nevertheless, CenterPoint Houston’s revenues could be adversely affected
to the extent any resulting regulatory action has the effect of reducing consumption of electricity by ultimate consumers within
itsserviceterritory. Likewise, incentivesto conserve energy or use energy sources other than natural gas could result in adecrease
in demand for our services. Conversely, regulatory actionsthat effectively promote the consumption of natural gas because of its
lower emissions characteristics would be expected to beneficially affect CERC and itsnatural gas-related businesses. At thispoint
in time, however, it would be speculative to try to quantify the magnitude of the impacts from possible new regulatory actions
related to GHG emissions, either positive or negative, on our businesses.

To the extent climate changes occur, our businesses may be adversely impacted, though we believe any such impacts are
likely to occur very gradually and hence would be difficult to quantify. To the extent global climate change results in warmer
temperatures in our service territories, financial results from our natural gas distribution businesses could be adversely affected
through lower gas sales, and Enable’s businesses could experience lower revenues. On the other hand, warmer temperatures in
our electric serviceterritory may increase our revenuesfrom transmission and distribution through increased demand for el ectricity
for cooling. Another possible effect of climate change is more frequent and more severe weather events, such as hurricanes or
tornadoes. Since many of our facilities arelocated along or near the Gulf Coast, increased or more severe hurricanes or tornadoes
could increase our costs to repair damaged facilities and restore service to our customers. When we cannot deliver electricity or
natural gasto customers, or our customers cannot receive our services, our financial results can be impacted by lost revenues, and
we generally must seek approval from regulators to recover restoration costs. To the extent we are unable to recover those costs,
or if higher rates resulting from our recovery of such costs result in reduced demand for our services, our future financial results
may be adversely impacted.
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Air Emissions

Our operationsand the operations of Enable are subject to thefederal Clean Air Act and comparabl e state laws and regulations.
These laws and regulations regulate emissions of air pollutants from various industrial sources, including processing plants and
compressor stations, and al so impose various monitoring and reporting requirements. Such laws and regul ations may require pre-
approval for the construction or modification of certain projects or facilities expected to produce air emissions or result in the
increase of existing air emissions, obtain and strictly comply with air permits containing various emissions and operational
limitations, or utilize specific emission control technologies to limit emissions. Failure to comply with these requirements could
result in monetary penalties, injunctions, conditions or restrictions on operations, and potentially criminal enforcement actions.
We may be required to incur certain capital expenditures in the future for air pollution control equipment in connection with
obtaining and maintaining operating permits and approvals for air emissions.

The EPA continues to adopt amendments to its regul ations regarding maximum achievable control technology for stationary
internal combustion engines (sometimesreferred to asthe RICE MACT rule), the most recent being January 14, 2013. On August
29, 2013, the EPA announced that it was reconsidering three issues related to the RICE MACT rule, but the agency has not
subsequently issued arule proposal. Compressorsand back up electrical generatorsused by our Natural Gas Distribution segment
are generally compliant. Additional rules are expected to be proposed by the EPA thisyear for compliance by 2016. We believe,
however, that our operations will not be materially adversely affected by such requirements.

Inaddition, on August 16, 2012, the EPA published final rulesthat establish new air emission control requirementsfor natural
gas and NGL production, processing and transportation activities, including New Source Performance Standards to address
emissions of sulfur dioxide and volatile organic compounds, and National Emission Standards for Hazardous Air Pollutants
(NESHAPS) to address hazardous air pollutants frequently associated with gas production and processing activities. Thefinalized
regulations establish specific new requirements for emissions from compressors, controllers, dehydrators, storage tanks, gas
processing plants and certain other equipment. Thefinal rules under NESHAPS include maximum achievable control technology
standardsfor “small” glycol dehydratorsthat arelocated at major sources of hazardous air pollutants and modificationsto theleak
detection standards for valves. Compliance with such rules is not expected to result in significant costs that would adversely
impact our results of operations.

Water Discharges

Our operations and the operations of Enable are subject to the Federal Water Pollution Control Act of 1972, as amended, also
known asthe Clean Water Act, and anal ogous state laws and regul ations. These laws and regul ationsimpose detailed requirements
and strict controls regarding the discharge of pollutantsinto waters of the United States. The unpermitted discharge of pollutants,
including discharges resulting from a spill or leak incident, is prohibited. The Clean Water Act and regulations implemented
thereunder also prohibit discharges of dredged and fill material in wetlands and other waters of the United States unless authorized
by an appropriately issued permit. Any unpermitted release of petroleum or other pollutants from our pipelines or facilities could
result in fines or penalties as well as significant remedial obligations.

Hazardous Waste

Our operations and the operations of Enable generate wastes, including some hazardous wastes, that are subject to the federal
Resource Conservation and Recovery Act (RCRA), and comparable state laws, which impose detailed requirements for the
handling, storage, treatment, transport and disposal of hazardous and solid waste. RCRA currently exempts many natural gas
gathering and field processing wastes from classification as hazardous waste. Specifically, RCRA excludes from the definition of
hazardous waste waters produced and other wastes associated with the exploration, development or production of crude oil and
natural gas. However, these oil and gas exploration and production wastes are still regulated under state law and the less stringent
non-hazardouswaste requirements of RCRA. Moreover, ordinary industrial wastes such as paint wastes, waste solvents, |aboratory
wastes and waste compressor oils may be regulated as hazardous waste. The transportation of natural gasin pipelines may also
generate some hazardous wastes that would be subject to RCRA or comparable state law regquirements.

Liability for Remediation

The Comprehensive Environmental Response, Compensation and Liability Act of 1980, asamended (CERCLA), aso known
as“ Superfund,” and comparabl e state lawsimpose liability, without regard to fault or thelegality of the original conduct, on certain
classes of persons responsible for the release of hazardous substances into the environment. Such classes of persons include the
current and past owners or operators of sites where a hazardous substance was released and companies that disposed or arranged
for thedisposal of hazardous substancesat offsitelocations such aslandfills. Although petroleum, aswell asnatural gas, isexcluded
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from CERCLA’s definition of a*hazardous substance,” in the course of our ordinary operations we generate wastes that may fall
within the definition of a*hazardous substance.” CERCLA authorizes the EPA and, in some cases, third parties to take action in
response to threats to the public health or the environment and to seek to recover from the responsible classes of personsthe costs
they incur. Under CERCLA, we could be subject to joint and several liability for the costs of cleaning up and restoring siteswhere
hazardous substances have been released, for damages to natural resources, and for the costs of certain health studies.

Liability for Preexisting Conditions

Manufactured Gas Plant Sites. CERC and its predecessors operated manufactured gasplants (M GPs) inthe past. In Minnesota,
CERC has completed remediation on two sites, other than ongoing monitoring and water treatment. There are five remaining sites
in CERC’s Minnesota service territory. CERC believes that it has no liability with respect to two of these sites.

As of December 31, 2013, CERC had recorded a liability of $14 million for remediation of these Minnesota sites. The
estimated range of possible remediation costs for the sites CERC believes it has responsibility for was $6 million to $41 million
based on remediation continuing for 30 to 50 years. The cost estimates are based on studies of asite or industry average costsfor
remediation of sites of similar size. The actual remediation costs will be dependent upon the number of sitesto be remediated, the
participation of other potentially responsible parties (PRPs), if any, and the remediation methods used. The Minnesota Public
Utilities Commission includes approximately $285,000 annually in rates to fund norma on-going remediation costs. As of
December 31, 2013, CERC had collected $6.3 million from insurance companiesto be used for future environmental remediation.

In addition to the Minnesota sites, the EPA and other regulators have investigated M GP sites that were owned or operated by
CERC or may have been owned by one of its former affiliates. We and CERC do not expect the ultimate outcome of these
investigations will have a material adverse impact on the financial condition, results of operations or cash flows of either us or
CERC.

Asbestos. Some facilities owned by us contain or have contained asbestos insulation and other asbestos-containing materials.
We or our subsidiaries have been named, along with numerous others, as defendantsin lawsuits filed by a number of individuals
who claim injury due to exposure to asbestos. Some of the claimants have worked at locations owned by us, but most existing
claimsrelate to facilities previously owned by our subsidiaries. We anticipate that additional claims like those received may be
asserted in the future. In 2004, we sold our generating business, to which most of these claims relate, to acompany which is now
an affiliate of NRG. Under the terms of the arrangements regarding separation of the generating business from us and our sale of
that business, ultimatefinancial responsibility for uninsuredlossesfrom claimsrel ating to the generating business hasbeen assumed
by the NRG affiliate, but we have agreed to continue to defend such claimsto the extent they are covered by insurance maintained
by us, subject to reimbursement of the costs of such defense by the NRG affiliate. Although their ultimate outcome cannot be
predicted at thistime, we intend to continue vigorously contesting claimsthat we do not consider to have merit and do not expect,
based on our experience to date, these matters, either individually or in the aggregate, to have a material adverse effect on our
financial condition, results of operations or cash flows.

Other Environmental. From time to time we identify the presence of environmental contaminants on property where we
conduct or have conducted operations. Other such sitesinvolving contaminantsmay beidentifiedinthefuture. Wehaveremediated
and expect to continue to remediate identified sites consistent with our legal obligations. From time to time we have received
notices from regulatory authorities or others regarding our status as a PRP in connection with sites found to require remediation
dueto the presence of environmental contaminants. In addition, we have been named from time to time asadefendant in litigation
related to such sites. Although the ultimate outcome of such matters cannot be predicted at this time, we do not expect, based on
our experience to date, these matters, either individually or in the aggregate, to have a material adverse effect on our financial
condition, results of operations or cash flows.
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EMPLOYEES

As of December 31, 2013, we had 8,591 full-time employees, 1,099 of which are seconded to Enable and included below
under the Midstream Investments business segment. The following table sets forth the number of our employees by business
segment:

Number
Represented
by Unions or
Other Collective

Business Segment Number Bargaining Groups
Electric Transmission & DistribDULION..........ccoeiieiiiee e 2,629 1,277
Natural Gas DiStITDULION.........c.ciiiiiiieisee et 3,475 1,303
ENEIQY SEIVICES .....oiuieiiciiie e st ettt ettt st se e e te st e e sa e s eneenensesaeerestenaeseeean 140 —
MiASLrEaM INVESEMENES........cuiiieeiiiiieiiietee ettt e b e ne 1,099 —
(@107 @ 071 0] 1,248 —
TOML. ..ottt ettt b et et e et et et et et eaa et et ebeebeebeeaeebesbeereebentees 8,591 2,580

As of December 31, 2013, approximately 30% of our employees were covered by collective bargaining agreements.

EXECUTIVE OFFICERS
(as of February 14, 2014)

Name Age Title

Milton Carroll 63  Executive Chairman

Scott M. Prochazka 47  President and Chief Executive Officer and Director

Scott E. Rozzell 64  Executive Vice President, General Counsel and Corporate Secretary
Thomas R. Standish 64  Executive Vice President

Gary L. Whitlock 64  Executive Vice President and Chief Financial Officer

Tracy B. Bridge 55  Executive Vice President and President, Electric Division

Joseph B. McGoldrick 60  Executive Vice President and President, Gas Division

Milton Carroll has served on the Board of Directors of CenterPoint Energy or its predecessors since 1992. He has served
as Executive Chairman of CenterPoint Energy since June 2013 and as Chairman from September 2002 until May 2013. Mr. Carroll
has served as a director of Halliburton Company since 2006, Western Gas Holdings, LLC, the general partner of Western Gas
Partners, LP, since 2008 and LyondelIBasell Industries N.V. since July 2010. He has served as a director of Healthcare Service
Corporation since 1998 and as its chairman since 2002. He previously served as a director of LRE GP, LLC, general partner of
LRR Energy, L.P,, from November 2011 to January 2014.

Scott M. Prochazka has served asaDirector and President and Chief Executive Officer of CenterPoint Energy since January
1, 2014. He previously served as Executive Vice President and Chief Operating Officer from July 2012 to December 2013; as
Senior Vice President and Division President, Electric Operationsfrom May 2011 to July 2012; as Division Senior Vice President,
Electric Operations of CenterPoint Houston from February 2009 to May 2011; as Division Senior Vice President Regional
Operations of CERC from February 2008 to February 2009; and as Division Vice President, Customer Service Operations from
October 2006 to February 2008. He currently serves on the Boards of Directors of Gridwise Alliance, Edison Electric Institute,
American Gas Association and Greater Houston Partnership.

Scott E. Rozzell has served as Executive Vice President, General Counsel and Corporate Secretary of CenterPoint Energy
since September 2002. He served as Executive Vice President and General Counsel of the Delivery Group of Reliant Energy from
March 2001 to September 2002. Before joining Reliant Energy in 2001, Mr. Rozzell was a senior partner in the law firm of Baker
BottsL.L.P. He currently serves on the Board of Directors of Powell Industries, Inc.

Thomas R. Standish has served as Executive Vice President of CenterPoint Energy since May 2011. He previously served

as Senior Vice President and Group President-Regulated Operations of CenterPoint Energy from August 2005 to May 2011; as
Senior Vice President and Group President and Chief Operating Officer of CenterPoint Houston from June 2004 to August 2005;
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and as President and Chief Operating Officer of CenterPoint Houston from August 2002 to June 2004. He served as President and
Chief Operating Officer for both electricity and natural gas for Reliant Energy’s Houston area from 1999 to August 2002.

Gary L. Whitlock has served as Executive Vice President and Chief Financial Officer of CenterPoint Energy since September
2002. He served as Executive Vice President and Chief Financial Officer of the Delivery Group of Reliant Energy from July 2001
to September 2002. Mr. Whitlock served as the Vice President, Finance and Chief Financial Officer of Dow AgroSciences, a
subsidiary of The Dow Chemical Company, from 1998 to 2001. He currently serves on the Board of Directors of KiOR, Inc.

Tracy B. Bridge has served as Executive Vice President and President, Electric Division since February 2014. He previously
served as Senior Vice President and Division President, Electric Operations from September 2012 to February 2014; as Senior
Vice President and Division President, Gas Distribution Operations from May 2011 to September 2012; as Division Senior Vice
President - Support Operations from February 2008 to May 2011; and as Division Vice President Regional Operations of CERC
from January 2007 to February 2008. Hecurrently servesonthe Board of Directorsof the Greater Houston Chapter of the American
Red Cross.

Joseph B. McGoldrick hasserved asExecutiveVicePresident and President, GasDivisionsince February 2014. Hepreviously
served as Senior Vice President and Division President, Gas Operations from September 2012 to February 2014; as Senior Vice
President and Division President, Energy Servicesfrom May 2011 to September 2012, and as Division President, Gas Operations
from February 2007 to May 2011.

Item 1A. Risk Factors

We are a holding company that conducts all of our business operations through subsidiaries, primarily CenterPoint Houston
and CERC. Wealso own interestsin Enable Midstream Partners, L P (Enable), amidstream partnership jointly controlled by CERC
Corp. and OGE. The following, along with any additional legal proceedings identified or incorporated by referencein Item 3 of
this report, summarizes the principal risk factors associated with the businesses conducted by our subsidiaries and our interests
in Enable:

Risk Factors Affecting Our Electric Transmission & Distribution Business

A substantial portion of CenterPoint Houston’s receivables is concentrated in a small number of REPs, and any delay or
default in payment could adversely affect CenterPoint Houston’s cash flows, financial condition and results of operations.

CenterPoint Houston's receivables from the distribution of electricity are collected from REPs that supply the electricity
CenterPoint Houston distributes to their customers. As of December 31, 2013, CenterPoint Houston did business with
approximately 70 REPs. Adverse economic conditions, structural problemsinthe market served by ERCOT or financial difficulties
of one or more REPs could impair the ability of these REPs to pay for CenterPoint Houston's services or could cause them to
delay such payments. CenterPoint Houston depends on these REPs to remit payments on atimely basis. Applicable regulatory
provisions require that customers be shifted to another REP or a provider of last resort if a REP cannot make timely payments.
Applicable Texas Utility Commission regulations significantly limit the extent to which CenterPoint Houston can apply normal
commercial terms or otherwise seek credit protection from firms desiring to provide retail electric servicein its service territory,
and CenterPoint Houston thus remains at risk for payments not made prior to the shift to another REP or the provider of last resort.
The Texas Utility Commission revised its regulations in 2009 to (i) increase the financial qualifications required of REPSs that
began selling power after January 1, 2009, and (ii) authorize utilitiesto defer bad debtsresulting from defaultsby REPsfor recovery
inafuturerate case. A significant portion of CenterPoint Houston's billed receivables from REPs are from affiliates of NRG, Just
Energy Group, Inc. (Just Energy Group) and Energy Future Holdings. CenterPoint Houston’s aggregate billed receivables balance
from REPs as of December 31, 2013 was $172 million. Approximately 38%, 8% and 8% of this amount was owed by affiliates
of NRG, Just Energy Group and Energy Future Holdings, respectively. In the fourth quarter of 2013, Energy Future Holdings
publicly disclosed that it had engaged in discussions with certain of its creditors with respect to the capital structure of Energy
Future Holdings and its affiliates, including the possibility of a restructuring transaction in bankruptcy. The disclosures do not
make clear whether those discussionsincluded or addressed the capital structure of affiliates of Energy Future Holdings that are
REPs. Any delay or default in payment by REPs could adversely affect CenterPoint Houston’s cash flows, financial condition
and results of operations. If a REP were unable to meet its obligations, it could consider, among various options, restructuring
under the bankruptcy laws, in which event such REP might seek to avoid honoring its obligations, and claims might be made by
creditors involving payments CenterPoint Houston had received from such REP.
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Rate regulation of CenterPoint Houston’s business may delay or deny CenterPoint Houston’s ability to earn a reasonable
return and fully recover its costs.

CenterPoint Houston's rates are regulated by certain municipalities and the Texas Utility Commission based on an analysis
of itsinvested capital and its expensesin atest year. Thus, the rates that CenterPoint Houston is allowed to charge may not match
its expenses at any given time. The regulatory process by which rates are determined may not always result in rates that will
produce full recovery of CenterPoint Houston's costs and enable CenterPoint Houston to earn areasonable return on its invested
capital.

Disruptions at power generation facilities owned by third parties could interrupt CenterPoint Houston’s sales of transmission
and distribution services.

CenterPoint Houston transmitsand distributesto customersof REPselectric power that the REPs obtai nfrom power generation
facilitiesowned by third parties. CenterPoint Houston does not own or operate any power generation facilities. If power generation
isdisrupted or if power generation capacity is inadequate, CenterPoint Houston's sales of transmission and distribution services
may be diminished or interrupted, and its results of operations, financial condition and cash flows could be adversely affected.

CenterPoint Houston’s revenues and results of operations are seasonal.

A significant portion of CenterPoint Houston's revenues is derived from rates that it collects from each REP based on the
amount of electricity it deliverson behalf of such REP. Thus, CenterPoint Houston's revenues and results of operations are subject
to seasonality, weather conditions and other changesin electricity usage, with revenues generally being higher during the warmer
months.

CenterPoint Houston could be subject to higher costs and fines or other sanctions as a result of mandatory reliability
standards.

The FERC has jurisdiction with respect to ensuring the reliability of electric transmission service, including transmission
facilities owned by CenterPoint Houston and other utilities within ERCOT. The FERC has designated the NERC as the ERO to
promulgate standards, under FERC oversight, for all owners, operatorsand usersof thebulk power system. The FERC hasapproved
the delegation by the NERC of authority for reliability in ERCOT to the TRE, a functionally independent division of ERCOT.
Compliance with the mandatory reliability standards may subject CenterPoint Houston to higher operating costs and may result
inincreased capital expenditures. In addition, if CenterPoint Houston were to be found to be in noncompliance with applicable
mandatory reliability standards, it could be subject to sanctions, including substantial monetary penalties.

The AMS deployed throughout CenterPoint Houston’s service territory may experience unexpected problems with respect
to the timely receipt of accurate metering data.

CenterPoint Houston has deployed an AM Sthroughout its serviceterritory. Thedeployment consisted, among other elements,
of replacing existing meterswith new el ectronic metersthat record metering dataat 15-minuteinterval sand wirel essly communicate
that information to CenterPoint Houston over a bi-directional communications system installed for that purpose. The AMS
integrates equipment and computer software from various vendors in order to eliminate the need for physical meter readings to
be taken at consumers' premises, such as monthly readings for billing purposes and special readings associated with a customer’s
changein REPs or the connection or disconnection of electric service. Unanticipated difficulties could be encountered during the
operation of theAMS, including failures or inadequacy of equipment or software, difficultiesinintegrating the various components
of the AMS, changes in technology, cyber-security issues and factors outside the control of CenterPoint Houston, which could
result in delayed or inaccurate metering datathat might lead to delays or inaccuraciesin the calculation and imposition of delivery
or other charges, which could have a material adverse effect on CenterPoint Houston's results of operations, financia condition
and cash flows.

Risk Factors Affecting Our Natural Gas Distribution and Energy Services Businesses
Rate regulation of CERC’s business may delay or deny CERC’s ability to earn a reasonable return and fully recover its costs.
CERC's rates for Gas Operations are regulated by certain municipalities and state commissions based on an analysis of its
invested capital and its expensesin atest year. Thus, the rates that CERC is allowed to charge may not match its expenses at any

given time. The regulatory processin which rates are determined may not always result in rates that will produce full recovery of
CERC's costs and enable CERC to earn areasonable return on its invested capital.
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CERC’s businesses must compete with alternate energy sources, which could result in CERC marketing less natural gas,
which could have an adverse impact on CERC’s results of operations, financial condition and cash flows.

CERC competes primarily with alternate energy sources such as electricity and other fuel sources. In some areas, intrastate
pipelines, other natural gas distributors and marketers also compete directly with CERC for natural gas sales to end-users. In
addition, asaresult of federal regulatory changes affecting interstate pipelines, natural gas marketers operating on these pipelines
may beableto bypass CERC'sfacilitiesand market, sell and/or transport natural gasdirectly tocommercial andindustrial customers.
Any reduction in the amount of natural gas marketed, sold or transported by CERC as aresult of competition may have an adverse
impact on CERC's results of operations, financial condition and cash flows.

CERC’s natural gas distribution and energy services businesses are subject to fluctuations in notional natural gas prices as
well as geographic and seasonal natural gas price differentials, which could affect the ability of CERC’s suppliers and customers
to meet their obligations or otherwise adversely affect CERC’s liquidity and results of operations and financial condition.

CERC issubject to risk associated with changesin the notional price of natural gasaswell as geographic and seasonal natural
gas price differentials. Increases in natural gas prices might affect CERC’s ability to collect balances due from its customers and,
for Gas Operations, could createthe potential for uncollectible accounts expenseto exceed therecoverablelevel sbuiltinto CERC's
tariff rates. In addition, a sustained period of high natural gas prices could (i) apply downward demand pressure on natural gas
consumption in the areasin which CERC operates, thereby resulting in decreased sales and revenues and (i) increase the risk that
CERC's suppliers or customersfail or are unable to meet their obligations. An increase in natural gas prices would also increase
CERC'sworking capital requirements by increasing the investment that must be made in order to maintain natural gasinventory
levels. Additionally, a decrease in natural gas prices could increase the amount of collateral that CERC must provide under its
hedging arrangements.

A decline in CERC’s credit rating could result in CERC’s having to provide collateral under its shipping or hedging
arrangements or in order to purchase natural gas.

If CERC'scredit rating wereto decline, it might be required to post cash collateral under its shipping or hedging arrangements
or in order to purchase natural gas. If a credit rating downgrade and the resultant cash collateral requirement were to occur at a
time when CERC was experiencing significant working capital requirements or otherwise lacked liquidity, CERC'’s results of
operations, financia condition and cash flows could be adversely affected.

CERC’s revenues and results of operations are seasonal.

A substantial portion of CERC’srevenuesisderived from natural gas sales. Thus, CERC’s revenues and results of operations
are subject to seasonality, weather conditions and other changesin natural gas usage, with revenues being higher during the winter
months.

The states in which CERC provides regulated local gas distribution may, either through legislation or rules, adopt restrictions
regarding organization, financing and affiliate transactions that could have significant adverse impacts on CERC’s ability to
operate.

Proposal s have been put forth in some of the statesin which CERC does businessto give state regul atory authoritiesincreased
jurisdiction and scrutiny over organization, capital structure, intracompany relationshipsand linesof businessthat could be pursued
by registered holding companies and their affiliates that operate in those states. Some of these frameworks attempt to regulate
financing activities, acquisitions and divestitures, and arrangements between the utilities and their affiliates, and to restrict the
level of non-utility business that can be conducted within the holding company structure. Additionally, they may impose record-
keeping, record access, employee training and reporting requirements related to affiliate transactions and reporting in the event
of certain downgrading of the utility’s credit rating.

These regulatory frameworks could have adverse effects on CERC's ahility to conduct its utility operations, to finance its

business and to provide cost-effective utility service. In addition, if more than one state adopts restrictions on similar activities, it
may be difficult for CERC and us to comply with competing regulatory requirements.
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Risk Factors Associated with Our Consolidated Financial Condition

If we are unable to arrange future financings on acceptable terms, our ability to refinance existing indebtedness could be
limited.

Asof December 31, 2013, we had $8.4 hillion of outstanding indebtedness on aconsolidated basis, whichincludes$3.4 billion
of non-recourse transition and system restoration bonds. As of December 31, 2013, approximately $593 million principal amount
of this debt is required to be paid through 2016. This amount excludes principal repayments of approximately $1.1 billion on
transition and system restoration bonds, for which dedicated revenue streams exist. Our future financing activities may be
significantly affected by, among other things:

e general economic and capital market conditions;

e credit availability from financial institutions and other lenders;

e investor confidencein us and the markets in which we operate;

e maintenance of acceptable credit ratings;

e market expectations regarding our future earnings and cash flows;

e market perceptions of our ability to access capital markets on reasonable terms;

e our exposure to GenOn Energy, Inc. (GenOn) (formerly known as RRI Energy, Inc., Reliant Energy, Inc. and Reliant
Resources, Inc. (RRI)), awholly owned subsidiary of NRG, in connection with certain indemnification obligations;

e incremental collateral that may be required due to regulation of derivatives,; and
e provisions of relevant tax and securities laws.

As of December 31, 2013, CenterPoint Houston had approximately $1.9 billion aggregate principal amount of general
mortgage bonds outstanding under the General Mortgage, including (a) $290 million held in trust to secure pollution control bonds
that are not reflected in our consolidated financial statements because we are both the obligor on the bonds and the current owner
of the bonds, (b) approximately $118 million held in trust to secure pollution control bonds for which we are obligated and (c)
approximately $183 millionheldintrust to securepollution control bondsfor which CenterPoint Houstonisobligated. Additionally,
as of December 31, 2013, CenterPoint Houston had approximately $102 million aggregate principal amount of first mortgage
bonds outstanding under the Mortgage. CenterPoint Houston may issue additional general mortgage bonds on the basis of retired
bonds, 70% of property additions or cash deposited with thetrustee. Approximately $3.9 billion of additional first mortgage bonds
and general mortgage bonds in the aggregate could be issued on the basis of retired bonds and 70% of property additions as of
December 31, 2013. However, CenterPoint Houston has contractually agreed that it will not issue additional first mortgage bonds,
subject to certain exceptions.

Our current credit ratings are discussed in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources — Other Matters — Impact on Liquidity of a Downgrade in Credit Ratings’ in
Item 7 of Part I of thisreport. These credit ratings may not remain in effect for any given period of time and one or more of these
ratings may be lowered or withdrawn entirely by arating agency. We note that these credit ratings are not recommendations to
buy, sell or hold our securities. Eachrating should beeval uated independently of any other rating. Any futurereduction or withdrawal
of one or more of our credit ratings could have a material adverse impact on our ability to access capital on acceptable terms.

As a holding company with no operations of our own, we will depend on distributions from our subsidiaries and from Enable,
to meet our payment obligations, and provisions of applicable law or contractual restrictions could limit the amount of those
distributions.

We derive all of our operating income from, and hold all of our assets through, our subsidiaries, including our interestsin
Enable. Asaresult, we depend on distributions from our subsidiaries, including Enable, in order to meet our payment obligations.
In general, our subsidiaries are separate and distinct legal entities and have no obligation to provide us with fundsfor our payment
obligations, whether by dividends, distributions, loansor otherwise. In addition, provisionsof applicablelaw, such asthoselimiting
the legal sources of dividends, limit our subsidiaries’ ability to make payments or other distributions to us, and our subsidiaries
could agree to contractual restrictions on their ability to make distributions. For adiscussion of risksthat may impact the amount
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of cash distributions we receive with respect to our interests in Enable, please read “— Additional Risk Factors Affecting Our
Interests in Enable Midstream Partners, LP — Our cash flows will be adversely impacted if we receive less cash distributions
from Enable than we currently expect.”

Our right to receive any assets of any subsidiary, and therefore the right of our creditorsto participate in those assets, will be
effectively subordinated to the claims of that subsidiary’screditors, including trade creditors. In addition, even if wewereacreditor
of any subsidiary, our rights as a creditor would be subordinated to any security interest in the assets of that subsidiary and any
indebtedness of the subsidiary senior to that held by us.

Poor investment performance of the pension plan and factors adversely affecting the calculation of pension liabilities could
unfavorably impact our liquidity and results of operations.

We maintain a qualified defined benefit pension plan covering all employees. Our costs of providing this plan are dependent
upon a number of factors including the investment returns on plan assets, the level of interest rates used to calculate the funded
statusof the plan, our contributionsto the plan and government regul ationswith respect to funding requirementsand the cal cul ation
of plan liabilities. Funding requirements may increase as aresult of a decline in the market value of plan assets, a declinein the
interest rates used to calculate the present value of future plan obligations or government regulations that increase minimum
funding requirements or the pension liability. In addition to affecting our funding requirements, each of these factors could
adversely affect our results of operations and financial position.

The use of derivative contracts in the normal course of business by us, our subsidiaries or Enable could result in financial
losses that could negatively impact our results of operations and those of our subsidiaries or Enable.

We and our subsidiaries use derivative instruments, such as swaps, options, futures and forwards, to manage our commodity,
weather and financial market risks. Enable may also use such instrumentsfrom timeto time to manageits commaodity and financia
market risk. We, our subsidiaries or Enable could recognize financial losses as aresult of volatility in the market values of these
contracts or should a counterparty fail to perform. In the absence of actively quoted market prices and pricing information from
external sources, the valuation of these financial instruments can involve management’sjudgment or use of estimates. Asaresullt,
changesintheunderlying assumptionsor use of alternative val uation methods could affect thereported fair value of these contracts.
Other Risk Factors Affecting Our Businesses or Our Interests in Enable Midstream Partners, LP

We are subject to operational and financial risks and liabilities arising from environmental laws and regulations.

Our operations are subject to stringent and complex laws and regulations pertaining to health, safety and the environment.
Asan owner or operator of natural gas pipelines and distribution systems, and electric transmission and distribution systems, we
must comply with these laws and regulations at the federal, state and local levels. Theselaws and regul ations can restrict or impact
our business activities in many ways, such as:

e restricting the way we can handle or dispose of wastes;

« limiting or prohibiting construction activities in sensitive areas such as wetlands, coastal regions, or areas inhabited by
endangered species;

e requiring remedial action to mitigate environmental conditions caused by our operations, or attributable to former
operations;

* enjoining the operations of facilities deemed in non-compliance with permitsissued pursuant to such environmental laws
and regulations; and

e impacting the demand for our services by directly or indirectly affecting the use or price of natural gas.

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

e construct or acquire new equipment;
e acquire permits for facility operations;
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* modify or replace existing and proposed equipment; and
e clean up or decommission waste disposal areas, fuel storage and management facilities and other locations and facilities.

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

The recent trend in environmental regulation has been to place more restrictions and limitations on activities that may affect
the environment, and thusthere can be no assurance asto theamount or timing of future expendituresfor environmental compliance
or remediation, and actual future expenditures may be greater than the amounts we currently anticipate.

Our insurance coverage may not be sufficient. Insufficient insurance coverage and increased insurance costs could adversely
impact our results of operations, financial condition and cash flows.

We currently have general liability and property insurancein placeto cover certain of our facilitiesin amountsthat we consider
appropriate. Such policiesare subject to certain limitsand deductibles and do not include businessinterruption coverage. Insurance
coverage may not be available in the future at current costs or on commercially reasonable terms, and the insurance proceeds
received for any loss of, or any damageto, any of our facilities may not be sufficient to restore theloss or damage without negative
impact on our results of operations, financial condition and cash flows.

Incommon with other companiesinitslineof businessthat serve coastal regions, CenterPoint Houston doesnot haveinsurance
covering its transmission and distribution system, other than substations, because CenterPoint Houston believes it to be cost
prohibitive. In the future, CenterPoint Houston may not be able to recover the costs incurred in restoring its transmission and
distribution properties following hurricanes or other natural disasters through issuance of storm restoration bonds or a changein
itsregulated rates or otherwise, or any such recovery may not betimely granted. Therefore, CenterPoint Houston may not be able
to restore any loss of, or damage to, any of its transmission and distribution properties without negative impact on its results of
operations, financial condition and cash flows.

We, CenterPoint Houston and CERC could incur liabilities associated with businesses and assets that we have transferred
to others.

Under some circumstances, we, CenterPoint Houston and CERC could incur liabilities associated with assets and businesses
we, CenterPoint Houston and CERC no longer own. These assets and businesses were previously owned by Reliant Energy,
Incorporated (Reliant Energy), a predecessor of CenterPoint Houston, directly or through subsidiaries and include:

e merchant energy, energy trading and REP businesses transferred to RRI or its subsidiaries in connection with the
organization and capitalization of RRI prior to itsinitial public offering in 2001 and now owned by &ffiliates of NRG;
and

»  Texaselectric generating facilitiestransferred to asubsidiary of Texas Genco Holdings, Inc. (Texas Genco) in 2002, later
sold to athird party and now owned by an affiliate of NRG.

In connection with the organization and capitalization of RRI (now GenOn), that company and its subsidiaries assumed
liabilities associated with various assets and businesses Reliant Energy transferred to them. RRI also agreed to indemnify, and
cause the applicabl e transferee subsidiaries to indemnify, us and our subsidiaries, including CenterPoint Houston and CERC, with
respect to liabilities associated with the transferred assets and businesses. These indemnity provisionswere intended to place sole
financial responsibility on RRI and its subsidiaries for all liabilities associated with the current and historical businesses and
operations of RRI, regardless of the time those liabilities arose. If RRI (now GenOn) were unable to satisfy a liability that has
been so assumed in circumstances in which Reliant Energy and its subsidiaries were not released from the liability in connection
with the transfer, we, CenterPoint Houston or CERC could be responsible for satisfying the liability.

Prior to the distribution of our ownership in RRI to our shareholders, CERC had guaranteed certain contractual obligations
of what became RRI’strading subsidiary. When the companies separated, RRI agreed to secure CERC against obligations under
the guarantees RRI had been unabl e to extinguish by thetime of separation. Pursuant to such agreement, asamended in December
2007, RRI (now GenOn) agreed to provide to CERC cash or letters of credit as security against CERC'’s obligations under its
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remaining guarantees for demand charges under certain gas transportation agreements if and to the extent changes in market
conditions expose CERC to arisk of loss on those guarantees based on an annual calculation, with any required collateral to be
posted each December. The undiscounted maximum potential payout of the demand charges under these transportation contracts,
which will be in effect until 2018, was approximately $58 million as of December 31, 2013. Based on market conditionsin the
fourth quarter of 2013 at the time the most recent annual cal cul ation was made under the agreement, GenOn was not obligated to
post any security. If GenOn should fail to perform the contractual obligations, CERC could have to honor its guarantee and, in
such event, any collateral then provided as security may be insufficient to satisfy CERC’s abligations.

If GenOn were unable to meet its obligations, it could consider, among various options, restructuring under the bankruptcy
laws, in which event GenOn might not honor its indemnification obligations and claims by GenOn'’s creditors might be made
against us asits former owner.

Reliant Energy and RRI (GenOn'’s predecessor) are named as defendantsin anumber of lawsuits arising out of sales of natural
gasin Californiaand other markets. Although these mattersrel ate to the business and operations of GenOn, claims against Reliant
Energy have been made on grounds that include liability of Reliant Energy as a controlling shareholder of GenOn’s predecessor.
We, CenterPoint Houston or CERC could incur liability if claimsin one or more of these lawsuits were successfully asserted
against us, CenterPoint Houston or CERC and indemnification from GenOn were determined to be unavailable or if GenOn were
unable to satisfy indemnification obligations owed with respect to those claims.

In connection with the organization and capitalization of Texas Genco (now an affiliate of NRG), Reliant Energy and Texas
Genco entered into a separation agreement in which Texas Genco assumed liabilities associated with the el ectric generation assets
Reliant Energy transferredtoit. Texas Genco al so agreed toindemnify, and causetheapplicabl etransferee subsidiariestoindemnify,
us and our subsidiaries, including CenterPoint Houston, with respect to liabilities associated with the transferred assets and
businesses. In many cases the liabilities assumed were obligations of CenterPoint Houston, and CenterPoint Houston was not
released by third parties from these liabilities. The indemnity provisions were intended generally to place sole financial
responsibility on Texas Genco and its subsidiaries for all liabilities associated with the current and historical businesses and
operations of Texas Genco, regardless of the time those liabilities arose. If Texas Genco (now an &ffiliate of NRG) were unable
to satisfy aliability that had been so assumed or indemnified against, and provided we or Reliant Energy had not been released
from the liability in connection with the transfer, CenterPoint Houston could be responsible for satisfying the liability.

In connection with our sale of Texas Genco, the separation agreement was amended to provide that Texas Genco would no
longer be liable for, and we would assume and agree to indemnify Texas Genco against, liabilities that Texas Genco originaly
assumed in connectionwithitsorganizationto the extent, and only to theextent, that such liabilitiesare covered by certaininsurance
policies held by us.

Weor our subsidiarieshave been named, along with numerousothers, asadefendant inlawsuitsfiled by anumber of individuals
who claim injury due to exposure to asbestos. Some of the claimants have worked at locations owned by us, but most existing
claimsrelate to facilities previously owned by our subsidiaries. We anticipate that additional claims like those received may be
asserted in the future. Under the terms of the arrangements regarding separation of the generating business from us and our sale
of that businessto an affiliate of NRG, ultimate financial responsibility for uninsured losses from claims rel ating to the generating
business has been assumed by the NRG &ffiliate, but we have agreed to continue to defend such claims to the extent they are
covered by insurance maintained by us, subject to reimbursement of the costs of such defense by the NRG &ffiliate.

Cyber-attacks, acts of terrorism or other disruptions could adversely impact our results of operations, financial condition
and cash flows or the results of operations, financial condition and cash flows of Enable.

We and Enable are subject to cyber-security risks related to breaches in the systems and technology used (i) to manage
operations and other business processes and (i) to protect sensitive information maintained in the normal course of business. The
operation of our electric transmission and distribution system is dependent on not only physical interconnection of our facilities,
but also on communications among the various components of our system. Aswe deploy smart meters and the intelligent grid,
reliance on communication between and among those components increases. Similarly, the distribution of natural gas to our
customersand the gathering, processing and transportati on of natural gasor other commaoditiesfrom Enable' sgathering, processing
and pipeline facilities, are dependent on communications among Enable’s facilities and with third-party systems that may be
delivering natural gas or other commaoditiesinto or receiving natural gas and other products from Enable's facilities. Disruption
of thosecommuni cations, whether caused by physical disruption such asstormsor other natural phenomena, by failure of equipment
or technology, or by manmade events, such as cyber-attacks or acts of terrorism, may disrupt our ability or Enable's ability to
conduct operations and control assets. Cyber-attacks could also result in the loss of confidential or proprietary data or security
breaches of other information technology systems that could disrupt operations and critical business functions, adversely affect
reputation, and subject us or Enableto possiblelegal claimsand liability. Neither we nor Enableisfully insured against all cyber-
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security risks, any of which could have amaterial adverse effect on either our, or Enable’s, results of operations, financial condition
and cash flows. In addition, electrical distribution and transmission facilities and gas distribution and pipeline systems may be
targetsof terrorist activitiesthat could disrupt either our or Enable’sability to conduct our respective businessesand haveamaterial
adverse effect on either our or Enable's results of operations, financial condition and cash flows.

Our results of operations, financial condition and cash flows may be adversely affected if we are unable to successfully
operate our facilities or perform certain corporate functions.

Our performance dependson the successful operation of our facilities. Operating thesefacilitiesinvolvesmany risks, including:
e operator error or failure of equipment or processes,

e operating limitations that may be imposed by environmental or other regulatory requirements,

e labor disputes,

e information technology system failures; and

e catastrophic events such asfires, earthquakes, explosions, floods, droughts, hurricanes, pandemic health events or other
similar occurrences.

Such events may result in a decrease or elimination of revenue from our facilities, an increase in the cost of operating our
facilities or delays in cash collections, any of which could have a material adverse effect on our results of operations, financial
condition and/or cash flows.

Our merger and acquisition activities may not be successful or may result in completed acquisitions that do not perform as
anticipated.

Fromtimetotime, wehavemadeand may continueto makeacquisitionsof businessesand assets. However, suitableacquisition
candidates may not continue to be available on terms and conditions we find acceptable. In addition, any completed or future
acquisitions involve substantial risks, including the following:

e acquired businesses or assets may not produce revenues, earnings or cash flow at anticipated levels;

e acquired businesses or assets could have environmental, permitting or other problems for which contractual protections
prove inadequate;

e wemay assumeliabilitiesthat werenot disclosed to us, that exceed our estimates, or for which our rightstoindemnification
from the seller are limited;

e wemay be unableto integrate acquired businesses successfully and realize anticipated economic, operational and other
benefitsin atimely manner, which could result in substantial costs and delays or other operational, technical or financial
problems; and

e acquisitions, or the pursuit of acquisitions, could disrupt our ongoing businesses, distract management, divert resources
and make it difficult to maintain our current business standards, controls and procedures.

Failure to attract and retain an appropriately qualified workforce could adversely impact our results of operations.

Our business is dependent on our ability to recruit, retain, and motivate employees. Certain circumstances, such as an aging
workforce without appropriate replacements, a mismatch of existing skillsets to future needs, or the unavailability of contract
resources may lead to operating challenges such as alack of resources, |oss of knowledge or alengthy time period associated with
skill development. Our costs, including costs for contractors to replace employees, productivity costs and safety costs, may rise.
Failureto hire and adequately train replacement employees, including the transfer of significant internal historical knowledge and
expertise to the new employees, or the future availability and cost of contract labor may adversely affect the ability to manage
and operate our business. If we are unable to successfully attract and retain an appropriately qualified workforce, our results of
operations could be negatively affected.
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Climate change legislation and regulatory initiatives could result in increased operating costs and reduced demand for our
services or Enable’s services.

The United States Congress has from time to time considered adopting legislation to reduce emissions of GHGs, and there
has been awide-ranging policy debate, both nationally and internationally, regarding theimpact of these gases and possible means
for their regulation. In addition, efforts have been made and continue to be made in the international community toward the
adoption of international treaties or protocolsthat would address global climate changeissues, such asthe United Nations Climate
Change Conference in Doha, Qatar in 2012. Following afinding by the EPA that certain GHGs represent an endangerment to
human health, the EPA adopted two sets of rules regulating GHG emissions under the Clean Air Act, one that requires areduction
in emissions of GHGs from motor vehicles and another that regulates emissions of GHGs from certain large stationary sources.
In addition, the EPA expanded its existing GHG emissions reporting requirements to include upstream petroleum and natural gas
systemsthat emit 25,000 metric tons or more of CO, equivalent per year. These permitting and reporting requirements could lead
to further regulation of GHGs by the EPA. As a distributor and transporter of natural gas, or a consumer of natural gasin its
pipeline and gathering businesses, CERC's or Enabl€e's revenues, operating costs and capital requirements, as applicable, could
beadversely affected asaresult of any regulatory action that would requireinstal l ation of new control technol ogiesor amodification
of its operations or would have the effect of reducing the consumption of natural gas. Our electric transmission and distribution
business, in contrast to some electric utilities, does not generate electricity and thus is not directly exposed to the risk of high
capital costs and regulatory uncertainties that face electric utilities that burn fossil fuels to generate electricity. Nevertheless,
CenterPoint Houston’srevenues could be adversely affected to the extent any resulting regulatory action hasthe effect of reducing
consumption of electricity by ultimate consumerswithinitsserviceterritory. Likewise, incentivesto conserve energy or use energy
sources other than natural gas could result in a decrease in demand for our services.

Climate changes could result in more frequent and more severe weather events which could adversely affect the results of
operations of our businesses.

To the extent climate changes occur, our businesses may be adversely impacted, though we believe any such impacts are
likely to occur very gradually and hence would be difficult to quantify with specificity. Totheextent global climate changeresults
in warmer temperatures in our serviceterritories, financial results from our natural gas distribution businesses could be adversely
affected through lower gas sales, and our gas transmission and field services businesses could experience lower revenues. Another
possible climate change is more frequent and more severe westher events, such as hurricanes or tornadoes. Since many of our
facilities are located along or near the Gulf Coast, increased or more severe hurricanes or tornadoes could increase our costs to
repair damaged facilities and restore service to our customers. When we cannot deliver electricity or natural gasto customers or
our customers cannot receive our services, our financial results can be impacted by lost revenues, and we generally must seek
approval from regulatorsto recover restoration costs. To the extent we are unableto recover those costs, or if higher ratesresulting
from our recovery of such costsresult in reduced demand for our services, our futurefinancial results may be adversely impacted.

Additional Risk Factors Affecting Our Interests in Enable Midstream Partners, LP

We hold a substantial limited partnership interest in Enable (58.3% of Enable’s outstanding limited partnership interests as
of December 31, 2013), as well as 50% of the management rightsin Enable’s general partner and a 40% interest in the incentive
distribution rightsheld by Enable’sgeneral partner. Accordingly, our futureearnings, resultsof operations, cash flowsand financia
condition will be affected by the performance of Enable, the amount of cash distributions we receive from Enable and the value
of our interestsin Enable. Factorsthat may have a material impact on Enable's performance and cash distributions, and the value
of our interests in Enable, include the risk factors outlined below, as well as the risks described elsawhere under “Risk Factors”
that are applicable to Enable.

Our cash flows will be adversely impacted if we receive less cash distributions from Enable than we currently expect.

Prior to an initial public offering of Enable, Enable is obligated to distribute 100% of its distributable cash (as such termis
defined in its partnership agreement) to its limited partners each fiscal quarter within 45 days following the end of the applicable
quarter. Following an initia public offering of Enable, (i) we expect that both CERC Corp. and OGE will hold their limited
partnership interests in Enable in the form of both common units and subordinated units, and (ii) Enable is expected to pay a
specified minimum quarterly distribution on its outstanding units to the extent it has sufficient cash from operations after
establishment of cash reserves and payment of fees and expenses, including payments to its general partner and its affiliates
(referred to as “available cash”). The principal difference between Enable’'s common units and subordinated unitsis that in any
quarter during the applicable subordination period, holders of the subordinated units are not entitled to receive any distribution of
available cash until the common units have received the minimum quarterly distribution plus any arrearages in the payment of
the minimum quarterly distribution on common unitsfrom prior quarters. If Enable does not pay distributions on its subordinated
units, its subordinated units will not accrue arrearages for those unpaid distributions. Accordingly, if Enable is unable to pay its
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minimum quarterly distribution following isinitia public offering, the amount of cash distributions we receive from Enable may
be adversely affected. Enable may not have sufficient available cash each quarter to enable it to pay the minimum quarterly
distribution. The amount of cash Enable can distribute on its units will principally depend upon the amount of cash it generates
from its operations, which will fluctuate from quarter to quarter based on, among other things:

» thefeesand gross marginsit realizes with respect to the volume of natural gas and crude oil that it handles;

» thepricesof, levels of production of, and demand for natural gas and crude oil;

» thevolume of natural gas and crude oil it gathers, compresses, treats, dehydrates, processes, fractionates, transports and
stores,

e therelationship among prices for natural gas, NGLs and crude ail;

e cash callsand settlements of hedging positions;

*  margin requirements on open price risk management assets and liabilities;

e thelevel of competition from other midstream energy companies,

* adverse effects of governmental and environmental regulation;

» thelevel of its operation and maintenance expenses and general and administrative costs; and

e prevailing economic conditions.

In addition, the actual amount of cash Enable will have available for distribution will depend on other factors, including:

» thelevel and timing of its capital expenditures;

* thecost of acquisitions;

e itsdebt service requirements and other liabilities;

e fluctuationsin its working capital needs;

e itsability to borrow funds and access capital markets,

e restrictions contained in its debt agreements;

» theamount of cash reserves established by its general partner; and

e other businessrisks affecting its cash levels.

We are not able to exercise control over Enable, which entails certain risks.

Enableis controlled equally by CERC Corp. and OGE, who each own 50% of the management rightsin the general partner
of Enable. Thegeneral partner of Enableiscurrently governed by aboard made up of an equal number of representatives designated
by each of usand OGE and an independent director. In addition, until the completion of Enable’sinitial public offering, ArcLight
will have approval rightsover certain material activities of Enable, including material increasesin capital expendituresand certain
equity issuances, entering into transactions with related parties, and acquiring, pledging or disposing of certain material assets.
Following completion of Enable’s initial public offering, the board of directors of Enable’s general partner is expected to be
composed of an equal number of directors appointed by OGE and by us, the president and chief executive officer of Enable’s

general partner and up to three directors who are independent as defined under the independence standards established by the New
York Stock Exchange. Accordingly, we are not able to exercise control over Enable.
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We may not realize the benefits we expect from our interests in Enable.

Enable may under-perform, causing our financial resultsto differ from our own or the investment community’s expectations.
In addition, Enable may not be able to achieve anticipated operational and commercial synergies or realize expected growth
opportunities. The success of Enablewill in part depend on its ability to integrate the operations of the businesses we contributed
to Enable with those contributed by OGE and ArcLight. The integration process may be complex, costly and time-consuming.
The potential difficulties of integrating the operations include, among others:

e implementing our business plan for the combined business;

e changesin applicable laws and regulations or conditions imposed by regulators;
e retaining key employees;

e operating risks inherent in the contributed businesses,

» realizing growth, revenue and expense targets, and

e unanticipated issues, costs, obligations and liabilities.

Although we jointly control Enable with OGE, we may have conflicts of interest with Enable that could subject us to claims
that we have breached our fiduciary duty to Enable and its unitholders.

CERC Corp. and OGE each own 50% of the management rights in Enable’s general partner, as well as limited partnership
interests in Enable, and interests in the incentive distribution rights held by Enable’s general partner. Conflicts of interest may
arise between us and Enable and its unitholders. In resolving these conflicts, we may favor our own interests and the interests of
our affiliates over the interests of Enable and its unitholders as long as the resolution does not conflict with Enable’s partnership
agreement. These circumstances could subject us to claims that, in favoring our own interests and those of our affiliates, we
breached afiduciary duty to Enable or its unitholders.

Enable’s contracts are subject to renewal risks.

Enable generatesasubstantial portion of itsgrossmarginsunder long-term, fee-based agreements. Asthese and other contracts
expire, Enable may have to negotiate extensions or renewals with existing suppliers and customers or enter into new contracts
with other suppliers and customers. Enable may be unable to obtain new contracts on favorable commercial terms, if at al. It also
may be unable to maintain the economic structure of a particular contract with an existing customer or the overall mix of its
contract portfolio. For example, depending on prevailing market conditions at the time of a contract renewal, gathering and
processing customerswith fixed-fee or fixed-margin contracts may desire to enter into contracts under different fee arrangements.
To the extent Enable is unable to renew its existing contracts on termsthat are favorableto it, if at al, or successfully manage its
overall contract mix over time, its revenue, results of operations and distributable cash flow could be adversely affected.

Enable depends on a small number of customers for a significant portion of its firm transportation and storage services
revenues. The loss of, or reduction in volumes from, these customers could result in a decline in sales of its transportation and
storage services and its consolidated financial position, results of operations and its ability to make cash distributions.

Enable provides firm transportation and storage services to certain key customers on its system. Its major transportation
customers are affiliates of CenterPoint Energy, Laclede Group (Laclede), OGE, American Electric Power Company, Inc. (AEP)
and Exxon Mobil Corporation (Exxon). Enable’s interstate transportation and storage assets were designed and built to serve
affiliates of CenterPoint Energy, Laclede, OGE and AEP.

Enable-Mississippi River Transmission, LLC's (MRT) firm transportation and storage contracts with Laclede are scheduled
toexpirein 2015 and 2016. The primary termsof Enable Gas Transmission, LLC's(EGT) firm transportation and storage contracts
with CERC's natural gas distribution business will expirein 2018.

Enable's firm transportation contract with an affiliate of AEP expires January 1, 2015 and will remain in effect from year to
year thereafter unless either party provides written notice of termination to the other party at least 180 days prior to the
commencement of the succeeding annual period. The stated term of the OG& E transportation and storage contract expired April
30, 2009, but the contract remained in effect from year to year thereafter. On January 31, 2014, OG& E provided written notice
of termination of the contract, effective April 30, 2014. Negotiations regarding the new contract are ongoing, and there can be no
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assurance that the new contract will be agreed upon, or, if agreed upon, that the terms of the new contract will be as favorable to
Enable as the expiring contract.

Theloss of al or even a portion of the interstate or intrastate transportation and storage services for any of these customers,
the failure to extend or replace these contracts or the extension or replacement of these contracts on less favorable terms, as a
result of competition or otherwise, could adversely affect Enable’s consolidated financial position, results of operations and its
ability to make cash distributions.

Enable’s businesses are dependent, in part, on the drilling and production decisions of others.

Enable'sbusinesses are dependent on the continued availability of natural gasand crude oil production. Enable has no control
over the level of drilling activity in its areas of operation, the amount of reserves associated with wells connected to its systems
or the rate at which production from a well declines. In addition, Enable’s cash flows associated with wells currently connected
to its systems will decline over time. To maintain or increase throughput levels on its gathering and transportation systems and
the asset utilization ratesat its natural gas processing plants, Enable’s customers must continually obtain new natural gasand crude
oil supplies. The primary factors affecting Enable’s ability to obtain new supplies of natural gas and crude oil and attract new
customers to its assets are the level of successful drilling activity near these systems, its ability to compete for volumes from
successful new wells and its ability to expand capacity as needed. If Enable is not able to obtain new supplies of natural gas and
crude oil to replace the natural declinein volumesfrom existing wells, throughput on its gathering, processing, transportation and
storage facilities will decline, which could have a material adverse effect on its results of operations and distributable cash flow.
Enable has no control over producers or their drilling and production decisions, which are affected by, among other things:

e theavailability and cost of capital;

e prevailing and projected commodity prices, including the prices of natural gas, NGLs and crude oil;
e demand for natural gas, NGLs and crude ail;

* levelsof reserves;

e geological considerations;

e environmental or other governmental regulations, including the availability of drilling permits and the regulation of
hydraulic fracturing; and

* theavailability of drilling rigs and other costs of production and equipment.

Fluctuations in energy prices can also greatly affect the development of new natural gas and crude oil reserves. Drilling and
production activity generally decreases as commodity prices decrease. In general terms, the prices of natural gas, crude oil and
other hydrocarbon products fluctuate in response to changesin supply and demand, market uncertainty and avariety of additional
factorsthat are beyond Enable’s control. Because of these factors, even if new natural gas or crude oil reserves are known to exist
in areas served by Enable's assets, producers may choose not to develop those reserves. Declinesin natural gasor crude oil prices
can have a negative impact on exploration, development and production activity and, if sustained, could lead to decreasesin such
activity. A sustained decline could also lead producers to shut in production from their existing wells. Sustained reductions in
exploration or production activity in Enable’s areas of operation could lead to further reductions in the utilization of its systems,
which could have a material adverse effect on its business, financial condition, results of operations and ability to make cash
distributions.

In addition, it may be more difficult to maintain or increase the current volumes on Enable’s gathering systems, as several of
the formationsin the unconventional resource basinsin which it operates generally have higher initial production rates and steeper
production decline curves than wells in more conventional basins. Should Enable determine that the economics of its gathering
assets do not justify the capital expenditures needed to grow or maintain volumes associated therewith, Enable may reduce such
capital expenditures, which could causerevenuesassociated with theseassetsto declineover time. Inaddition to capital expenditures
to support growth, the steeper production decline curves associated with unconventional resource plays may require Enable to
incur higher maintenance capital expenditures relative to throughput over time, which will reduce its distributable cash flow.

Because of these and other factors, even if new reserves are known to exist in areas served by Enable’s assets, producers may
choose not to develop those reserves. Reductions in drilling activity would result in Enable’s inability to maintain the current
levels of throughput on its systems and could have amaterial adverse effect onitsresults of operations and distributable cash flow.
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Enable’s industry is highly competitive, and increased competitive pressure could adversely affect its results of operations
and distributable cash flow.

Enable competes with similar enterprisesin its respective areas of operation. The principal elements of competition are rates,
termsof serviceandflexibility and reliability of service. Enable’'scompetitorsincludelarge crudeoil, natural gasand petrochemical
companies that have greater financial resources and access to supplies of natural gas, NGLs and crude oil than Enable. Some of
these competitors may expand or construct gathering, processing, transportation and storage systems that would create additional
competition for the services Enable providesto its customers. Excess pipeline capacity in the regions served by Enable’sinterstate
pipelines could also increase competition and adversely impact Enable’s ability to renew or enter into new contracts with respect
to its available capacity when existing contracts expire. In addition, Enable's customers that are significant producers of natural
gas may develop their own gathering, processing, transportation and storage systems in lieu of using Enable’s systems. Enable’s
ability to renew or replace existing contracts with its customers at rates sufficient to maintain current revenues and cash flows
could be adversely affected by the activities of its competitors and customers. Further, natural gas utilized as afuel competes with
other formsof energy availableto end-users, including el ectricity, coal and liquid fuels. Increased demand for such forms of energy
at the expense of natural gas could lead to a reduction in demand for natural gas gathering, processing, transportation and
transportation services. All of these competitive pressures could adversely affect Enable’s results of operations and distributable
cash flow.

Enable may not be able to recover the costs of its substantial planned investment in capital improvements and additions, and
the actual cost of such improvements and additions may be significantly higher than it anticipates.

Enable's business plan calls for extensive investment in capital improvements and additions. The construction of additions
or modifications to Enable’s existing systems, and the construction of new midstream assets, involves numerous regulatory,
environmental, political and legal uncertainties, many of which are beyond Enable’s control and may require the expenditure of
significant amounts of capital, which may exceed its estimates. These projects may not be completed at the planned cost, on
schedule or at al. The construction of new pipeline, gathering, treating, processing, compression or other facilities is subject to
construction cost overruns due to labor costs, costs of equipment and materials such as steel, labor shortages or weather or other
delays, inflation or other factors, which could be material. In addition, the construction of these facilities is typically subject to
the receipt of approvals and permits from various regulatory agencies. Those agencies may not approve the projectsin atimely
manner, if at all, or may impose restrictions or conditions on the projects that could potentially prevent a project from proceeding,
lengthen its expected completion schedule and/or increase its anticipated cost. Moreover, Enable’s revenues and cash flows may
not increaseimmediately upon the expenditure of funds on aparticular project. For instance, if Enable expands an existing pipeline
or constructsanew pipeline, the construction may occur over an extended period of time, and Enable may not receive any material
increasesin revenuesor cash flowsuntil the project iscompleted. In addition, Enable may construct facilitiesto capture anticipated
future growth in production in aregion in which such growth does not materialize. As aresult, the new facilities may not be able
to achieve Enable’s expected investment return, which could adversely affect its results of operations and its ability to make cash
distributions.

In connection with Enable’s capital investments, Enable may engage a third party to estimate potential reserves in areas to
be devel oped prior to constructing facilitiesin those areas. To the extent Enablerelies on estimates of future production in deciding
to construct additionstoitssystems, those estimatesmay proveto beinaccurate dueto numerousuncertaintiesinherent in estimating
future production. Asaresult, new facilities may not be ableto attract sufficient throughput to achieve expected investment return,
which could adversely affect Enable’sresults of operations and its ability to make cash distributions. In addition, the construction
of additions to existing gathering and transportation assets may require new rights-of-way prior to construction. Those rights-of-
way to connect new natural gas suppliesto existing gathering lines may be unavailable and Enable may not be able to capitalize
on attractive expansion opportunities. Additionally, it may become moreexpensiveto obtain new rights-of-way or to renew existing
rights-of-way. If the cost of renewing or obtaining new rights-of-way increases, Enable’s results of operations and its ability to
make cash distributions could be adversely affected.

Natural gas, NGL and crude oil prices are volatile, and changes in these prices could adversely affect Enable’s results of
operations and its ability to make cash distributions.

Enable's results of operations and its ability to make cash distributions could be negatively affected by adverse movements
in the prices of natural gas, NGLs and crude oil depending on factors that are beyond its control. These factors include demand
for these commaodities, which fluctuates with changes in market and economic conditions and other factors, including the impact
of seasonality and weather, general economic conditions, thelevel of domestic and off shorenatural gasproductionand consumption,
the availability of imported natural gas, LNG, NGLsand crude ail, actionstaken by foreign natural gasand oil producing nations,
the availability of local, intrastate and interstate transportation systems, the availability and marketing of competitive fuels, the
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impact of energy conservation efforts, technological advances affecting energy consumption and the extent of governmental
regulation and taxation.

Enable' skeep-whole natural gas processing arrangements exposeit to fluctuationsin the pricing spreads between NGL prices
and natural gasprices. Under these arrangements, the processor processesraw natural gasto extract NGL sand paysto the producer
the natural gas equivalent Btu value of raw natural gas received from the producer in the form of either processed natural gas or
itscashequivalent. Theprocessor isgenerally entitled toretainthe processed NGL sandto sell themfor itsown account. Accordingly,
the processor’s margin isafunction of the difference between the value of the NGL s produced and the cost of the processed natural
gas used to replace the natural gas equivalent Btu value of those NGLs. Therefore, if natural gas pricesincrease and NGL prices
do not increase by a corresponding amount, the processor has to replace the Btu of natural gas at higher prices and processing
margins are negatively affected.

Under Enable’s percent-of -proceeds and percent-of -liquids natural gas processing agreements, the processor generally gathers
raw natural gas from producers at the wellhead, transports the natural gas through its gathering system, processes the natural gas
and sells the processed natural gas and/or NGLs at prices based on published index prices. The price paid to producers is based
on an agreed percentage of the actual proceeds of the sale of processed natural gas, NGLs or both, or the expected proceeds based
on an index price. These arrangements expose Enable to risks associated with the price of natural gas and NGLs.

At any given time, Enable’s overall portfolio of processing contracts may reflect a net short position in natural gas (meaning
that it isanet buyer of natural gas) and anet long position in NGLs (meaning that it isanet seller of NGLSs). Asaresult, Enable’s
gross margin could be adversely impacted to the extent the price of NGLs decreases in relation to the price of natural gas.

Enable has limited experience in the crude oil gathering business.

In November 2013, Enable commenced initial operations on a new crude oil gathering pipeline system in North Dakota's
Bakken shale formation, and Enable expects to place additional related assets in service in 2014. The gathering system, located
in Dunn and McKenzie Counties in North Dakota, has a planned capacity of up to 19,500 barrels per day. These facilities are the
first crude oil gathering system that Enable has built and operated. Other operators of gathering systems in the Bakken shale
formation may have more experience in the construction, operation and maintenance of crude oil gathering systems than Enable.
This relative lack of experience may hinder Enable’s ability to fully implement its business plan in a timely and cost efficient
manner, which, in turn, may adversely affect its results of operations and its ability to make cash distributions.

Enable provides certain transportation and storage services under long-term, fixed-price “negotiated rate” contracts that
are not subject to adjustment, even if its cost to perform such services exceeds the revenues received from such contracts, and,
as a result, Enable’s costs could exceed its revenues received under such contracts.

Enable has been authorized by the FERC to provide transportation and storage services at its facilities at negotiated rates.
Generally, negotiated rates are in excess of the maximum recourse rates alowed by the FERC, but it is possible that costs to
perform services under “negotiated rate” contracts will exceed the revenues obtained under these agreements. If this occurs, it
could decrease the cash flow realized by Enable’s systems and, therefore, decrease the cash it has available for distribution.

“Negotiated rate” contracts generally do not include provisions allowing for adjustment for increased costs due to inflation,
pipeline safety activities or other factorsthat are not tied to an applicable tracking mechanism authorized by the FERC. Successful
recovery of any shortfall of revenue, representing the difference between “recourse rates’ (if higher) and negotiated rates, is not
assured under current FERC policies.

If third-party pipelines and other facilities interconnected to Enable’s gathering, processing or transportation facilities
become partially or fully unavailable for any reason, Enable’s results of operations and its ability to make cash distributions
could be adversely affected.

Enable depends upon third-party natural gas pipelines to deliver natural gas to, and take natural gas from, its transportation
systems. Enable also depends on third-party facilitiesto transport and fractionate NGLs that are delivered to the third party at the
tailgates of the processing plants. Fractionation is the separation of the heterogeneous mixture of extracted NGLs into individual
components for end-use sale. For example, an outage or disruption on certain pipelines or fractionators operated by athird party
could result in the shutdown of certain of Enable’s processing plants, and a prolonged outage or disruption could ultimately result
inareductioninthevolume of NGLsEnableisableto produce. Additionally, Enable depends on third partiesto provide el ectricity
for compression at many of itsfacilities. Since Enable does not own or operate any of these third-party pipelinesor other facilities,
their continuing operation is not within its control. If any of these third-party pipelines or other facilities become partialy or fully
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unavailablefor any reason, Enable’sresultsof operationsand itsability to make cash distributionsto unithol ders could be adversely
affected.

Enable does not own all of the land on which its pipelines and facilities are located, which could disrupt its operations.

Enable does not own all of the land on which its pipelines and facilities have been constructed, and it is therefore subject to
the possibility of more onerous terms and/or increased costs to retain necessary land use if it does not have valid rights-of-way or
if such rights-of-way lapse or terminate. Enable may obtain the rightsto construct and operateits pipelines on land owned by third
parties and governmental agencies for a specific period of time. A loss of these rights, through Enable’s inability to renew right-
of-way contracts or otherwise, could cause it to cease operations temporarily or permanently on the affected land, increase costs
related to the construction and continuing operations elsewhere and adversely affect its results of operations and ability to make
cash distributions.

Enable conducts a portion of its operations through joint ventures, which subject it to additional risks that could have a
material adverse effect on the success of these operations and Enable’s financial position and results of operations.

Enable conducts a portion of its operations through joint ventures with third parties, including affiliates of Spectra Energy
Corp, DCP Midstream Partners, LP, Trans Louisiana Gas Pipeline, Inc. and Pablo Gathering LLC. Enable may also enter into
other joint venture arrangements in the future. These third parties may have obligations that are important to the success of the
joint venture, such as the obligation to pay their share of capital and other costs of the joint venture. The performance of these
third-party obligations, including the ability of the third parties to satisfy their obligations under these arrangements, is outside
Enable's contral. If these parties do not satisfy their obligations under these arrangements, Enable’s business may be adversely
affected.

Enable's joint venture arrangements may involve risks not otherwise present when operating assets directly. For example,
Enable’sjoint venture partners may share certain approval rights over major decisions or bein a position to take actions contrary
to Enable’sinstructions or requests or contrary to its policies or objectives.

Theserisks or the failure to continue Enabl e’ sjoint ventures or to resolve disagreements with Enable’sjoint venture partners
could adversely affect Enable’s ability to transact the business that is the subject of such joint venture, which would in turn
negatively affect Enable’s financial condition and results of operations.

Enable’s business involves many hazards and operational risks, some of which may not be fully covered by insurance.
Insufficient insurance coverage and increased insurance costs could adversely impact its results of operations and its ability
to make cash distributions.

Enable's operations are subject to all of therisks and hazards inherent in the gathering, processing, transportation and storage
of natural gas and crude ail, including:

»  damage to pipelines and plants, related equipment and surrounding properties caused by hurricanes, tornadoes, floods,
fires and other natural disasters, acts of terrorism and actions by third parties;

e inadvertent damage from construction, vehicles, farm and utility equipment;

» leaksof natural gas, crude oil and other hydrocarbons or losses of natural gas and crude oil as aresult of the malfunction
of equipment or facilities;

e ruptures, fires and explosions; and
e other hazards that could also result in personal injury and loss of life, pollution and suspension of operations.

These risks could result in substantial losses due to personal injury and/or loss of life, severe damage to and destruction of
property, plant and equi pment and pollution or other environmental damage. Theserisksmay alsoresultin curtailment or suspension
of Enable’soperations. A natural disaster or other hazard affecting the areasin which Enable operates could haveamaterial adverse
effect on its operations. Enable is not fully insured against all risks inherent in its business. We and OGE currently have general
liability and property insurance in place to cover certain of Enable's facilities in amounts that we consider appropriate. Such
policies are subject to certain limits and deductibles. Enable does not have business interruption insurance coverage for al of its
operations. Insurance coverage may not be available in the future at current costs or on commercially reasonable terms, and the
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insurance proceeds received for any loss of, or any damage to, any of Enable’s facilities may not be sufficient to restore the loss
or damage without negative impact on its results of operations and its ability to make cash distributions.

Enable’s ability to grow is dependent on its ability to access external financing sources.

Enableexpectsthat it will distribute all of its“available cash” toitsunitholdersfollowingitsinitial public offering. Asaresult,
Enableis expected to rely primarily upon external financing sources, including commercial bank borrowings and the i ssuance of
debt and equity securities, to fund acquisitions and expansion capital expenditures. As aresult, to the extent Enable is unable to
finance growth externally, Enable’s cash distribution policy will significantly impair itsability to grow. In addition, because Enable
is expected to distribute all of its available cash, its growth may not be as fast as businesses that reinvest their available cash to
expand ongoing operations.

Totheextent Enableissuesadditional unitsin connection with any acquisitionsor expansion capital expenditures, the payment
of distributions on those additional units may increase the risk that Enable will be unable to maintain or increase its per unit
distribution level, which in turn may impact the available cash that it has to distribute on each unit. There are no limitations in
Enable's partnership agreement on its ability to issue additional units, including units ranking senior to the common units. The
incurrence of additional commercial borrowings or other debt by Enable to finance its growth strategy would result in increased
interest expense, which in turn may negatively impact the available cash that Enable has to distribute to its unitholders.

If Enable does not make acquisitions or is unable to make acquisitions on economically acceptable terms, its future growth
will be limited.

Enable's ability to grow depends, in part, on its ability to make acquisitions that result in an increase in its cash generated
from operations. If Enable is unable to make accretive acquisitions either because: (i) it isunableto identify attractive acquisition
targets or it is unable to negotiate purchase contracts on acceptable terms, (ii) it is unable to obtain acquisition financing on
economically acceptable terms, or (iii) it is outbid by competitors, then its future growth and ability to increase distributions will
be limited.

Enable’s debt levels may limit its flexibility in obtaining additional financing and in pursuing other business opportunities.

As of December 31, 2013, Enable had approximately $1.9 hillion of long-term debt outstanding and $200 million of short-
term debt outstanding, excluding the premiums on senior notes. Enable has $363 million of long-term notes payable-affiliated
companies due to CenterPoint Energy. Enable hasa $1.4 hillion revolving credit facility for working capital, capital expenditures
and other partnership purposes, including acquisitions, of which $1.1 billion was avail able as of December 31, 2013. Asof January
2014, Enable has the ability to issue up to $1.4 billion in commercial paper, subject to available borrowing capacity under its
revolving credit facility and market conditions. Enablewill continueto havetheability toincur additional debt, subject tolimitations
in its credit facilities. The levels of Enable’s debt could have important consequences, including the following:

» the ability to obtain additional financing, if necessary, for working capital, capital expenditures, acquisitions or other
purposes may be impaired or the financing may not be available on favorable terms, if at all;

e aportion of cash flowswill be required to make interest payments on the debt, reducing the funds that would otherwise
be available for operations, future business opportunities and distributions;

*  Enable’'sdebt level will make it more vulnerable to competitive pressures or a downturn in its business or the economy
generaly; and

* Enable’'sdebt level may limit its flexibility in responding to changing business and economic conditions.

Enable'sability to serviceitsdebt will depend upon, among other things, itsfuturefinancial and operating performance, which
will be affected by prevailing economic conditions and financial, business, regul atory and other factors, some of which are beyond
Enable's control. If operating results are not sufficient to service current or future indebtedness, Enable may be forced to take
actions such as reducing distributions, reducing or delaying business activities, acquisitions, investments or capital expenditures,
selling assets, restructuring or refinancing debt, or seeking additional equity capital. These actions may not be effected on
satisfactory terms, or at al.
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Enable’s credit facilities contain operating and financial restrictions, including covenants and restrictions that may be
affected by events beyond Enable’s control, which could adversely affect its business, financial condition, results of operations
and ability to make quarterly distributions.

Enable's credit facilities contain customary covenants that, among other things, limit its ability to:
e permititssubsidiaries to incur or guarantee additional debt;

e incur or permit to exist certain liens on assets;

e dispose of assets;

e merge or consolidate with another company or engage in a change of control;

e enter into transactions with affiliates on non-arm’s length terms; and

e change the nature of its business.

Enable’s credit facilities also require it to maintain certain financial ratios. Enable’'s ability to meet those financial ratios can
be affected by events beyond its control, and we cannot assure you that it will meet those ratios. In addition, Enable’s credit
facilities contain events of default customary for agreements of this nature.

Enable’s ability to comply with the covenants and restrictions contained in its credit facilities may be affected by events
beyond its control, including prevailing economic, financial and industry conditions. If market or other economic conditions
deteriorate, Enable's ability to comply with these covenants may beimpaired. If Enable violates any of the restrictions, covenants,
ratiosor testsinitscredit facilities, asignificant portion of itsindebtedness may becomeimmediately due and payable. In addition,
Enable's lenders' commitments to make further loans to it under the revolving credit facility may be suspended or terminated.
Enable might not have, or be able to obtain, sufficient funds to make these accel erated payments.

Costs of compliance with existing environmental laws and regulations are significant, and the cost of compliance with future
environmental laws and regulations may adversely affect Enable’s results of operations and its ability to make cash distributions.

Enableissubject to extensivefederal, stateand local environmental statutes, rulesand regulationsrelating to air quality, water
quality, waste management, wildlife conservation, natural resources and health and safety that could, among other things, delay
or increase its costs of construction, restrict or limit the output of certain facilities and/or require additional pollution control
equipment and otherwise increase costs. There are significant capital, operating and other costs associated with compliance with
these environmental statutes, rules and regulations and those costs may be even more significant in the future.

There is inherent risk of the incurrence of environmental costs and liabilities in Enable’s operations due to its handling of
natural gas, NGLs and crude oil, air emissions related to its operations and historical industry operations and waste disposal
practices. Theseactivitiesare subject to stringent and complex federal , state and | ocal |awsand regul ationsgoverning environmental
protection, including the discharge of materialsinto the environment and the protection of plants, wildlife, and natural and cultura
resources. These laws and regul ations can restrict or impact Enable’s business activitiesin many ways, such as restricting the way
it can handle or dispose of wastesor requiring remedial action to mitigate pollution conditionsthat may be caused by its operations
or that are attributable to former operators. Joint and severa strict liability may be incurred, without regard to fault, under certain
of these environmental laws and regulations in connection with discharges or releases of wastes on, under or from Enable’s
properties and facilities, many of which have been used for midstream activities for anumber of years, oftentimes by third parties
not under its control. Private parties, including the owners of the properties through which Enable’s gathering systems pass and
facilitieswhereitswastesaretakenfor reclamation or disposal, may also havetheright to pursuelegal actionsto enforcecompliance,
aswell asto seek damagesfor non-compliance, with environmental lawsand regulationsor for personal injury or property damage.
For example, anaccidental rel easefrom oneof Enabl e spipelinescould subject itto substantial liabilitiesarisingfromenvironmental
cleanup and restoration costs, claims made by neighboring landowners and other third parties for personal injury and property
damage and fines or penalties for related violations of environmental 1aws or regulations. Enable may be unable to recover these
costs from insurance. Moreover, the possibility exists that stricter laws, regulations or enforcement policies could significantly
increase compliance costs and the cost of any remediation that may become necessary. Further, stricter requirements could
negatively impact Enable’s customers’ production and operations, resulting in less demand for its services.



Increased regulation of hydraulic fracturing could result in reductions or delays in natural gas production by Enable’s
customers, which could adversely affect its results of operations and ability to make cash distributions.

Hydraulic fracturing is an important and common practice that is used to stimulate production of natural gas and/or oil from
dense subsurface rock formations. The hydraulic fracturing process involves the injection of water, sand, and chemicals under
pressureinto targeted subsurface formationsto fracturethe surrounding rock and stimul ate production. Many of Enable'scustomers
commonly usehydraulic fracturing techniquesintheir drilling and completion programs. Hydraulic fracturing typically isregul ated
by state oil and natural gas commissions. In addition, Congress from time to time has considered the adoption of legislation to
provide for federal regulation of hydraulic fracturing under the Safe Drinking Water Act (SDWA) and to require disclosure of the
chemicals used in the hydraulic fracturing process. Some states have adopted, and other states are considering adopting, legal
requirements that could impose more stringent permitting, public disclosure or well construction requirements on hydraulic
fracturing activities. Local government also may seek to adopt ordinances within their jurisdictions regulating the time, place and
manner of drilling activities in general or hydraulic fracturing activities in particular. If new or more stringent federal, state or
local legal restrictionsrelatingto thehydraulic fracturing processare adopted in areaswhere Enabl €' soil and natural gasexploration
and production customersoperate, they couldincur potentially significant added coststo comply with such requirements, experience
delays or curtailment in the pursuit of exploration, development, or production activities, and perhaps even be precluded from
drilling wells, some or al of which activities could adversely affect demand for Enable’s services to those customers.

In addition, certain governmental reviews have been conducted or are underway that focus on environmental aspects of
hydraulic fracturing practices. The EPA has commenced a study of the potential environmental effects of hydraulic fracturing on
drinking water and groundwater. A draft final report drawing conclusions about the potential impacts of hydraulic fracturing on
drinking water resources is currently expected to be available for public comment and peer review in 2014. Moreover, the EPA
has announced that it will develop effluent limitations for the treatment and discharge of wastewater resulting from hydraulic
fracturing activities by 2014. Other governmental agencies, including the U.S. Department of Energy and the U.S. Department of
thelnterior, have evaluated or are eval uating various other aspects of hydraulic fracturing. President Obamacreated the I nteragency
Working Group on Unconventional Natural Gasand Oil by Executive Order on April 13, 2012, which ischarged with coordinating
and aligning federal agency research and scientific studies on unconventional natural gas and oil resources, including hydraulic
fracturing. These ongoing or proposed studies, depending on their degree of pursuit and any meaningful results obtained, could
spur initiatives to further regulate hydraulic fracturing under the SDWA or other regulatory mechanisms.

Enable’s operations are subject to extensive regulation by federal regulatory authorities. Changes or additional regulatory
measures adopted by such authorities could have a material adverse effect on Enable’s results of operations and ability to make
cash distributions.

The rates charged by severa of Enable’s pipeline systems, including for interstate gas transportation service provided by its
intrastate pipelines, are regulated by the FERC. The FERC and state regul atory agencies also regulate other terms and conditions
of the services Enable may offer. If one of these regulatory agencies, on its own initiative or due to challenges by third parties,
were to lower its tariff rates or deny any rate increase or other material changes to the types, or terms and conditions, of service
Enable might propose or offer, the profitability of Enable’s pipeline businesses could suffer. If Enable were permitted to raise its
tariff rates for a particular pipeline, there might be significant delay between the time the tariff rate increase is approved and the
time that the rate increase actually goes into effect, which could aso limit its profitability. Furthermore, competition from other
pipeline systems may prevent Enable from raising its tariff rates even if regulatory agencies permit it to do so. The regulatory
agenciesthat regulate Enable’s systems periodically implement new rules, regul ations and termsand conditions of services subject
to their jurisdiction. New initiatives or orders may adversely affect the rates charged for Enable’'s services or otherwise adversely
affect its financial condition, results of operations and cash flows and its ability to make cash distributions.

Enable's natural gas interstate pipelines are regulated by the FERC under the Natural Gas Act of 1938, or NGA, the Natural
Gas Policy Act of 1978, or the NGPA, and the Energy Policy Act of 2005, or EPAct of 2005. Generally, the FERC' s authority over
interstate natural gas transportation extends to:

e rates, operating terms, conditions of service and service contracts;

» certification and construction of new facilities;

e extension or abandonment of services and facilities or expansion of existing facilities,

¢ maintenance of accounts and records;

e acquisition and disposition of facilities;
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e initiation and discontinuation of services;

*  depreciation and amortization policies;

e conduct and relationship with certain affiliates;

*  market manipulation in connection with interstate sales, purchases or natural gas transportation; and
e various other matters.

The FERC's jurisdiction extends to the certification and construction of interstate transportation and storage facilities,
including, but not limited to expansions, lateral and other facilitiesand abandonment of facilitiesand services. Prior to commencing
construction of significant new interstate transportation and storage facilities, an interstate pipeline must obtain a certificate
authorizing the construction, or an order amending itsexisting certificate, from the FERC. Certain minor expansions are authorized
by blanket certificates that the FERC has issued by rule. Typically, a significant expansion project requires review by a number
of governmental agencies, including state and local agencies, whose cooperation isimportant in completing the regul atory process
on schedule. Any failure by an agency to issue sufficient authorizations or permits in atimely manner for one or more of these
projects may mean that Enable will not be able to pursue these projects or that they will be constructed in amanner or with capital
reguirements that Enable did not anticipate. Enable’sinability to obtain sufficient permits and authorizations in a timely manner
could materially and negatively impact the additional revenues expected from these projects.

The FERC conducts audits to verify compliance with the FERC’s regulations and the terms of its orders, including whether
the websites of interstate pipelines accurately provide information on the operations and availability of services. The FERC's
regulations require uniform terms and conditions for service, as set forth in agreements for transportation and storage services
executed between interstate pipelines and their customers. These service agreements are required to conform, in all material
respects, withthestandard form of serviceagreementsset forthinthe pipeline’ sSFERC-approved tariff. Non-conforming agreements
must be filed with, and accepted by, the FERC. In the event that the FERC finds that an agreement, in whole or part, is materially
non-conforming, it could reject the agreement or require Enable to seek modification, or alternatively requireit to modify itstariff
so that the non-conforming provisions are generally available to all customers.

Therates, terms and conditions for transporting natural gasin interstate commerce on certain of Enable’s intrastate pipelines
and for services offered at certain of its storage facilities are subject to the jurisdiction of the FERC under Section 311 of the
NGPA. Rates to provide such interstate transportation service must be “fair and equitable” under the NGPA and are subject to
review, refund with interest if found not to be fair and equitable, and approval by the FERC at least once every five years.

Enable's crude oil gathering pipelines are subject to common carrier regulation by the FERC under the Interstate Commerce
Act, or ICA. The ICA requires that Enable maintain tariffs on file with the FERC setting forth the rates it charges for providing
transportation services, as well as the rules and regulations governing such services. The ICA requires, among other things, that
Enable's rates must be “just and reasonable” and that it provides service in amanner that is nondiscriminatory.

Enable’s operations may also be subject to regulation by state and local regulatory authorities. Changes or additional
regulatory measures adopted by such authorities could adversely affect its results of operations and its ability to make cash
distributions.

Enable's pipeline operations that are not regulated by the FERC may be subject to state and local regulation applicable to
intrastate natural and transportation services. The relevant states in which Enable operates include North Dakota, Oklahoma,
Arkansas, Louisiana, Texas, Missouri, Kansas, Mississippi, Tennessee and Illinois. State and local regulations generally focus on
safety, environmental and, in some circumstances, prohibition of undue discrimination among shippers. Additional rules and
legislation pertaining to these matters are considered and, in some instances, adopted from time to time. We cannot predict what
effect, if any, such changes might have on Enable’s operations, but Enable could berequired toincur additional capital expenditures
and increased costs depending on future legislative and regulatory changes. Other state and local regulations also may affect
Enable's business. Any such state or local regulation could have an adverse effect on its business and the results of its operations.

Enable'sgathering lines may be subject to ratable take and common purchaser statutes. Ratabl e take statutes generally require
gatherers to take, without undue discrimination, oil or natural gas production that may be tendered to the gatherer for handling.
Similarly, common purchaser statutes generally require gatherers to purchase without undue discrimination as to source of supply
or producer. These statutes restrict Enable’s right as an owner of gathering facilities to decide with whom it contracts to purchase
or transport oil or natural gas. Federal law leaves economic regulation of natural gas gathering to the states. The states in which
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Enable operates have adopted complaint-based regulation of oil and natural gas gathering activities, which allows oil and natural
gas producers and shippers to file complaints with state regulators in an effort to resolve grievances relating to access to oil and
natural gas gathering pipelines and rate discrimination.

Other state regulations may not directly regulate Enable’s business, but may nonethel ess affect the availability of natural gas
for processing, including state regulation of production rates and maximum daily production allowable from gas wells. While
Enable's gathering lines are currently subject to limited state regulation, thereisarisk that state laws will be changed, which may
give producers a stronger basis to challenge the regulatory status of aline, or the rates, terms and conditions of a gathering line
providing transportation service.

A change in the jurisdictional characterization of some of Enable’s assets by federal, state or local regulatory agencies or a
change in policy by those agencies may result in increased regulation of its assets, which may cause its revenues to decline
and operating expenses to increase.

Enable' snatural gas gathering and intrastate transportation operations are generally exempt from the jurisdiction of the FERC
under the NGA, but FERC regulation may indirectly impact these businesses and the markets for products derived from these
businesses. The FERC' spoliciesand practicesacrosstherangeof itsoil and natural gasregulatory activities, including, for example,
its policies on interstate open access transportation, ratemaking, capacity release, and market center promotion may indirectly
affect intrastate markets. In recent years, the FERC has pursued pro-competitive policies in its regulation of interstate oil and
natural gas pipelines. However, we cannot assure you that the FERC will continue to pursue this approach asit considers matters
such as pipeline rates and rules and policies that may indirectly affect the intrastate natural gas transportation business. Although
the FERC has not made a formal determination with respect to all of Enable’s facilities it considers to be gathering facilities,
Enable believethat its natural gas gathering pipelines meet the traditional teststhat the FERC has used to determine that a pipeline
is agathering pipeline and are therefore not subject to FERC jurisdiction. The distinction between FERC-regulated transmission
services and federally unregulated gathering services, however, has been the subject of substantial litigation, and the FERC
determines whether facilities are gathering facilities on a case-by-case basis, so the classification and regulation of Enable’'s
gathering facilities is subject to change based on future determinations by the FERC, the courts or Congress. If the FERC were
to consider the status of an individual facility and determine that the facility and/or services provided by it are not exempt from
FERC regulation under the NGA and that the facility providesinterstate service, theratesfor, and termsand conditions of, services
provided by such facility would be subject to regulation by the FERC under the NGA or the NGPA.. Such regulation could decrease
revenue, increase operating costs, and, depending upon thefacility in question, could adversely affect Enable’sfinancial condition,
results of operations and cash flows and its ability to make cash distributions. In addition, if any of Enable's facilities were found
to have provided services or otherwise operated in violation of the NGA or NGPA, this could result in the imposition of substantial
civil penalties, aswell asarequirement to disgorge revenues collected for such servicesin excess of the maximum rates established
by the FERC.

Natural gas gathering may receive greater regulatory scrutiny at the state level; therefore, Enable’s natural gas gathering
operations could be adversely affected should they become subject to the application of state regulation of rates and services.
Enabl e sgathering operations could al so be subject to safety and operational regul ationsrel ating to the design, construction, testing,
operation, replacement and maintenance of gathering facilities. We cannot predict what effect, if any, such changes might have
on Enable’s operations, but Enable could be required to incur additional capital expenditures and increased costs depending on
future legislative and regulatory changes.

Enable may incur significant costs and liabilities resulting from pipeline integrity and other similar programs and related
repairs.

The DOT has adopted regulations requiring pipeline operators to devel op integrity management programs for transportation
pipelineslocatedin“high consequenceareas,” which arethose areaswherealeak or rupture could do themost harm. Theregul ations
reguire operators, including Enable, to, among other things:

* develop abaseline plan to prioritize the assessment of a covered pipeline segment;

e identify and characterize applicable threats that could impact a high conseguence areg;

e improve data collection, integration, and analysis,

e repair and remediate pipelines as necessary; and

e implement preventive and mitigating action.
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Although many of Enable's pipelines fall within a class that is currently not subject to these requirements, it may incur
significant cost and liabilities associated with repair, remediation, preventive or mitigation measures associated with its non-
exempt pipelines. Should Enable fail to comply with DOT or comparable state regulations, it could be subject to penalties and
fines. Also, the scope of the integrity management program and other related pipeline safety programs could be expanded in the
future.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Character of Ownership

We lease or own our principal propertiesin fee, including our corporate office space and various real property. Most of our
electric lines and gas mains are located, pursuant to easements and other rights, on public roads or on land owned by others.

Electric Transmission & Distribution
For information regarding the properties of our Electric Transmission & Distribution business segment, please read
“Business — Our Business — Electric Transmission & Distribution — Properties’ in Item 1 of thisreport, which information is
incorporated herein by reference.

Natural Gas Distribution

For information regarding the properties of our Natural Gas Distribution business segment, please read “Business— Our
Business — Natural Gas Distribution — Assets’ in Item 1 of thisreport, which information isincorporated herein by reference.

Energy Services

For information regarding the properties of our Energy Services business segment, pleaseread “ Business — Our Business —
Energy Services— Assets’ in Item 1 of this report, which information is incorporated herein by reference.

Midstream Investments

For information regarding the properties of our Midstream Investments business segment, please read “Business— Our
Business — Midstream Investments’ in Item 1 of this report, which information is incorporated herein by reference.

Other Operations

For information regarding the properties of our Other Operations business segment, pleaseread “ Business — Our Business —
Other Operations” in Item 1 of this report, which information is incorporated herein by reference.

Item 3. Legal Proceedings

For a discussion of material legal and regulatory proceedings affecting us, please read “Business— Regulation” and
“Business — Environmental Matters’ in Item 1 of this report, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations— Liquidity and Capital Resources — Regulatory Matters” in Item 7 of this report and Note 14(d) to
our consolidated financial statements, which information isincorporated herein by reference.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

As of February 14, 2014, our common stock was held by approximately 37,137 shareholders of record. Our common stock
islisted on the New York and Chicago Stock Exchanges and is traded under the symbol “CNP”

The following table sets forth the high and low closing prices of the common stock of CenterPoint Energy on the New York
Stock Exchange composite tape during the periods indicated, as reported by Bloomberg, and the cash dividends declared in these
periods.

Dividend
Market Price Declared
High Low Per Share
2013
TS O U= (<! T $ 0.2075
JANUAIY B ...ttt ettt e et an st eseas st st tenn s tetennnnanas $ 19.47
MArCR 28 ...ttt ettt sreene b $ 23.96
SECONA QUAIET ...ttt sttt st e st ss st e st e et e e b e e bs st sesbesssresnens $ 0.2075
N o) 1 O TP $ 24.68
JUNE 20 ...ttt ettt e st s et ete s st et b ennenetetennnnanas $ 22.49
I g e [ U= 5 (= $ 0.2075
AUGUSE L.ttt ae st be e st se st e e be s bennas $ 25.16
SEPLEMDEN 5 ...ttt $ 22.76
FOUIN QUAITET ...ttt s st s s bn e anas $ 0.2075
NOVEMDET 15......ooiiiiiiiciie et $ 25.07
DECEMDEN 13 ...ttt ettt an st ens e teneas $ 22.68
2012
TS O U= (<! TR $ 0.2025
JANUENY 3 ...ttt ettt ettt ee et se et e st ebe e ebeseebesreneas $ 19.89
JANUBIY 27 ...ttt ettt ss st n st na $ 18.23
SECONA QUAIET ...ttt sttt st e st ss st e s st e et e e b e e bs st sssbesssresnens $ 0.2025
ADIT L0 oo seeeeees e e eses e s e s e eee s eeesseeeeeees $ 19.06
JUNE LB ...ttt ettt ee et st st et e e eteseetesreaeas $ 20.71
I g e [ U= 5 (= $ 0.2025
AUGUSE 23ttt ettt en et sttt eae s et e s enstetennanaeas $ 20.24
SEPLEMDEN 26 ...ttt e $ 21.45
FOUIN QUAITET ...ttt s s anas $ 0.2025
L@ ox 0] o 1= 0t I A SRRSO $ 21.75
DECEMDEN 28.......ooeeeeeteeeeeeeeteteee e ee ettt n st es st teas s teseas $ 19.00

The closing market price of our common stock on December 31, 2013 was $23.18 per share.

The amount of future cash dividends will be subject to determination based upon our results of operations and financial
condition, our future business prospects, any applicable contractual restrictions and other factors that our board of directors
considers relevant and will be declared at the discretion of the board of directors.

On January 20, 2014, we announced a regular quarterly cash dividend of $0.2375 per share, payable on March 10, 2014 to
shareholders of record on February 14, 2014.
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Repurchases of Equity Securities

During the quarter ended December 31, 2013, none of our equity securitiesregistered pursuant to Section 12 of the Securities
Exchange Act of 1934 were purchased by or on behalf of us or any of our “ affiliated purchasers,” as defined in Rule 10b-18(a)(3)
under the Securities Exchange Act of 1934.

Item 6. Selected Financial Data

The following table presents selected financial data with respect to our consolidated financial condition and consolidated
results of operations and should be read in conjunction with our consolidated financial statements and the related notesin Item 8
of thisreport.

Year Ended December 31,

2013 2012 2011 (1) 2010 2009
(in millions, except per share amounts)
REVENUES......coceeteeiie ettt $ 8106 $ 7452 $ 8450 $ 878 $ 8281
Equity in Earnings of Unconsolidated Affiliates..........ccovveivciicriicicnnne 188 (2 31 30 29 15
Income before Extraordinary [em.........ccovvvcrnennenceeess 311 417 770 442 372
Extraordinary [tem, NEt Of 18X ........coeeririreeireerse s — — 587 — —
NELINCOME. ... ettt ettt ettt ettt eneen $ 311 $ 417 $ 1,357 $ 42 % 372
Basic earnings per common share: -
Income before Extraordinary lem........ccooviininnnnineeeeseeeee $ 0.73 $ 098 $ 181 $ 108 $ 1.02
Extraordinary Item, net of tax....... — — 1.38 — —
Basic earnings per common share $ 0.73 $ 098 $ 3.19 $ 108 $ 1.02
Diluted earnings per common share: -
Income before Extraordinary lem........ccooviininnnnineeeeseeeee $ 0.72 $ 097 $ 1.80 $ 107  $ 1.01
Extraordinary [tem, Net Of 18X .......ccoeerirreiieeee e — — 1.37 — —
Diluted earnings per common share $ 0.72 $ 097 $ 3.17 $ 107 $ 1.01
Cash dividends declared per common Share............coceevevineeenensseeenes $ 0.83 $ 081 $ 0.79 $ 078 $ 0.76
DiVideNd PAYOUL FBHO .......ovveeeeeeereeeeeeeeseeeeeeeseseeeeesesseeesssssesesssseeeesesseneees 114% 83% 44% (3) 2% 75%
Return on average CommON €QUILY ........ccouveevrerirrrireersirisieeeeeeesee s % 10% 21% (3) 15% 16%
Ratio of earnings to fixed Charges ...........ocovvviircircccceeeeeee 242 2.29 296 (3 2.08 1.82
At year-end:
Book value per common Share...........ccocoiiieiininininieneee e $ 10.09 $ 1009 3 9.91 $ 753 % 6.74
Market price per COMMON SNAE ...ttt 23.18 19.25 20.09 15.72 14.51
Market price as apercent of BOOK ValU..........ccveiininiiininininiiiiieiee 230% 191% 203% 209% 215%
TOLAl @SSELS....eeviiieieiirie ettt $ 21,870 $ 22871 $ 21,703 $ 20111 $ 19,773
Short-term BOIrTOWINGS......c.cueueiiiieiicice e 43 38 62 53 55
Transition and system restoration bonds, including current maturities..... 3,400 3,847 2,522 2,805 3,046
Other long-term debt, including current maturities...........ccccoeveeiccenenns 4,914 5,910 6,603 6,624 6,976
Capitalization:
ComMMON SLOCK EQUILY .....cvvviiieiiieieieicieieieieieie e 34% 31% 32% 25% 21%
Long-term debt, including current Maturities.............coeevvrneininns 66% 69% 68% 75% 79%
Capitalization, excluding transition and system restoration bonds:
ComMMON SLOCK EQUILY .....cvvviiieiiieieieicieieieieieie e 47% 42% 39% 33% 27%
Long-term debt, excluding transition and system restoration bonds,
and including current Maturities ..........oovererererereereseeseeesese s 53% 58% 61% 67% 73%
Capital EXPENAITUIES......c.vevereeeeeiereieireeieessee et enenes $ 1272 $ 118 $ 1191 $ 1462 $ 1,148

(@D} 2011 Income before Extraordinary Item includes a $224 million after-tax ($0.53 and $0.52 per basic and diluted share,
respectively) return on true-up balance related to a portion of interest on the appealed true-up amount.

(2 Following the formation of Enable Midstream Partners LP (Enable) on May 1, 2013, Enable owns substantially all of
our former Interstate Pipelinesand Field Services business segments, except for our retained 25.05% interest in Southeast
Supply Header, LLC (SESH). As of December 31, 2013, we owned approximately 58.3% of the limited partner interest
in Enable, an unconsolidated subsidiary, which we account for on an equity basis.

3 Calculated using Income before Extraordinary Item.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in combination with our consolidated financial statements included in
Item 8 herein.

OVERVIEW
Background

We are a public utility holding company. Our operating subsidiaries own and operate electric transmission and distribution
facilities and natural gas distribution facilities and own interests in Enable Midstream Partners, LP (Enable) as described below.
Our indirect wholly owned subsidiaries include:

e CenterPoint Energy Houston Electric, LLC (CenterPoint Houston), which engages in the electric transmission and
distribution businessin a 5,000-square mile area of the Texas Gulf Coast that includes the city of Houston; and

e CenterPoint Energy Resources Corp. (CERC Corp. and, together with its subsidiaries, CERC), which owns and operates
natural gasdistribution systemsin six states (Gas Operations). A wholly owned subsidiary of CERC Corp. offersvariable
and fixed-price physical natural gas supplies primarily to commercial and industrial customers and electric and gas
utilities. As of December 31, 2013, CERC Corp. also owned approximately 58.3% of the limited partner interests in
Enable, an unconsolidated partnership jointly controlled with OGE Energy Corp., which owns, operates and develops
natural gas and crude oil infrastructure assets.

Business Segments

In thisManagement’s Discussion and Analysis, we discuss our results from continuing operations on aconsolidated basisand
individually for each of our business segments. We also discuss our liquidity, capital resources and certain critical accounting
policies. We are first and foremost an energy delivery company and it is our intention to remain focused on these segments of the
energy business. The results of our business operations are significantly impacted by weather, customer growth, economic
conditions, cost management, competition, rate proceedings before regulatory agencies and other actions of the various regul atory
agenciesto whose jurisdiction we are subject. Our electric transmission and distribution services are subject to rate regul ation and
arereported in the Electric Transmission & Distribution business segment, as areimpacts of generation-related stranded costs and
other true-up balances recoverable by the regulated electric utility. Our natural gas distribution services are also subject to rate
regulation and are reported in the Natural Gas Distribution business segment. The results of our Midstream I nvestments segment
are dependent upon the results of Enable, which are driven primarily by the volume of natural gas that Enable gathers, processes
and transports across its systems and other factors as discussed below under “- Factors Influencing Our Midstream Investments
Segment.” A summary of our reportable business segments as of December 31, 2013 is set forth below:

Electric Transmission & Distribution

Our electric transmission and distribution operations provide electric transmission and distribution servicesto retail electric
providers (REPs) serving over two million metered customers in a 5,000-square-mile area of the Texas Gulf Coast that has a
population of approximately six million people and includes the city of Houston.

On behalf of REPs, CenterPoint Houston delivers electricity from power plantsto substations, from one substation to another
andtoretail electric customersin locationsthroughout CenterPoint Houston's certificated serviceterritory. The Electric Reliability
Council of Texas, Inc. (ERCOT) servesastheregional reliability coordinating council for member el ectric power systemsin Texas.
ERCOT membership is open to consumer groups, investor and municipally-owned electric utilities, rural electric cooperatives,
independent generators, power marketers, river authorities and REPs. The ERCOT market represents approximately 85% of the
demand for power in Texas and is one of the nation’s largest power markets. Transmission and distribution services are provided
under tariffs approved by the Public Utility Commission of Texas (Texas Utility Commission).

Natural Gas Distribution
CERC owns and operates our regulated natural gas distribution business (Gas Operations), which engagesin intrastate natural

gas sales to, and natural gas transportation for, approximately 3.3 million residential, commercial and industrial customers in
Arkansas, Louisiana, Minnesota, Mississippi, Oklahoma and Texas.
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Energy Services

CERC's operations also include non-rate regulated natural gas sales to, and transportation services for, commercial and
industrial customersin 21 statesin the central and eastern regions of the United States.

Midstream Investments

We have asignificant equity investment in Enable, an unconsolidated subsidiary that owns, operates and devel ops natural gas
and crude oil assets. Our Midstream Investments segment includes equity earnings associated with the operations of Enable and
a25.05% interest in SESH currently owned by CERC.

Other Operations

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

EXECUTIVE SUMMARY
Factors Influencing Our Businesses

Wearean energy delivery company. Themajority of our revenuesaregenerated fromthesal eof natural gasand thetransmission
and delivery of electricity by our subsidiaries. We do not own or operate el ectric generating facilities or make retail salesto end-
use electric customers. To assess our financial performance, our management primarily monitors operating income and cash flows
from our business segments. Within these broader financial measures, we monitor margins, operation and maintenance expense,
interest expense, capital spending and working capital requirements. In addition to these financial measures we al'so monitor a
number of variables that management considers important to the operation of our business segments, including the number of
customers, throughput, use per customer, commaodity pricesand heating and cooling degreedays. Weal so monitor systemreliability,
safety factors and customer satisfaction to gauge our performance.

To the extent adverse economic conditions affect our suppliers and customers, results from our energy delivery businesses
may suffer. Reduced demand and lower energy prices could lead to financial pressure on some of our customers who operate
within the energy industry. Also, adverse economic conditions, coupled with concerns for protecting the environment, may cause
consumers to use less energy or avoid expansions of their facilities, resulting in less demand for our services.

Performance of our Electric Transmission & Distribution and Natural Gas Distribution business segments is significantly
influenced by the number of customersand energy usage per customer. Weather conditions can have asignificant impact on energy
usage, and we compare our results on a weather adjusted basis. The Houston area experienced extremely hot and dry weather
during 2011. In 2012, we experienced areturn to more normal weather in the summer months. However, every statein which we
distribute natural gas had the warmest winter on record. In 2013, we experienced acolder than normal spring and very cold weather
in November and December in Houston and all of the states in which we have gas customers. In recent years, customers have
typically reduced their energy consumption, and reduced consumption can adversely affect our results. However, due to more
affordable energy prices and continued economic improvement in the areas we serve, the trend toward lower usage has slowed in
some of the areaswe serve. In addition, in many of our service areas, particularly in the Houston area and in Minnesota, we have
benefited from agrowth in the number of customersthat aso tends to mitigate the effects of reduced consumption. We anticipate
that this trend will continue as the regions' economies resume typical growth. The profitability of our businesses is influenced
significantly by the regulatory treatment we receive from the various state and local regulators who set our electric and gas
distribution rates.

Our Energy Services business segment contracts with customers for transportation, storage and sales of natural gas on an
unregulated basis. Its operations serve customers in the central and eastern regions of the United States. The segment benefits
from favorable price differentials, either on a geographic basis or on a seasona basis. While this business utilizes financial
derivativesto hedgeits exposure to price movements, it does not engage in speculative or proprietary trading and maintains alow
value at risk level, or VaR, to avoid significant financial exposures. Lower geographic and seasonal price differentials during
2013, 2012 and 2011 adversely affected results for this business segment.

The nature of our businesses requires significant amounts of capital investment, and we rely on internally generated cash,
borrowings under our credit facilities, proceeds from commercial paper and issuances of debt and equity in the capital marketsto
satisfy these capital needs. We strive to maintain investment grade ratings for our securitiesin order to access the capital markets
on terms we consider reasonable. A reduction in our ratings generally would increase our borrowing costs for new issuances of
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debt, aswell as borrowing costs under our existing revolving credit facilities, and may prevent us from accessing the commercial
paper markets. Disruptionsin the financial markets can also affect the availability of new capital on termswe consider attractive.
In those circumstances, companies like us may not be able to obtain certain types of external financing or may be required to
accept terms less favorable than they would otherwise accept. For that reason, we seek to maintain adequate liquidity for our
businesses through existing credit facilities and prudent refinancing of existing debt.

We expect to make contributions to our pension plan aggregating approximately $87 million in 2014 and may need to make
larger contributionsin subsequent years. Consistent with the regulatory treatment of such costs, we can defer the amount of pension
expense that differs from the level of pension expense included in our base rates for our Electric Transmission & Distribution
business segment and our Gas Operations in Texas.

Factors Influencing Our Midstream Investments Segment

The results of our Midstream Investments segment are primarily dependent upon the results of Enable, which are driven
primarily by the volume of natural gasthat Enable gathers, processes and transports acrossits systems, which dependssignificantly
on the level of production from natural gas wells connected to its systems. Aggregate production volumes are affected by the
overall amount of drilling and completion activity, as production must be maintained or increased by new drilling or other activity,
because the production rate of anatural gaswell declines over time. Producers’ willingnessto engagein new drilling isdetermined
by a number of factors, the most important of which are the prevailing and projected prices of natural gas and NGLs, the cost to
drill and operate awell, the availability and cost of capital and environmental and government regulations. The level of drilling
isexpectedto positively correlatewithlong-term trendsin commaodity prices. Similarly, productionlevelsnationally and regionally
generally tend to positively correlate with drilling activity.

To maintain and increase gathering throughput volumes on its systems, Enable must continue to contract its capacity to
shippers, including producers and marketers. Enable’s transportation and storage systems compete for customers based on the
type of serviceacustomer needs, operating flexibility, receipt and delivery pointsand geographic flexibility and avail able capacity
and price. To maintain and increase Enable’s transportation and storage volumes, it must continue to contract its capacity to
shippers, including producers, marketers, LDCs, power generators and end-users.

Enable's operation and maintenance expenses are comprised primarily of labor expenses, lease costs, utility costs, insurance
premiums and repairs and maintenance expenses. These expenses generally remain relatively stable across broad ranges of
throughput volumes but can fluctuate from period to period depending on the mix of activities performed during that period and
thetiming of these expenses. The current high levels of crude oil exploration, development and production activitiesareincreasing
competition for personnel and equipment. This increased competition is placing upward pressure on the prices Enable pays for
labor, supplies and miscellaneous equipment. To the extent Enable is unable to procure necessary services or offset higher costs,
its operating results will be negatively affected.

Our Midstream Investments segment currently includes a25.05% interest in SESH owned by CERC that may be contributed
by CERC to Enableinthefuture, upon exercise of certain put or call rightsunder which CERC would contribute to Enable CERC's
retained interest in SESH at aprice equal to the fair market value of such interest at the time the put right or call right is exercised
(which may be no earlier than May 2014 and May 2015 for a 24.95% and a0.1% interest, respectively). If CERC wereto exercise
such put right or Enable were to exercise such call right, CERC's retained interest in SESH would be contributed to Enable in
exchange for consideration consisting of a certain number of limited partnership units in Enable (subject to certain antidilution
adjustments) for a24.95% and a0.1% interest in SESH, respectively, and, subject to certain restrictions, acash payment, payable
either from CERC to Enable or from Enable to CERC for changesin the value of SESH.

Significant Events

Enable Midstream Partners. On March 14, 2013, we entered into a Master Formation Agreement (MFA) with OGE Energy
Corp. (OGE) and affiliates of ArcLight Capital Partners, LLC (ArcLight), pursuant to which we, OGE and ArcLight agreed to
form Enable Midstream Partners, L P (Enable) asaprivate limited partnership. OnMay 1, 2013, the partiesclosed on theformation
of Enable pursuant to theterms of the MFA. In connection with the closing (i) CenterPoint Energy Resources Corp. (CERC Corp.
and, together with its subsidiaries, CERC) converted its direct wholly owned subsidiary, CenterPoint Energy Field Services, LLC,
aDelawarelimited liability company (CEFS), into aDelawarelimited partnership that became Enable, (ii) CERC Corp. contributed
to Enable its equity interests in each of CenterPoint Energy Gas Transmission Company, LLC, which has been subsequently
renamed Enable Gas Transmission, LLC (EGT), CenterPoint Energy - Mississippi River Transmission, LLC, which has been
subsequently renamed Enable Mississippi River Transmission, LLC (MRT), certain of its other midstream subsidiaries, and a
24.95% interest in Southeast Supply Header, LLC (SESH), and (iii) OGE and ArcLight indirectly contributed 100% of the equity
interestsin Enogex L L C, which hasbeen subsequently renamed Enable Oklahomalntrastate Transmission, LL C, to Enable. Enable
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owns substantially all of our former Interstate Pipelines and Field Services business segments, except for our retained 25.05%
interest in SESH.

Asof December 31, 2013, CERC Corp., OGE and ArcLight held approximately 58.3%, 28.5% and 13.2%, respectively, of the
limited partner interests in Enable. Enable is equally controlled by CERC Corp. and OGE; each own 50% of the management
rights in the general partner of Enable. CERC Corp. and OGE aso own a 40% and 60% interest, respectively, in the incentive
distribution rights held by the general partner of Enable.

On May 1, 2013, Enable (i) entered into a$1.05 billion three-year senior unsecured term loan facility, (ii) repaid $1.05 billion
of indebtedness owed to CERC, and (iii) entered into a $1.4 billion senior unsecured revolving credit facility.

As aresult of the formation of Enable, we no longer have Interstate Pipelines or Field Services business segments. Enableis
an unconsolidated subsidiary which we account for on an equity basis. Equity earnings associated with our interest in Enable and
our retained 25.05% interest in SESH are reported under our Midstream Investments segment. For a further description of our
reportable business segments, see Note 17 to our consolidated financial statements.

Debt Matters. InMarch 2013, CenterPoint Energy Houston Electric, L L C (CenterPoint Houston) retired $450 million aggregate
principal amount of its 5.70% general mortgage bonds at their maturity.

In April 2013, CERC Corp. retired approximately $365 million aggregate principal amount of its 7.875% senior notes at their
maturity. The retirement of senior notes was financed by CERC Corp. with the issuance of commercial paper.

In May 2013, CERC Corp. applied proceeds from Enable’'s May 1, 2013 debt repayment of $1.05 billion to the repayment of
$357 million aggregate principal amount of its commercia paper and to the May 31, 2013 redemption of $160 million aggregate
principal amount of its 5.95% senior notes due January 15, 2014 at 103.419% of their aggregate principal amount.

OnAugust 1, 2013, approximately $92 million aggregate principal amount of pollution control bondsissued on our behalf were
redeemed at 101% of their aggregate principal amount. These bonds had an interest rate of 4%, amaturity date of August 1, 2015
and were collateralized by first mortgage bonds of CenterPoint Houston.

On September 9, 2013, our revolving credit facility and the revolving credit facilities of CenterPoint Houston and CERC Corp.
were amended to, among other things, (i) reduce the size of the CERC Corp. facility from $950 million to $600 million, (ii) extend
the scheduled termination dates of the three facilities from September 9, 2016 to September 9, 2018, and (iii) change the financial
covenant in our facility to a covenant that limits our consolidated debt (excluding transition and system restoration bonds) to an
amount not to exceed 65% of our consolidated capitalization (subject to a temporary increase to 70% of our consolidated
capitalization under certain circumstances described therein).

On October 15, 2013, approximately $59 million aggregate principal amount of pollution control bonds issued on our behalf
were redeemed at 101% of their aggregate principal amount. These bonds had an interest rate of 4%, a maturity date of October
15, 2015 and were collateralized by first mortgage bonds of CenterPoint Houston.

In January 2014, approximately $44 million aggregate principal amount of pollution control bonds issued on behalf of
CenterPoint Houston were called for redemption on March 3, 2014 at 101% of their principal amount plus accrued interest. The
bonds have an interest rate of 4.25%, maturein 2017 and are collateralized by general mortgage bonds of CenterPoint Houston.

In February 2014, noticewasgiven that approximately $56 million aggregate principal amount of pollution control bondsissued
on behalf of CenterPoint Houston must be tendered for purchase by CenterPoint Houston on March 3, 2014 at 101% of their
principal amount plus accrued interest pursuant to the mandatory tender provisions of the bonds. The bonds have an interest rate
of 5.60%, mature in 2027 and are collateralized by general mortgage bonds of CenterPoint Houston. The purchased pollution
control bonds will remain outstanding and may be remarketed.



CERTAIN FACTORS AFFECTING FUTURE EARNINGS

Our past earnings and results of operations are not necessarily indicative of our future earnings and results of operations. The
magnitude of our future earnings and results of our operations will depend on or be affected by numerous factors including:

state and federal |egislative and regulatory actions or devel opments affecting vari ous aspects of our businesses (including
the businesses of Enable), including, among others, energy deregulation or re-regulation, pipeline integrity and safety,
health care reform, financial reform, tax legislation and actions regarding the rates charged by our regulated businesses;

state and federal legidlative and regulatory actions or devel opments relating to the environment, including those related
to global climate change;

timely and appropriate rate actions that allow recovery of costs and a reasonable return on investment;
the timing and outcome of any audits, disputes and other proceedings related to taxes;

problemswith construction, implementation of necessary technology or other issueswith respect to major capital projects
that result in delays or in cost overruns that cannot be recouped in rates;

industrial, commercial and residential growth in our service territories and changes in market demand, including the
effects of energy efficiency measures and demographic patterns;

the timing and extent of changes in commaodity prices, particularly natural gas and natural gas liquids (NGLSs), and the
effects of geographic and seasonal commodity price differentials;

weather variations and other natural phenomena, including theimpact of severe weather events on operations and capital;
any direct or indirect effects on our facilities, operations and financial condition resulting from terrorism, cyber-attacks,
data security breaches or other attempts to disrupt our businesses or the businesses of third parties, or other catastrophic
events;

the impact of unplanned facility outages,

timely and appropriate regulatory actions allowing securitization or other recovery of costs associated with any future
hurricanes or natural disasters;

changesin interest rates or rates of inflation;

commercia bank and financial market conditions, our access to capital, the cost of such capital, and the results of our
financing and refinancing efforts, including availability of fundsin the debt capital markets;

actions by credit rating agencies;

effectiveness of our risk management activities;

inability of various counterparties to meet their obligationsto us;

non-payment for our services due to financial distress of our customers;

the ability of GenOn Energy, Inc. (formerly known as RRI Energy, Inc., Reliant Energy, Inc. and Reliant Resources, Inc.),
awholly owned subsidiary of NRG Energy, Inc. (NRG), and its subsidiaries to satisfy their obligationsto us, including
indemnity obligations, or obligations in connection with the contractual arrangements pursuant to which we are their
guarantor;

theability of retail electric providers (REPSs), including REPaffiliatesof NRG, Just Energy Group, Inc. and Energy Future
Holdings Corp., which are CenterPoint Energy Houston Electric, LLC'slargest customers, to satisfy their obligationsto
us and our subsidiaries;

the outcome of litigation brought by or against us;

our ability to control costs,

the investment performance of our pension and postretirement benefit plans;

our potential business strategies, including restructurings, joint ventures and acquisitions or dispositions of assets or
businesses, which we cannot assure you will be completed or will have the anticipated benefits to us;
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acquisition and merger activities involving us or our competitors;

future economic conditionsin regional and national markets and their effect on sales, prices and costs;

the performance of Enable, the amount of cash distributions we receive from Enable, the value of our interest in Enable
and factors that may have a material impact on such performance, cash distributions and value, including certain of the
factors specified above and:

o

the integration of the operations of the businesses we contributed to Enable with those contributed by OGE and
ArcLight;

the achievement of anticipated operational and commercial synergies and expected growth opportunities, and the
successful implementation of its business plan;

competitive conditionsin themidstream industry and actionstaken by Enabl €' scustomersand competitors, including
the extent and timing of the entry of additional competition in the markets served by Enable;

the timing and extent of changes in the supply of natural gas and associated commodity prices, particularly prices
of natural gas and NGL s, the competitive effects of the avail able pipeline capacity in the regions served by Enable
and the effects of geographi c and seasonal commaodity price differentials, including the effects of these circumstances
on re-contracting available capacity on Enable’s interstate pipelines;

the demand for natural gas, NGLs and transportation and storage services;

changesin tax status,

access to growth capital;

the availability and prices of raw materials for current and future construction projects;

the timing and terms of Enable’'s planned initial public offering, the actual consummation of which is subject to
market conditions, regulatory requirements and other factors; and

other factorswe discuss under “Risk Factors” in Item 1A of thisreport and in other reportswe file from timeto timewith
the SEC.
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CONSOLIDATED RESULTS OF OPERATIONS

All dollar amounts in the tables that follow are in millions, except for per share amounts.

Year Ended December 31,

2013 2012 2011
R 3 1U1= $ 8,106 $ 7452 $ 8,450
EXPENSES.....cueiicteeeieie ettt ettt ettt b et b e n et 7,096 6,414 7,152
OpPErating INCOME.........cccoveuireresteseseseeseeeseeseeeeeseeseesessessesressesresresaeseeseenees 1,010 1,038 1,298
Gain on Marketable SECUNTIES. .......ccuvveiieiricisece s 236 154 19
Gain (Loss) on Indexed Debt SECUNTIES ......ccoveeeeeeeicice e (193) (71) 35
Interest and Other FiNanCe Charges........ooveveireineeneiseeseeseeseeseenas (351) (422) (456)
Interest on Transition and System Restoration Bonds...........c.ccccvvvvvrnennen (133) (247) (127)
Equity in Earnings of Unconsolidated Affiliates.........cccoeviviiieiiieiccecennne 188 31 30
Return on True-Up BalanCe........ccccovieiereeieseeeeeee et — — 352
SEEP ACUISITION QAN ...ttt re st sre e aeas — 136 —
Other INCOME, NEL.......oivieiiiieriirii et 24 38 23
Income Before Income Taxes and Extraordinary [tem...........ccccoovveveeecnennne 781 757 1,174
INCOME TaX EXPENSE.....ccee ettt ens 470 340 404
Income Before Extraordinary 1teM ..........c.coeveveeeiciceciececece e 311 417 770
Extraordinary [tem, Net Of taX .......ccocveeveverereseceeees e — — 587
NEL TNCOME.... vttt et bns $ 311 $ 417 $ 1,357
Basic Earnings Per Share:
Income Before Extraordinary e ...........cceeevivevceeeiiiicreececeveeeeee e $ 073 $ 098 $ 181
Extraordinary [tem, Net of taX ........cccvceieiiiiiescceeee e — — 1.38
NEL TNCOME. ..ottt ettt $ 073 % 098 $ 3.19
Diluted Earnings Per Share:
Income Before Extraordinary e ...........cceveveveveeeeeeeierceeeee e $ 072 $ 097 $ 1.80
Extraordinary [tem, NEt Of taX ........cccvceieiiiieieseceeceee e — — 137
NEL INCOME......ucvieiririririrerereiesee e $ 072 $ 097 $ 3.17

2013 Compared to 2012

Net Income. We reported net income of $311 million ($0.72 per diluted share) for 2013 compared to $417 million ($0.97 per
diluted share) for the same period in 2012. The decrease in net income of $106 million was primarily due to a $136 million non-
cash step acquisition gain related to the acquisition of an additional 50% interest in Waskom in 2012, a $130 million increasein
income tax expense discussed below, a$122 million increase in the loss on our indexed debt securities and a$28 million decrease
in operating income (discussed below by segment). Operating income in 2012 included a $252 million non-cash goodwill
impairment charge. Thesedecreaseswere partially offset by a$157 millionincreasein equity earningsof unconsolidated affiliates,
a $85 million decrease in interest expense and a $82 million increase in the gain on our marketable securities.

Income Tax Expense. We reported an effective tax rate of 60.2% for 2013 compared to 44.9% for the same period in 2012.
Our effective tax rate for 2013 increased by 15.3% primarily as a result of the formation of Enable with deferred tax expense of
$225 millionrelated to the book-to-tax basis differencefor contributed non-tax deductible goodwill and atax benefit of $29 million
associated with the remeasurement of state deferred taxes at formation. In addition, we recognized a tax benefit of $8 million
based on the settlement with the Internal Revenue Service (IRS) of outstanding tax claims for the 2002 and 2003 audit cycles.
Our effective tax rate for 2013 was approximately 36.2% excluding the tax effects from the adjustments described above.
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Our effective tax rate for 2012 of 44.9% was primarily impacted by an increase in tax expense of $88 million related to the
non-tax deductible impairment of goodwill of $252 million and a reduction in tax expense of $28 million for the release of tax
reservessettled withthe IRS. Our effectivetax ratefor 2012 was approximately 37% excluding thetax effectsfrom the adjustments
described above.

2012 Compared to 2011

Net Income. Wereported netincome of $417 million ($0.97 per diluted share) for 2012 compared to $1.357 billion ($3.17 per
diluted share) for the same period in 2011. The decrease in net income of $940 million was primarily dueto the resolutionin 2011
of the true-up appeal resulting in an after-tax extraordinary gain of $587 million and a $352 million return on the true-up balance,
a$260 million decreasein operating income (discussed by segment bel ow), including a$252 million non-cash goodwill impairment
charge, and a $106 million increase in the loss on our indexed debt securities, which were partially offset by a $136 million non-
cash step acquisition gain related to the acquisition of an additional 50% interest in Waskom, a $135 million increasein the gain
on our marketable securities, a $64 million decrease in income tax expense and a $14 million decrease in interest expense due to
lower levels of debt.

Income Tax Expense. We reported an effective tax rate of 44.9% for 2012 compared to 34.4% for the same period in 2011.
The increase in the effective tax rate of 10.5% is due to goodwill impairment of $252 million which is non-deductible for tax
purposes. It is partially offset by favorable tax adjustments, including the re-measurement of certain unrecognized tax benefits of
$28 million related to the Internal Revenue Service (IRS) settlement of tax years 2006 through 2009.

RESULTS OF OPERATIONS BY BUSINESS SEGMENT

Thefollowing table presents operating income (loss) (in millions) for each of our business segmentsfor 2013, 2012 and 2011.
Included in revenues areintersegment sales. We account for intersegment salesasif the saleswereto third parties, that is, at current
market prices.

Operating Income (Loss) by Business Segment

Year Ended December 31,

2013 2012 2011

Electric Transmission & Distribution ..............cccceeevevevciecieiececeeeeeee e $ 607 $ 639 $ 623
Natural Gas DiStITDULION ......c.coueiiiieiiieiree e 263 226 226
ENEIQY SEIVICES....cuiieeeceeeeeeeese st ste st st se e nesreere e snesrenrennens 13 (250) 6
INterstate PIPEIINES ..ot e 72 207 248
L= [0 IS = =< 73 214 189
Other OPEIELIONS......c.cceeuectiiteiteereete ettt e se e e e aeereebeeaesbeebesresrennas (18) 2 6

Total Consolidated Operating INCOME............ceeviirieieeeiee e $ 1,010 $ 1,038 $ 1,298
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Electric Transmission & Distribution

The following tables provide summary data of our Electric Transmission & Distribution business segment, CenterPoint
Houston, for 2013, 2012 and 2011 (in millions, except throughput and customer data):

Year Ended December 31,

2013 2012 2011
Revenues:
Electric transmission and distribution Utility............cccceeeeveeieecceieeeiene, $ 2,063 $ 1,949 $ 1,893
Transition and system restoration bond cOMpanies............ccevveveeeieeeiennns 507 591 444
TOLAl FEVENUES........coeeeeeeeeeiese st see st st e e ese e sesre e srentesnennens 2,570 2,540 2,337
Expenses:
Operation and maintenance, excluding transition and system restoration
DONA COMPANIES ...t 1,045 942 908
Depreciation and amortization, excluding transition and system
restoration bond COMPANIES...........cceeeiueeeieiececeeeee e 319 301 279
Taxes other than INCOME LAXES...........covveirereree e 225 214 210
Transition and system restoration bond companies.............cccoeveeeeeeenenens 374 444 317
TOtAl EXPENSES ...ttt st a et re st renren 1,963 1,901 1,714
OPEratiNg INCOME.......cviveveeeieeeeteeeee e tetee s eteseee s tese e esstesessessesseseesseetesennanaeas $ 607 $ 639 $ 623
Operating Income:
Electric transmission and distribution operations...............cccceeeveveveeeevevenenee. $ 474 $ 492 $ 496
Transition and system restoration bond companies (1) ........ccccoveveeeeeneanene 133 147 127
Total segment operating iNCOME...........c.cueueveveveeeeieeeeee e $ 607 $ 639 $ 623
Throughput (in gigawatt-hours (GWh)):
RESIAENLIEL .......cveviiieieieisie et 27,485 27,315 28,511
TOAl .ottt 79,985 78,593 80,013
Number of metered customers at end of period:
RESIHENLIAL ..ottt 1,982,699 1,943,423 1,904,818
TOEl .ttt 2,244,289 2,199,764 2,155,710
D Represents the amount necessary to pay interest on the transition and system restoration bonds.

2013 Compared to 2012. Our Electric Transmission & Distribution business segment reported operating income of $607
million for 2013, consisting of $474 million from our regulated electric transmission and distribution utility operations (TDU)
and $133 million related to transition and system restoration bond companies. For 2012, operating income totaled $639 million,
consisting of $492 million from the TDU and $147 million related to transition and system restoration bond companies. TDU
operating income decreased $18 million due to decreased usage ($13 million), primarily due to unfavorable weather, increased
taxes other than income taxes ($11 million), increased depreciation ($10 million, excluding $8 million from increased investment
inAM Soffset by therelated revenues), increased |abor and benefits costs($7 million), increased contractsand services($4 million),
increased support services($4 million) and increased insurance costs ($3 million), partially offset by customer growth ($26 million)
from the addition of over 44,000 new customers and higher transmission-related revenues net of the costs billed by transmission
providers ($9 million).

2012 Compared to 2011. Our Electric Transmission & Distribution business segment reported operating income of $639
million for 2012, consisting of $492 million from the TDU and $147 million related to transition and system restoration bond
companies. For 2011, operating income totaled $623 million, consisting of $496 million from the TDU and $127 million related
to transition and system restoration bond companies. TDU operating income decreased $4 million due to decreased usage ($54
million), primarily due to a return to more normal summer weather when compared to the previous year, and the impact of the
2010 rate case implemented in September 2011 ($34 million), partially offset by higher equity returns ($28 million) primarily
related totrue-up proceeds, increased miscel laneousrevenues ($24 million), primarily fromright-of-way easement grants, customer
growth ($24 million) from the addition of over 44,000 new customers and decreased labor and benefits costs ($6 million).
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Natural Gas Distribution

The following table provides summary data of our Natural Gas Distribution business segment for 2013, 2012 and 2011 (in
millions, except throughput and customer data):

Year Ended December 31,

2013 2012 2011
Y= g 1U1= $ 2863 $ 2342 % 2,841
Expenses:
AN 0= 0 = 1,607 1,196 1,675
Operation and MaiNtENANCE .........cceiueiiieeieceeeeeeee et 667 637 655
Depreciation and amortiZatioN............ccceverererereereereeeeesese s seesee s 185 173 166
Taxes other than INCOME LAXES..........covveiriiiese e 141 110 119
TOtAl EXPENSES......veiteieerieieiteste e e seeeeae e seeree s e seeressesresresaesneseees 2,600 2,116 2,615
OPEratiNg INCOME.....c.cviiiiietieeetee ettt sttt e et enane $ 263 $ 226 $ 226
Throughput (in Bcf):
RESIAENLIEL ......eovicieseetie et st 182 140 172
Commercial and iNAUSEIIAL..........corerrireieeeere s 265 243 251
Total ThroughpUL ...........ooiieeeeeeeeee e 447 383 423
Number of customers at end of period:
RESIAENLIEL ......eovicieseetie et st 3,090,966 3,058,695 3,036,267
Commercial and iNAUSEIIAL..........corerrireieeeere s 247,100 246,413 246,220
LIS TSRS 3,338,066 3,305,108 3,282,487

2013 Compared to 2012. Our Natural Gas Distribution business segment reported operating income of $263 million for 2013
compared to $226 million for 2012. Operating income increased $37 million primarily dueto increased usage as aresult of colder
weather compared to the prior year, partially mitigated by weather hedges and weather normalization adjustments ($29 million),
rate increases ($29 million), and increased economic activity across our footprint including the addition of approximately 33,000
residential customers ($7 million). Theseincreaseswere partialy offset by increased operating expenses ($6 million), higher bad
debt expense ($5 million), higher depreciation and amortization expense ($12 million) and an increase in taxes ($5 million),
primarily attributable to property taxes. Increased expense related to energy efficiency programs ($17 million) and increased
expense related to higher gross receipt taxes ($26 million) were offset by a corresponding increase in the related revenues.

2012 Compared to 2011. Our Natural Gas Distribution business segment reported operating income of $226 million for each
of 2012 and 2011. Operating income was unchanged despite substantially reduced revenues from near record mild temperatures
inthefirst quarter of 2012 that were partially mitigated by weather hedges and weather normalization adjustments ($21 million),
increased depreciation and amortization expense ($7 million) and increased property taxes ($4 million). These adverse impacts
were offset by certain reduced operation and mai ntenance expenses ($5 million), lower bad debt expense ($7 million), the addition
of over 22,000 customers ($6 million) and rate increases ($12 million). Decreased expense related to energy efficiency programs
(%4 million) and decreased expense related to lower gross receipts taxes ($12 million) were offset by a corresponding reduction
in the related revenues.
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Energy Services

The following table provides summary data of our Energy Services business segment for 2013, 2012 and 2011 (in millions,
except throughput and customer data):

Year Ended December 31,

2013 2012 2011
REVENUES ...ttt ettt sttt s e st et e et e e e st s e sresteseesresresreseeas $ 2401 $ 1,784 $ 2,511
Expenses:
NGEUFEl GBS...veueitereetesieteriete sttt st st st seebeseesessesessenens 2,336 1,730 2,458
Operation and MaINTENANCE .........ccvrirrriirieireie s 46 45 41
Depreciation and amortiZation............ceceverereseereeieeseereeeeese e 5 6 5
Taxes other than INCOME TAXES..........cuieiirire e 1 1 1
GOOAWIll TMPEITMENL. ...ttt — 252 —
TOLAl EXPENSES. ...c.eeuieueeeeetiee ettt sttt e e s e ereeresaesrenn 2,388 2,034 2,505
Operating INCOME (LOSS) ....cvcveveverererereiereretetete ettt s bbb bbb besesenas $ 13 8 (250) $ 6
Throughput (INBCE) .o s 600 562 558
Number of customers at end of PEriod (1) ......ccevvererereeriererieeesese e 17,510 16,330 14,267

(@D} These numbers do not include approximately 8,800 and 12,700 natural gas customers as of December 31, 2013 and 2012,
respectively, that are under residential and small commercial choice programs invoiced by their host utility.

2013 Compared to 2012. Our Energy Services business segment reported operating income of $13 million compared to $2
million for 2012, excluding the goodwill impairment charge discussed below. The increase in operating income of $11 million
was primarily dueto a$14 million positive impact from mark-to-market accounting for derivatives associated with certain natural
gas purchases and sales used to lock in economic margins. A $2 million mark-to-market charge was incurred in 2013 compared
to acharge of $16 million for 2012. Energy Services grew both volume and customers in 2013 offsetting the impact of the lower
unit margin environment.

2012 Comparedto 2011. Our Energy Servicesbusinesssegment reported operatingincome, excluding thegoodwill impairment
discussed below, of $2 million for 2012 compared to $6 million for 2011. The decrease in operating income of $4 million was
primarily duetoa$24 million negativeimpact of mark-to-market accounting for derivativesassociated with certain forward natural
gas purchases and sales used to lock in economic margins. 2012 included mark-to-market charges of $16 million compared to an
$8 million benefit for the same period of 2011. Substantially offsetting this decrease was a $20 million improvement in operating
margins primarily as aresult of the termination of uneconomic transportation contracts and an increase in retail sales customers
and volumes.

Goodwill Impairment
A non-cash goodwill impairment charge of $252 million for our Energy Services business segment was recorded in 2012.
The adverse wholesale market conditions facing our energy services business, specifically the prospects for continued low

geographic and seasonal pricedifferentialsfor natural gas, led to areductionin our estimate of thefair value of goodwill associated
with this reporting unit.
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Interstate Pipelines

Thefollowing table provides summary data of our Interstate Pipelines business segment for 2013, 2012 and 2011 (in millions,
except throughput data):

Year Ended December 31,

2013 (1) 2012 2011
REVENUES ...ttt ettt ettt ettt s e sttt ee et se s s s s $ 186 $ 502 $ 553
Expenses:
N 0T 0 =TSRRI 35 57 67
Operation and MaINTENANCE .........ccvrirrriirieireie s 51 153 152
Depreciation and amortiZation............ceceverereseereeieeseereeeeese e 20 56 54
Taxes other than INCOME TAXES..........cuieiirire e 8 29 32
TOLA EXPENSES. ...ttt ettt et st srenea 114 295 305
OPEratiNg INCOME.......cviveveeeieeieteeeee ettt ee et teae e seae st tese e e e $ 72 $ 207 $ 248
Equity in earnings of unconsolidated affiliat€S.........ccovrvrvrervrererererercrenenereenens $ 7% 26 3% 21
Transportation throughput (iN BCE) ......coeiiiiiinie e 482 1,367 1,579

(@D} Represents January 2013 through April 2013 results only.

2013 Comparedto2012. Our Interstate Pipelinebusinesssegment reported operatingincomeof $72millionfor 2013 compared
to $207 million for 2012. Substantially all of this segment was contributed to Enable on May 1, 2013. Asaresult, 2013 is not
comparable to the prior year. Effective May 1, 2013, our equity method investment and related equity income in Enable are
included in our Midstream Investments segment.

2012 Compared to 2011. Our Interstate Pipeline business segment reported operating income of $207 million for 2012
compared to $248 million for 2011. Operating income decreased $41 million primarily due to lower margins resulting from a
backhaul contract that expired in 2011 ($16 million), aswell as the associated reduction in compressor efficiency ($8 million) on
the Carthage to Perryville pipeline due to lower volumes, lower off-system transportation revenues ($8 million), lower seasonal
and market-sensitivetransportation contracts ($7 million) and ancillary services($7 million). Thesemargin decreaseswerepartially
offset by the effects of the 10-year agreement with our natural gasdistribution affiliate ($5 million) which we restructured in 2010.
Operating income decreases due to higher operations and maintenance expenses ($1 million) and higher depreciation and
amortization expenses ($2 million) due to asset additions were offset by lower taxes other than income taxes ($3 million).

Equity Earnings. This business segment recorded equity income of $7 million, $26 million and $21 million for the years
ended December 31, 2013, 2012 and 2011, respectively, from its interest in Southeast Supply Header, LLC (SESH), ajointly-
owned pipeline. The decrease from the year ended December 31, 2012 to the year ended December 31, 2013 was primarily due
to the contribution of a 24.95% interest in SESH to Enable on May 1, 2013. Beginning May 1, 2013, equity earnings related to
the interest in SESH contributed to Enable, as well as our remaining 25.05% interest in SESH, are reported as components of
equity incomein our Midstream Investments segment.
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Field Services

The following table provides summary data of our Field Services business segment for 2013, 2012 and 2011 (in millions,
except throughput data):

Year Ended December 31,

2013 (1) 2012 2011
REVENUES ...ttt ettt ettt ettt s e sttt ee et se s s s s $ 196 $ 506 $ 412
Expenses:
N 0T 0 =TSRRI 54 122 68
Operation and MaINTENANCE .........ccvrirrriirieireie s 45 115 112
Depreciation and amortiZation............ceceverereseereeieeseereeeeese e 20 50 37
Taxes other than INCOME TAXES..........cuieiirire e 4 5 6
TOLA EXPENSES. ...ttt ettt et st srenea 123 292 223
OPEratiNg INCOME.......cviveveeeieeieteeeee ettt ee et teae e seae st tese e e e $ 73 $ 214 $ 189
Equity in earnings of unconsolidated affiliates..........cccvvvverrinninncieie, $ — $ 5 % 9
Gathering throughput (iN BCF)......cooiiiiiie e 252 896 823

(@D} Represents January 2013 through April 2013 results only.

2013 Compared to 2012. Our Field Services business segment reported operating income of $73 million for 2013 compared
to $214 million for 2012. Substantially all of this segment was contributed to Enable on May 1, 2013. Asaresult, 2013 is not
comparabletotheprior year. EffectiveMay 1, 2013, our equity method investment and related equity incomein Enableareincluded
in our Midstream Investments segment.

2012 Compared to 2011. Our Field Services business segment reported operating income of $214 million for 2012 compared
to $189 million for 2011. Operating income increased $25 million primarily from increased margins ($36 million) dueto gathering
projectsinthe Haynesville shale, including revenuesfrom throughput guarantees, growth in gathering servicesand retained natural
gas volumes, and acquisitions completed during 2012 ($13 million), partially offset by lower commodity prices ($28 million) on
sales of retained natural gas. Operating income also increased ($3 million) due to the classification of earnings from the 50%
partnership interest in Waskom which we already owned as operating income beginning in August 2012 instead of equity earnings
asreported for prior periods, dueto our July 31, 2012 purchase of the 50% interest in Waskom that we did not already own. Lower
operation and maintenance expenses ($7 million) were partially offset by higher depreciation expense ($6 million).

Equity Earnings. This business segment recorded equity income of $-0-, $5 million and $9 million for the years ended
December 31, 2013, 2012 and 2011, respectively, fromitsinterest in Waskom. These amounts are included in Equity in earnings
of unconsolidated affiliates under the Other Income (Expense) caption in the Statements of Consolidated Income. From August
1, 2012 through April 30, 2013, financia results for Waskom are included in operating income. On May 1, 2013, our 100%
investment in Waskom was contributed to Enable.

Midstream Investments

During the eight months ended December 31, 2013, wereported pre-tax equity income of $173 million from our 58.3% limited
partner interest in Enable and $8 million of pre-tax equity income from our 25.05% interest in SESH. Enable’s gathering and
processing operationsin 2013 were positively impacted by increasesin gross margin resulting from acquisitions, higher gathering
and processing fixed-fee volumes, higher natural gas prices and increased processing margins, partially offset by a decline in
customer volumes, adeclinein NGL price spreads between Conway and Mont Belvieu, and the conversion of aprocessing contract
from keep-whole to fixed-fee. Enable’s transportation and storage operations in 2013 were adversely impacted by a declinein
gross margins attributable to lower volumes, primarily due to lower price differentials, which negatively impacted margins on
ancillary services, areductioninliquid sales, areduction to marginson off-system transportation revenues, adeclineininterruptible
transportation fees, and a reduction to storage demand fees.
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Cash distributions received from Enable and SESH were approximately $106 million and $6 million, respectively, during the
eight months ended December 31, 2013.

Enable Operating Data during the eight months ended December 31, 2013

Eight Months Ended
December 31, 2013

Natural gas gathered volumes - Trillion British Thermal Units per day (TBtu/d)............... 3.49

Natural gas transportation VOlUMES - TBIU/A ..........ccccoveeiieiieciecie e 4.58

Natural gas processed VOIUMES - TBLU/U........ccccueveieeieeieiie et se e 1.45

Natural gasliquids sold - GallONS PEr Ay ........cc.ccveeeeciiieeeectece e 2.61
Other Operations

Thefollowing table provides summary datafor our Other Operations business segment for 2013, 2012 and 2011 (in millions):

Year Ended December 31,

2013 2012 2011

REVENUES ...ttt ettt ettt st ss et sesae s se s ese s sesteseesenas $ 14 $ 1 3 11
01 115U 32 9 5
Operating INCOME (LOSS) ....cvcvvevevererereieieretete et se b esesesenes $ (18) $ 2 $ 6

2013 Compared to 2012. Our Other Operations business segment reported an operating loss of $18 million for 2013 compared
to operating income of $2 million for 2012. The decrease in operating income of $20 million is primarily related to the costs
associated with the formation of Enable ($13 million), higher depreciation expense ($3 million) and higher property taxes ($2
million).

LIQUIDITY AND CAPITAL RESOURCES
Historical Cash Flows

The net cash provided by (used in) operating, investing and financing activities for 2013, 2012 and 2011 is as follows (in
millions):

Year Ended December 31,

2013 2012 2011
Cash provided by (used in):
OPErating 8CtIVITIES.......ccveiecieecees ettt $ 1613 $ 1,860 $ 1,888
[NVESEING ACHVITIES....cueeiceeceiiece et en (1,300) (1,603) (1,206)
FiNanCiNg aCtiVITIES.......cvoiiicricece et (751) 169 (661)

Cash Provided by Operating Activities

Net cash provided by operating activities decreased $247 million in 2013 compared to 2012 primarily due to decreased
operating income ($280 million), excluding the non-cash goodwill impairment charge of $252 million, decreased cash provided
by net accounts receivable/payable ($108 million), cash related to gas storage inventory ($43 million), decreased net margin
deposits ($37 million), decreased cash from non-trading derivatives ($16 million), increased pension contributions ($9 million)
and decreased cash provided by net regulatory assets and liabilities ($5 million), which was partialy offset by increased cash
provided by fuel cost recovery ($160 million), increased distributions from equity method investments ($91 million) and decreased
net tax payments ($11 million).

Net cash provided by operating activities decreased $28 million in 2012 compared to 2011 primarily due to increased net tax

payments ($251 million), which was partially offset by increased cash provided by net accounts receivable/payable ($45 million),
increased cash provided by net regulatory assets and liabilities ($35 million), increased cash from non-trading derivative ($33
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million), increased cash related to gas storage inventory ($25 million), decreased net margin deposits ($19 million) and increased
cash provided by fuel cost recovery ($18 million).

Cash Used in Investing Activities

Net cash used in investing activities decreased $303 million in 2013 compared to 2012 due to decreased cash paid for
acquisitions ($360 million) and decreased restricted cash ($30 million) and increased proceeds from sale of marketable securities
(%9 million), which were partially offset by increased capital expenditures ($74 million) and cash contributed to Enable ($38
million).

Net cashusedininvesting activitiesincreased $397 millionin 2012 compared to 2011 duetoincreased cash paid for acquisitions
($360 million) and decreased cash received from the DOE grant ($110 million), which were partially offset by decreased capital
expenditures ($91 million).

Cash Provided by (Used in) Financing Activities

Net cash used in financing activities increased $920 million in 2013 compared to 2012 primarily due to decreased proceeds
from long-term debt ($1,445 million) and increased payments of common stock dividends ($9 million), which were partially offset
by increased proceeds from commercia paper ($403 million), decreased cash paid for debt retirement ($62 million), increased
short-term borrowings ($29 million), decreased payments of long-term debt ($17 million) and decreased debt issuance costs ($13
million).

Net cash provided by financing activitiesincreased $830 millionin 2012 compared to 2011 primarily duetoincreased proceeds
from long-term debt ($1,945 million) and decreased debt issuance costs ($8 million), which were partially offset by increased
payments of long-term debt ($681 million), increased payments of commercial paper ($387 million), decreased short-term
borrowings ($33 million), increased cash paid for debt retirement ($11 million) and increased payments of common stock dividends
($9 million).

Future Sources and Uses of Cash

Our liquidity and capital requirements are affected primarily by our results of operations, capital expenditures, debt service
requirements, tax payments, working capital needs and various regulatory actions. Our principal anticipated cash requirements
for 2014 include the following:

e capital expenditures of approximately $1.4 billion;

e scheduled principal payments on transition and system restoration bonds of $354 million;

» the expected March 2014 purchase and redemption of pollution control bonds aggregating approximately $100 million
at 101% of their principal amount;

e pension contributions aggregating approximately $87 million; and

e dividend payments on CenterPoint Energy common stock and interest payments on debt.

We expect that anticipated 2014 cash needswill be met with borrowings under our credit facilities, proceedsfrom commercial
paper, proceeds from the issuance of general mortgage bonds, anticipated cash flows from operations, and distributions from
Enable. Discretionary financing or refinancing may result in the issuance of equity or debt securitiesin the capital markets or the

arrangement of additional credit facilities. |ssuances of equity or debt in the capital markets and additional credit facilities may
not, however, be available to us on acceptable terms.
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Thefollowingtablesetsforth our capital expendituresfor 2013 and estimatesof our capital expendituresfor currently identified
or planned projects for 2014 through 2018 (in millions):

2013 2014 2015 2016 2017 2018

Electric Transmission & Distribution............... $ 759 % 781 $ 833 $ 718 $ 655 $ 666
Natural Gas Distribution ............c.ccceevvveveveenene. 430 521 491 401 421 404
ENergy ServiCeS.......ccoovvvveveneseneceeeneseesennns 3 10 19 36 11 11
Interstate PipelingS (1)......coceveeeeeeveecieicieeneas 29 — — — — —
Field ServiceS (1) .vvvvvvveveveierereeeeeeeee e 16 — — — — —
Other Operations...........ccceeeeveeeeeeeeeeeeeeenae 35 62 47 43 53 52

TOE oo $ 1272 $ 1374 $ 1390 $ 1198 $ 1140 $ 1,133

(1) Followingtheformation of EnableonMay 1, 2013, substantially all of the assetsof CenterPoint Energy’sformer Interstate
Pipelines and Field Services business segments are owned by Enable.

Our capital expenditures are expected to be used for investment in infrastructure for our electric transmission and distribution
operations and our natural gas distribution operations. These capital expenditures are anticipated to maintain reliability and safety
aswell as expand our systems through value-added projects.

The following table sets forth estimates of our contractual obligations, including payments due by period (in millions):

2019 and

Contractual Obligations Total 2014 2015-2016 2017-2018 thereafter
Transition and system restoration bond debi........................ $ 3400 $ B4 % 763 $ 845 $ 1438
Other long-term debt (1) ....ccveveeeeieieecece e, 5,533 — 593 1,396 3,544

Interest payments — transition and system restoration

boNd debt (2)....cvevveeiieiceereee e 594 119 203 146 126
Interest payments — other long-term debt (2) ........ccccvveeeeee 3,433 286 538 435 2,174
Short-term borroWings .......cccoveveeeece e, 43 43 — — —
Capital |€8SES.......eieeereereeeee e 1 — — — 1
Operating 1€aS6S (3)...ccvcvveeeeeieeeeeeee e 21 6 8 4 3
Benefit obligationS (4)......coevveeeeecieere e — — — — —
Non-trading derivative liabilities.........cccoeovveieieccceienee. 21 17 4 — —
Other commodity commitments (5) ......ccccvevvvrierereereereenen 1,723 408 701 494 120
Total contractual cash obligations (6)..........c.ccceeeveeeevennnnee. $ 14769 $ 1233 $ 2810 $ 3320 $ 7,406

(1) 2.0% Zero-Premium Exchangeable Subordinated Notes due 2029 (ZENS) obligations are included in the 2019 and
thereafter column at their contingent principal amount as of December 31, 2013 of $763 million. These obligations are
exchangeable for cash at any time at the option of the holders for 95% of the current value of the reference shares
attributable to each ZENS ($767 million at December 31, 2013), as discussed in Note 10 to our consolidated financial
statements.

(2) Wecalculated estimated interest paymentsfor long-term debt asfollows: for fixed-rate debt and term debt, we cal cul ated
interest based on the applicable rates and payment dates; for variable-rate debt and/or non-term debt, we used interest
ratesin placeasof December 31, 2013. Wetypically expect to settlesuchinterest paymentswith cash flowsfrom operations
and short-term borrowings.

(3) For adiscussion of operating leases, please read Note 14(c) to our consolidated financial statements.
(4) In 2014, we expect to make contributionsto our qualified pension plan aggregating approximately $87 million. We expect
to contribute approximately $9 million and $17 million, respectively, to our non-qualified pension and postretirement

benefits plansin 2014.

(5) For adiscussion of other commodity commitments, please read Note 14(a) to our consolidated financial statements.
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(6) Thistable does not include estimated future payments for expected future asset retirement obligations. These payments
are primarily estimated to beincurred after 2019. We record a separate liability for thefair value of these asset retirement
obligations which totaled $134 million as of December 31, 2013. See Note 3(c), Asset Retirement Obligation in our
consolidated financial statements.

Off-Balance Sheet Arrangements

Prior to the distribution of our ownership in Reliant Resources, Inc. (RRI) to our shareholders, CERC had guaranteed certain
contractual obligations of what became RRI’s trading subsidiary. When the companies separated, RRI agreed to secure CERC
against obligations under the guarantees RRI had been unable to extinguish by thetime of separation. Pursuant to such agreement,
as amended in December 2007, RRI (now GenOn Energy, Inc. (GenOn)) agreed to provide to CERC cash or letters of credit
as security against CERC's obligations under its remaining guarantees for demand charges under certain gas transportation
agreementsif and to the extent changesin market conditions expose CERC to arisk of l0ss on those guarantees based on an annual
calculation, with any required collateral to be posted each December. The undiscounted maximum potential payout of the demand
chargesunder these transportation contracts, which will bein effect until 2018, was approximately $58 million as of December 31,
2013. Based on market conditions in the fourth quarter of 2013 at the time the most recent annual calculation was made under
the agreement, GenOn was not obligated to post any security. 1f GenOn should fail to perform the contractual obligations, CERC
could have to honor its guarantee and, in such event, any collateral provided as security may be insufficient to satisfy CERC's
obligations.

CenterPoint Energy, Inc. has provided guarantees (CenterPoint Midstream Guarantees) with respect to the performance of
certain obligations of Enable under long-term gas gathering and treating agreements with an indirect wholly owned subsidiary of
Encana Corporation and an indirect wholly owned subsidiary of Royal Dutch Shell plc. As of December 31, 2013, CenterPoint
Energy, Inc. had guaranteed Enabl€’s obligations up to an aggregate amount of $100 million under these agreements. Under the
terms of the omnibus agreement entered into in connection with the closing of the formation of Enable, Enable and CenterPoint
Energy, Inc. have agreed to use commercially reasonable efforts and cooperate with each other to terminate the CenterPoint
Midstream Guarantees, and to release CenterPoint Energy, Inc. from such guarantees by causing Enable or one of its subsidiaries
to enter into substitute guarantees or to assumethe CenterPoint Midstream Guaranteesas applicable. CERC Corp. hasalso provided
aguarantee of collection of Enable’s obligations under its $1.05 hillion three-year unsecured term loan facility, which guarantee
is subordinated to all senior debt of CERC Corp.

As of December 31, 2013, no amounts have been recorded related to the guarantees discussed above in the Consolidated
Balance Sheets. Other than the guarantees discussed above and operating leases, we have no off-balance sheet arrangements.

Regulatory Matters

CenterPoint Houston

In October 2009, the Public Utility Commission of Texas (Texas Utility Commission) issued an order disallowing recovery
of aperformance bonus of $2 million on approximately $10 millionin 2008 energy efficiency costs expended pursuant to theterms
of asettlement agreement in aprior rate case. CenterPoint Houston appeal ed thedenial of thefull 2008 performancebonus. Similar
orders by the Texas Utility Commission providing for the partial disallowance of performance bonuses totaling approximately
$5.5 million relating to CenterPoint Houston’s 2009, 2010 and 2011 (only through August 2011) energy efficiency programswere
also appealed. These subsequent cases were abated pending the final outcome of the 2008 bonus appeal. 1n August 2013, the
court of appeals reversed the Texas Utility Commission’s decision disallowing such bonuses and the Texas Utility Commission
appeal ed that decision to the Texas Supreme Court in October 2013. In January 2014, the Texas Supreme Court denied the Texas
Utility Commission’s appeal . CenterPoint Houston's energy efficiency programs are no longer funded pursuant to the terms of the
prior settlement, and no additional performance bonus disallowances are expected.

In December 2013, CenterPoint Houston filed an application at the Texas Utility Commission seeking (i) to reconcile
approximately $473 million in Advanced Metering System costsincurred during the time period April 1, 2010 through September
30, 2013 and currently inrates, and (ii) approval to amend the surcharge recovery period to account for thereconciled coststhrough
September 30, 2013 as well asto recover costs expected to be incurred after September 30, 2013. A decision by the Texas Utility
Commission is expected later this year.
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Gas Operations

City of Houston Settlement. In January 2013, the City of Houston initiated arate proceeding against Gas Operations claiming
regulatory disclosuresindicated that Gas Operations was earning more on an annual basisthan authorized. In February 2014, Gas
Operations and City of Houston agreed (i) to terminate the rate proceeding, and (ii) that Gas Operations would not seek a base
rate increase before Fall 2016.

Houston and South Texas Gas Reliability Infrastructure Programs (GRIP). The natural gas distribution business of CERC's
(Gas Operations) Houston and South Texas Divisions each submitted annual GRIP filings on March 28, 2013. For the Houston
Division, the filing was to recover costs related to $55.8 million in incremental capital expenditures that were incurred in 2012,
Theincreasein revenuerequirementsfor thisfiling period is$10.7 million annually based on an authorized rate of return of 8.65%.
For the South Texas Division, thefiling wasto recover costs related to $17.5 million inincremental capital expendituresthat were
incurred in 2012. Theincreasein revenue requirementsfor thisfiling period is $2.9 million annually based on an authorized rate
of return of 8.75%. Rateswere completely implemented by July 2013.

Arkansas Billing Determinant Rate Adjustment Tariff (BDA) Filing. Gas Operations' Arkansas Division madeitsannual BDA
filing with the Arkansas Public Service Commission (APSC) on March 27, 2013 to request recovery of a calendar year 2012
shortfall of $6.8 million. No exceptions were noted by the APSC staff and the revised rates went into effect on June 1, 2013.

Mississippi Rate Regulation Adjustment Rider (RRA). Gas Operations Mississippi Division submitted an annual RRA filing
with the Mississippi Public Service Commission (MPSC) on May 1, 2013 to request recovery of a calendar year 2012 earnings
shortfall of approximately $3.2 million. The MPSC approved approximately $2.9 million, and the revised rates went into effect
in July 2013.

Cost of Service Adjustment (COSA) Rate Adjustments. In March 2008, Gas Operationsfiled arequest to change itsrates with
the Railroad Commission of Texas (Railroad Commission) and the 47 citiesin its Texas Coast serviceterritory, including arequest
for an annual cost of service adjustment mechanism, or COSA, that adjusts rates annually for changes in invested capital aswell
ascertain operating expenses. 1n 2008, the Railroad Commission approved theimplementation of ratesincreasing annual revenues
from the Texas Coast service territory by approximately $3.5 million. The approved rates were contested by a coalition of nine
citiesin an appeal to the 353rd district court in Travis County, Texas. In 2010, the district court ruled that the Railroad Commission
lacked authority to impose the approved COSA mechanism both in those nine cities and in those areas in which the Railroad
Commission has origina jurisdiction. The decision by the District Court placed at risk certain revenues collected pursuant to
COSA mechanisms. The Railroad Commission and Gas Operations appealed the court’s ruling on the COSA mechanism. In
January 2014, the Texas Supreme Court confirmed that the Railroad Commission had authority to approve the COSA rate
adjustments utilized by Gas Operations and remanded the case back to state district court.

Minneapolis Franchise. Gas Operations currently provides natural gas distribution services to approximately 124,000
customers in Minneapolis, Minnesota under a franchise that is due to expire at the end of 2014. In June 2013, the Minneapolis
City Council (City Council) voted to hold public hearings on August 1, 2013 to consider (i) authorizing the establishment of a
municipal electric utility and authorizing the city to own, operate, construct and extend electric facilities and acquire the property
of any existing electric public utility operating within Minneapolis, and (ii) authorizing the establishment of amunicipal gas utility
and authorizing the city to own, operate, construct and extend gas and similar facilities and acquire the property of any existing
gas public utility operating within Minneapolis. On August 16, 2013, the City Council voted not to conduct a special election on
the question of whether the city should be authorized to establish amunicipal utility. Additionally, the City Council directed city
staff to begin negotiations with Gas Operations on a franchise renewal and to work to complete the franchise agreement by June
2014.

Minnesota Rate Proceeding. On August 2, 2013, Gas Operations filed a genera rate case in Minnesota to increase overall
revenue $44.3 million annually, based on a rate base of $700 million and return on equity (ROE) of 10.3%. In compliance with
state law, Gas Operationsimplemented interim rates reflecting $42.9 million dollars of the requested increase for gas used on and
after October 1, 2013. Evidentiary hearings were held before an Administrative Law Judge in January 2014, and Gas Operations
expects a final decision from the Minnesota Public Utilities Commission in its rate proceeding in mid-summer 2014. This rate
filing isintended to recover significant capital expenditures Gas Operations is making in Minnesota and includes moving $15.0
million of energy efficiency expendituresinto base rates.
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Enable Midstream Partners

In August 2012, MRT, asubsidiary of Enable and an interstate pipeline that provides natural gas transportation, natural gas
storage and pipeline servicesto customers principally in Arkansas, Ilinoisand Missouri, made aratefiling with the Federal Energy
Regulatory Commission (FERC) pursuant to Section 4 of the Natural Gas Act. In its filing, MRT requested an annual cost of
service of $104 million (an increase of approximately $48 million above the annual cost of service underlying the current FERC
approved maximum rates for MRT’s pipeline), new depreciation rates, an overall rate of return of 10.813% (based on a ROE of
13.62%), aregulatory compliance cost (RCC) surcharge with a true-up mechanism to recover safety, environmental, and security
costs associated with mandated requirementsand billing determinants reflecting no adjustmentsfor MRT’s conversion of aportion
of EGT’s firm capacity to alease. On July 30, 2013, MRT filed with the FERC an uncontested Stipulation and Agreement and
Offer of Settlement, resolving all issuesintheratecase. In particular, MRT withdrew its proposed RCC surcharge. The settlement
specifies few particulars, other than setting an annual overall cost-of-service for MRT of $84.0 million and increasing the
depreciationratesfor certain asset classes. In September 2013, the FERC approved the settlement. Although the settlement became
effective November 1, 2013, the settlement rates are effective as of March 1, 2013. Asaresult, in the fourth quarter of 2013, MRT
made refunds to certain of its customers totaling approximately $5.9 million, which had previously been reserved.

Other Matters
Credit Facilities

As of February 14, 2014, we had the following facilities (in millions):

Amount
Size of Utilized at
Date Executed Company Facility February 14, 2014 (1) Termination Date
September 9, 2011 CenterPoint Energy  $ 1,200 $ 6 @  September 9, 2018
September 9, 2011  CenterPoint Houston 300 4 @ september 9, 2018
September 9, 2011 CERC Corp. 600 — September 9, 2018

(1) Based onthe consolidated debt to capitalization covenant in our revolving credit facility and the revolving credit facility
of each of CenterPoint Houston and CERC Corp., we would have been permitted to utilize the full capacity of such
revolving credit facilities, which aggregated $2.1 billion at December 31, 2013.

(2) Represents outstanding letters of credit.

Our $1.2 billion revolving credit facility can be drawn at the London Interbank Offered Rate (LIBOR) plus 125 basis points
based on our current credit ratings. The revolving credit facility contains a financial covenant which limits our consolidated debt
(excluding transition and system restoration bonds) to an amount not to exceed 65% of our consolidated capitalization. The
financial covenant limit will temporarily increase from 65% to 70% if CenterPoint Houston experiences damage from a natural
disaster inits serviceterritory and we certify to the administrative agent that CenterPoint Houston has incurred system restoration
costs reasonably likely to exceed $100 million in a consecutive twelve-month period, al or part of which CenterPoint Houston
intends to seek to recover through securitization financing. Such temporary increase in the financial covenant would be in effect
from the date we deliver our certification until the earliest to occur of (i) the completion of the securitization financing, (ii) the
first anniversary of our certification or (iii) the revocation of such certification.

CenterPoint Houston’s $300 million revolving credit facility can be drawn at LIBOR plus 112.5 basis points based on
CenterPoint Houston’s current credit ratings. The revolving credit facility contains afinancial covenant which limits CenterPoint
Houston's consolidated debt (excluding transition and system restoration bonds) to an amount not to exceed 65% of CenterPoint
Houston's consolidated capitalization.

CERC Corp.’s $600 million revolving credit facility can be drawn at LIBOR plus 150 basis points based on CERC Corp.’s
current credit ratings. The revolving credit facility contains a financial covenant which limits CERC's consolidated debt to an
amount not to exceed 65% of CERC's consolidated capitalization.

Borrowings under each of the three revolving credit facilities are subject to customary terms and conditions. However, there
is no requirement that the borrower make representations prior to borrowings as to the absence of material adverse changes or
litigation that could be expected to have a material adverse effect. Borrowings under each of the revolving credit facilities are
subject to acceleration upon the occurrence of events of default that we consider customary. The revolving credit facilities aso
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provide for customary fees, including commitment fees, administrative agent fees, fees in respect of letters of credit and other
fees. Ineach of thethreerevolving credit facilities, the spread to LIBOR and the commitment feesfluctuate based onthe borrower’s
credit rating. The borrowers are currently in compliance with the various business and financial covenantsin the three revolving
credit facilities.

On April 11, 2013, we amended our revolving credit facility and CERC Corp. amended its revolving credit facility to add
exceptions to each borrower’s covenants which restrict (i) the consolidation, merger or disposal of assets and (ii) the sale of stock
in certain significant subsidiaries, in each case to permit the transactions contemplated in the formation of Enable.

On September 9, 2013, our revolving credit facility and the revolving credit facilities of CenterPoint Houston and CERC
Corp. were amended to, among other things, (i) reduce the size of the CERC Corp. facility from $950 million to $600 million, (ii)
extend the scheduled termination dates of the three facilities from September 9, 2016 to September 9, 2018, and (iii) change the
financial covenant in our facility to acovenant that limits our consolidated debt (excluding transition and system restoration bonds)
to an amount not to exceed 65% of our consolidated capitalization (subject to a temporary increase to 70% of our consolidated
capitalization under certain circumstances described therein).

Our $1.2 billion revolving credit facility backstops our $1.0 billion commercial paper program. CERC Corp.’s $600 million
revolving credit facility backstopsits $600 million commercial paper program. As of December 31, 2013, CERC Corp had $118
million of outstanding commercial paper.

Securities Registered with the SEC
CenterPoint Energy, CenterPoint Houston and CERC Corp. have filed a joint shelf registration statement with the SEC
registering indeterminate principal amountsof CenterPoint Houston'sgeneral mortgage bonds, CERC Corp.’ssenior debt securities
and CenterPoint Energy’s senior debt securitiesand junior subordinated debt securitiesand an indeterminate number of CenterPoint
Energy’s shares of common stock, shares of preferred stock, as well as stock purchase contracts and equity units.
Temporary Investments
As of February 14, 2014, CERC Corp. had temporary investments in amoney market fund of $104 million.
Money Pool
We have a money pool through which the holding company and participating subsidiaries can borrow or invest on a short-
term basis. Funding needs are aggregated and external borrowing or investing is based on the net cash position. The net funding
requirements of the money pool are expected to be met with borrowings under our revolving credit facility or the sale of our
commercia paper.
Impact on Liquidity of a Downgrade in Credit Ratings
Theinterest on borrowings under our credit facilitiesisbased on our credit rating. Asof February 14, 2014, Moody’sInvestors

Service, Inc. (Moody’s), Standard & Poor’s Rating Services (S& P), a division of The McGraw-Hill Companies, and Fitch, Inc.
(Fitch) had assigned the following credit ratings to senior debt of CenterPoint Energy and certain subsidiaries:

Moody’s S&P Fitch
Company/Instrument Rating Outlook (1) Rating Outlook(2) Rating Outlook(3)

CenterPoint Energy Senior

Unsecured Debt..........ccocovveeviiiececeecece, Baal Stable BBB+ Stable BBB Stable
CenterPoint Houston Senior

Secured DEDL .......covevecriciecrece e Al Stable A Stable A Stable
CERC Corp. Senior Unsecured

D= o O RPR Baa2 Stable A- Stable BBB Stable

(1) A Moody’s rating outlook is an opinion regarding the likely direction of arating over the medium term.
(2) An S&Prating outlook assesses the potential direction of along-term credit rating over the intermediate to longer term.

(3) A Fitch rating outlook encompasses a one- to two-year horizon as to the likely ratings direction.
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We cannot assure you that the ratings set forth above will remain in effect for any given period of time or that one or more of
these ratings will not be lowered or withdrawn entirely by a rating agency. We note that these credit ratings are included for
informational purposes and are not recommendations to buy, sell or hold our securities and may be revised or withdrawn at any
time by the rating agency. Each rating should be evaluated independently of any other rating. Any future reduction or withdrawal
of one or more of our credit ratings could have a material adverse impact on our ability to obtain short- and long-term financing,
the cost of such financings and the execution of our commercial strategies.

Adeclinein credit ratings couldincrease borrowing costsunder our $1.2 billion revolving credit facility, CenterPoint Houston’s
$300 million revolving credit facility and CERC Corp.’s $600 million revolving credit facility. If our credit ratings or those of
CenterPoint Houston or CERC Corp. had been downgraded one notch by each of the three principal credit rating agencies from
theratings that existed at December 31, 2013, the impact on the borrowing costs under the three revolving credit facilities would
have been immaterial. A declinein credit ratings would a so increase the interest rate on long-term debt to be issued in the capital
marketsand could negatively impact our ability to complete capital market transactions and to accessthe commercial paper market.

CERC Corp. and its subsidiaries purchase natural gas from one of their suppliers under supply agreements that contain an
aggregate credit threshold of $140 million based on CERC Corp.’s S& P senior unsecured long-term debt rating of A-. Under these
agreements, CERC may need to provide collateral if the aggregate threshold isexceeded or if the S& P senior unsecured long-term
debt rating is downgraded below BBB+.

CenterPoint Energy Services, Inc. (CES), awholly owned subsidiary of CERC Corp. operatinginour Energy Servicesbusiness
segment, provides comprehensive natural gas sales and services primarily to commercial and industrial customersand electric and
gas utilities throughout the central and eastern United States. In order to economically hedge its exposure to natural gas prices,
CES uses derivativeswith provisions standard for the industry, including those pertaining to credit thresholds. Typically, the credit
threshold negotiated with each counterparty defines the amount of unsecured credit that such counterparty will extend to CES. To
the extent that the credit exposure that a counterparty hasto CES at a particular time does not exceed that credit threshold, CES
isnot obligated to provide collateral. Mark-to-market exposure in excess of the credit threshold isroutinely collateralized by CES.
Asof December 31, 2013, theamount posted as collateral aggregated approximately $5 million. Should the credit ratings of CERC
Corp. (asthe credit support provider for CES) fall below certain levels, CES would be required to provide additional collatera up
to the amount of its previously unsecured credit limit. We estimate that as of December 31, 2013, unsecured credit limits extended
to CES by counterparties aggregate $308 million and $1 million of such amount was utilized.

Pipeline tariffs and contracts typically provide that if the credit ratings of a shipper or the shipper’s guarantor drop below a
threshold level, whichisgenerally investment grade ratingsfrom both Moody’sand S& P, cash or other collateral may be demanded
from the shipper in an amount equal to the sum of three months' charges for pipeline services plus the unrecouped cost of any
lateral built for such shipper. If the credit ratings of CERC Corp. decline below the applicable threshold levels, CERC Corp. might
need to provide cash or other collateral of asmuch as $180 million as of December 31, 2013. The amount of collateral will depend
on seasonal variationsin transportation levels.

In September 1999, weissued Zero-Premium Exchangeable Subordinated Notesdue 2029 (ZENS) having an original principal
amount of $1.0 billion of which $828 million remains outstanding at December 31, 2013. Each ZENS note was originally
exchangeable at the holder’s option at any time for an amount of cash egqual to 95% of the market value of the reference shares of
Time Warner Inc. common stock (TW Common) attributable to such note. The number and identity of the reference shares
attributable to each ZENS note are adjusted for certain corporate events. As of December 31, 2013, the reference shares for each
ZENS note consisted of 0.5 share of TW Common, 0.125505 share of Time Warner Cable Inc. (TWC) common stock (TWC
Common) and 0.045455 share of AOL Inc. common stock (AOL Common). On February 13, 2014, TWC announced that it had
agreed to merge with Comcast Corporation (Comcast). Inthe merger, each share of TWC Common would be exchanged for 2.875
shares of Comcast common stock (Comcast Common). Upon the closing of the merger (assuming no change in the merger
consideration), thereference sharesfor each ZENS note would include 0.360827 share of Comcast Common in place of the current
0.125505 share of TWC Common. If our creditworthiness were to drop such that ZENS note holders thought our liquidity was
adversely affected or the market for the ZENS notes were to becomeilliquid, some ZENS note holders might decide to exchange
their ZENS notes for cash. Funds for the payment of cash upon exchange could be obtained from the sale of the shares of TW
Common, TWC Common and AOL Common that we own or from other sources. We own shares of TW Common, TWC Common
and AOL Common equal to approximately 100% of the reference shares used to calculate our obligation to the holders of the
ZENS notes. ZENS note exchanges result in a cash outflow because tax deferrals related to the ZENS notes and TW Common,
TWC Common and AOL Common shares would typically cease when ZENS notes are exchanged or otherwise retired and TW
Common, TWC Common and AOL Common shares are sold. The ultimate tax liability related to the ZENS notes continues to
increase by the amount of the tax benefit realized each year, and there could be a significant cash outflow when the taxes are paid
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as aresult of the retirement of the ZENS notes. If all ZENS notes had been exchanged for cash on December 31, 2013, deferred
taxes of approximately $364 million would have been payable in 2013.

Cross Defaults

Under our revolving credit facility, apayment default on, or anon-payment default that permitsaccel eration of, any indebtedness
exceeding $75 million by us or any of our significant subsidiaries will cause adefault. In addition, three outstanding series of our
senior notes, aggregating $750 million in principal amount as of December 31, 2013, provide that a payment default by us, CERC
Corp. or CenterPoint Houston in respect of, or an accel eration of, borrowed money and certain other specified types of obligations,
in the aggregate principal amount of $50 million, will cause adefault. A default by CenterPoint Energy would not trigger adefault
under our subsidiaries’ debt instruments or revolving credit facilities.

Possible Acquisitions, Divestitures and Joint Ventures

From time to time, we consider the acquisition or the disposition of assets or businesses or possible joint ventures or other
joint ownership arrangements with respect to assets or businesses. Any determination to take action in this regard will be based
on market conditions and opportunities existing at the time, and accordingly, the timing, size or success of any efforts and the
associated potential capital commitments are unpredictable. We may seek to fund all or part of any such effortswith proceedsfrom
debt and/or equity issuances. Debt or equity financing may not, however, be available to us at that time due to a variety of events,
including, among others, maintenance of our credit ratings, industry conditions, general economic conditions, market conditions
and market perceptions.

Enable Midstream Partners

In connection with its formation on May 1, 2013, Enable (i) entered into a $1.05 billion 3-year senior unsecured term loan
facility, (ii) repaid $1.05 billion of indebtedness owed to CERC Corp., and (iii) entered into a $1.4 billion senior unsecured
revolving credit facility. Enable’s $1.4 billion senior unsecured revolving credit facility backstops its $1.4 billion commercial
paper program. As of January 31, 2014, Enable had no outstanding commercia paper and $318 million borrowed under its
revolving credit facility. Any reduction in Enable’s credit ratings could prevent it from accessing the commercial paper markets.

The sponsorsof Enable, including us, may from timeto time provide fundsto Enabl e through loansand/or capital contributions
in addition to funds that Enable may obtain from time to time under its revolving credit facility, commercial paper program or
from other sources, which loans or capital contributions could be substantial.

Certain of the entities contributed to Enable by CERC Corp. are obligated on approximately $363 million of indebtedness
owed to awholly owned subsidiary of CERC Corp. that is scheduled to mature in 2017.

Prior to an initial public offering of Enable, Enable is obligated to distribute 100% of its distributable cash (as such termis
defined in its partnership agreement) to its limited partners each fiscal quarter within 45 days following the end of the applicable
quarter. In July 2013, CERC Corp. received a cash distribution of approximately $36 million from Enable made with respect to
CERC Corp.’s limited partner interest in Enable for the months of May and June 2013 (the two months in the second quarter
following theformation of EnableonMay 1, 2013). In November 2013, CERC Corp. received acash distribution of approximately
$70 million from Enable made with respect to CERC Corp.’slimited partner interest in Enablefor thethird quarter of 2013. CERC
Corp. received acash distribution of approximately $67 million from Enablein February 2014 made with respect to CERC Corp.’s
limited partner interest in Enable for the fourth quarter of 2013.

Under the terms of an omnibus agreement entered into in connection with the formation of Enable, CenterPoint Energy and
OGE Energy are obligated to indemnify Enable for specified breaches of representations and warranties in the master formation
agreement pursuant to which Enable was formed related to: (i) their respective authority to enter into the transactions that formed
Enable and the capitalization of the entities contributed to Enable; (ii) permits related to the operation of the assets contributed to
Enable; (iii) compliance with environmental laws; (iv) title to properties and rights of way; (v) thetax classification of the entities
contributed to Enable; (vi) indemnified taxes; and (vii) events and conditions associated with CenterPoint Energy and OGE's
respective ownership and operation of the assets contributed to Enable. Pursuant to the terms of the omnibus agreement, each of
CenterPoint Energy’s and OGE's respective maximum liability for this indemnification obligation with respect to permit,
environmental and title representations will not exceed $250 million, and neither OGE Energy nor CenterPoint Energy will have
any obligation under this indemnification until Enable's aggregate indemnifiable losses exceed $25 million, respectively.
CenterPoint Energy’s and OGE Energy’s indemnification obligations under the omnibus agreement will survive (i) for permit
mattersuntil May 1, 2014, (ii) for environmental and title and rights of way mattersuntil May 1, 2016 and (iii) for tax classification
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matters and indemnified taxes until 30 days following the expiration of the applicable statute of limitations. Indemnification
obligations for authority and capitalization matters survive indefinitely.

Dodd-Frank Swaps Regulation

We use derivative instruments such as physical forward contracts, swaps and options to mitigate the impact of changesin
commodity prices and weather on our operating results and cash flows. In addition, Enable may also use such instruments from
time to time to manage its commodity and financial market risk. Following enactment of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (Dodd-Frank) in July 2010, the Commodity Futures Trading Commission (CFTC) has promulgated
regulations to implement Dodd-Frank’s changes to the Commodity Exchange Act, including the definition of commodity-based
swapssubjecttothoseregulations. The CFT Cregulationsareintended toimplement new reporting and record keeping requirements
related to their swap transactions and amandatory clearing and exchange-execution regime for varioustypes, categories or classes
of swaps, subject to certain exemptions, including the trade-option and end-user exemptions. Although we anticipate that most,
if not all, of our swap transactions should qualify for an exemption to the clearing and exchange-execution requirements, we will
still be subject to record keeping and reporting requirements. Other changes to the Commaodity Exchange Act made as aresult of
Dodd-Frank and the CFTC’s implementing regulations could significantly increase the cost of entering into new swaps.

Collection of Receivables from REPs

CenterPoint Houston's receivables from the distribution of electricity are collected from REPs that supply the electricity
CenterPoint Houston distributes to their customers. Adverse economic conditions, structural problems in the market served by
ERCOT or financia difficulties of one or more REPs could impair the ability of these REPs to pay for CenterPoint Houston's
services or could cause them to delay such payments. CenterPoint Houston depends on these REPs to remit payments on atimely
basis, and any delay or default in payment by REPs could adversely affect CenterPoint Houston’s cash flows. In the event of a
REP sdefault, CenterPoint Houston'stariff providesanumber of remedies, including the option of CenterPoint Houston to request
that the Texas Utility Commission suspend or revoke the certification of the REP. Applicable regulatory provisions require that
customers be shifted to another REP or a provider of last resort if a REP cannot make timely payments. However, CenterPoint
Houston remains at risk for payments not made prior to the shift to the replacement REP or the provider of last resort. If a REP
were unable to meet its obligations, it could consider, among various options, restructuring under the bankruptcy laws, in which
event such REP might seek to avoid honoring its obligations, and claims might be made against CenterPoint Houston involving
payments it had received from such REP. If a REP were to file for bankruptcy, CenterPoint Houston may not be successful in
recovering accrued receivables owed by such REP that are unpaid as of the date the REP filed for bankruptcy. However, Texas
Utility Commission regulations authorize utilities, such as CEHE, to defer bad debts resulting from defaults by REPsfor recovery
in future rate cases, subject to areview of reasonableness and necessity.

Other Factors that Could Affect Cash Requirements
In addition to the above factors, our liquidity and capital resources could be affected by:
e cash collateral requirements that could exist in connection with certain contracts, including our weather hedging
arrangements, and gas purchases, gas price and gas storage activities of our Natural Gas Distribution and Energy Services

business segments;

e acceleration of payment dates on certain gas supply contracts, under certain circumstances, as aresult of increased gas
prices and concentration of natural gas suppliers;

* increased costs related to the acquisition of natural gas;

e increasesin interest expense in connection with debt refinancings and borrowings under credit facilities;
e variouslegidative or regulatory actions,

e incremental collateral, if any, that may be required due to regulation of derivatives;

e the ability of GenOn and its subsidiaries to satisfy their obligations in respect of GenOn'’s indemnity obligations to us
and our subsidiaries;
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e dower customer payments and increased write-offs of receivables due to higher gas prices or changing economic
conditions;

» the outcome of litigation brought by and against us;
e contributions to pension and postretirement benefit plans;

e restoration costs and revenue losses resulting from future natural disasters such as hurricanes and the timing of recovery
of such restoration costs; and

e variousother risksidentified in “Risk Factors’ in Item 1A of Part | of thisreport.
Certain Contractual Limits on Our Ability to Issue Securities and Borrow Money

CenterPoint Houston's revolving credit facility limits CenterPoint Houston’s consolidated debt (excluding transition and
system restoration bonds) to an amount not to exceed 65% of itsconsolidated capitalization. CERC Corp.’srevolving credit facility
limits CERC's consolidated debt to an amount not to exceed 65% of its consolidated capitalization. Our revolving credit facility
limitsour consolidated debt (excluding transition and system restoration bonds) to an amount not to exceed 65% of our consolidated
capitalization. Thefinancial covenantlimitinour revolving credit facility will temporarily increasefrom 65%to 70%if CenterPoint
Houston experiences damage from a natural disaster in its service territory that meets certain criteria. Additionally, CenterPoint
Houston has contractually agreed that it will not issue additional first mortgage bonds, subject to certain exceptions.

CRITICALACCOUNTING POLICIES

A critical accounting policy isonethat isboth important to the presentation of our financial condition and results of operations
and requires management to make difficult, subjective or complex accounting estimates. An accounting estimate is an
approximation made by management of a financial statement element, item or account in the financial statements. Accounting
estimates in our historical consolidated financial statements measure the effects of past business transactions or events, or the
present status of an asset or liability. The accounting estimates described bel ow require us to make assumptions about mattersthat
are highly uncertain at the time the estimate is made. Additionally, different estimates that we could have used or changesin an
accounting estimate that are reasonably likely to occur could have amaterial impact on the presentation of our financial condition,
results of operations or cash flows. The circumstances that make these judgments difficult, subjective and/or complex have to do
with the need to make estimates about the effect of mattersthat are inherently uncertain. Estimates and assumptions about future
events and their effects cannot be predicted with certainty. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments.
These estimates may change as new events occur, as more experience isacquired, as additional information is obtained and as our
operating environment changes. Our significant accounting policiesarediscussedin Note 2 to our consolidated financial statements.
Webelievethefollowing accounting policiesinvolvetheapplication of critical accounting estimates. Accordingly, theseaccounting
estimates have been reviewed and discussed with the audit committee of the board of directors.

Accounting for Rate Regulation

Accounting guidance for regulated operations provides that rate-regul ated entities account for and report assets and liabilities
consistent with the recovery of those incurred costsin rates if the rates established are designed to recover the costs of providing
the regulated service and if the competitive environment makes it probable that such rates can be charged and collected. Our
Electric Transmission & Distribution business segment and our Natural Gas Distribution business segment apply this accounting
guidance. Certain expensesand revenues subject to utility regulation or rate determination normally reflected inincomeare deferred
on the balance sheet as regulatory assets or liabilities and are recognized in income as the related amounts are included in service
rates and recovered from or refunded to customers. Regulatory assets and liabilities are recorded when it is probable that these
items will be recovered or reflected in future rates. Determining probability requires significant judgment on the part of
management and includes, but is not limited to, consideration of testimony presented in regulatory hearings, proposed regul atory
decisions, final regulatory orders and the strength or status of applications for rehearing or state court appeals. If eventswere to
occur that would make the recovery of these assets and liabilities no longer probable, we would be required to write off or write
downtheseregulatory assetsandliabilities. AtDecember 31,2013, wehadrecorded regulatory assetsof $3.7 billionandregulatory
liabilities of $1.2 billion.



Impairment of Long-Lived Assets, Including Identifiable Intangibles, Goodwill and Equity Method Investments

We review the carrying value of our long-lived assets, including identifiable intangibles, goodwill and equity method
investments whenever events or changes in circumstances indicate that such carrying values may not be recoverable, and at least
annually for goodwill as required by accounting guidance for goodwill and other intangible assets. A lossin value of an equity
method investment is recognized when the declineis deemed to be other than temporary. Unforeseen eventsand changesin market
conditions could have a material effect on the value of long-lived assets, including intangibles, goodwill and equity method
investments due to changesin estimates of future cash flows, interest rate and regulatory matters and could result in an impairment
charge. We recorded goodwill impairment of $-0-, $252 million and $-0- during 2013, 2012 and 2011. We did not record material
impairments to long-lived assets, including intangibles, or equity method investments during 2013, 2012, and 2011.

We performed our annual goodwill impairment test in the third quarter of 2013 and determined, based on the results of the
first step, using theincome approach, no impairment charge was required for any reporting unit. Our reporting units approximate
our reportable segments.

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

The determination of fair value requires significant assumptions by management which are subjective and forward-looking
in nature. To assist in making these assumptions, we utilized a third-party valuation specialist in both determining and testing key
assumptions used in the valuation of each of our reporting units. We based our assumptions on projected financia information
that we believe is reasonable; however, actua results may differ materially from those projections. These projected cash flows
factor in planned growth initiatives, and for our Natural Gas Distribution reporting unit, the regulatory environment. The fair
value of our Natural Gas Distribution and Energy Services reporting units exceeded the carrying value by approximately $2.3
billion and $259 million, respectively, or approximately 80% and 50%, excessfair value over the carrying valuesfor each reporting
unit, respectively. A key assumption in the income approach was the weighted average cost of capital of 5.1% and 6.0% applied
in the valuation for Natural Gas Distributions and Energy Services, respectively.

Although there was not a goodwill asset impairment in our 2013 annual test, an interim impairment test could be triggered
by the following: actual earnings results that are materially lower than expected, significant adverse changes in the operating
environment, an increase in the discount rate, changesin other key assumptions which require judgment and are forward looking
in nature, or if our market capitalization falls below book value for an extended period of time. No impairment triggers were
identified subsequent to our 2013 annual test.

Unbilled Energy Revenues

Revenuesrelated to el ectricity delivery and natural gas salesand servicesaregenerally recognized upon delivery to customers.
However, the determination of deliveriesto individual customersis based on the reading of their meters, which is performed on
asystematic basisthroughout the month either electronically through AM S meter communications or manual readings. At theend
of each month, deliveries to non-AMS customers since the date of the last meter reading are estimated and the corresponding
unbilled revenue is estimated. Information regarding deliveries to AMS customers after the last billing is obtained from actual
AMS meter usage data. Unbilled electricity delivery revenue is estimated each month based on actual AMS meter data, daily
supply volumesand applicablerates. Unbilled natural gassal esare estimated based on estimated purchased gasvolumes, estimated
lost and unaccounted for gas and tariffed rates in effect. As additional information becomes available, or actual amounts are
determinable, the recorded estimates are revised. Consequently, operating results can be affected by revisionsto prior accounting
estimates.
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Pension and Other Retirement Plans

We sponsor pension and other retirement plans in various forms covering all employees who meet eligibility requirements.
We use severa statistical and other factors that attempt to anticipate future eventsin calculating the expense and liability related
to our plans. These factors include assumptions about the discount rate, expected return on plan assets and rate of future
compensationincreasesasestimated by management, within certain guidelines. In addition, our actuarial consultantsuse subjective
factors such as withdrawal and mortality rates. The actuarial assumptions used may differ materially from actual results due to
changing market and economic conditions, higher or lower withdrawal rates or longer or shorter life spans of participants. These
differences may result in a significant impact to the amount of pension expense recorded. Please read “— Other Significant
Matters — Pension Plans’ for further discussion.

NEW ACCOUNTING PRONOUNCEMENTS
See Note 2(0) to our consolidated financial statements for a discussion of new accounting pronouncements that affect us.
OTHER SIGNIFICANT MATTERS

Pension Plans. Asdiscussed in Note 6(b) to our consolidated financial statements, we maintain anon-contributory qualified
defined benefit pension plan covering substantially all employees. Employer contributions for the qualified plan are based on
actuarial computations that establish the minimum contribution required under the Employee Retirement | ncome Security Act of
1974 (ERISA) and the maximum deductible contribution for income tax purposes.

Under the terms of our pension plan, we reserve the right to change, modify or terminate the plan. Our funding policy isto
review amounts annually and contribute an amount at least equal to the minimum contribution required under ERISA.

The minimum funding requirements for the qualified pension plan were $83 million, $73 million and $35 million for 2013,
2012 and 2011, respectively. We made contributions of $83 million, $73 million and $65 millionin 2013, 2012 and 2011 for the
respective years. We expect to make contributions aggregating approximately $87 million in 2014.

Additionally, we maintain an unfunded non-qualified benefit restoration plan that allows participants to receive the benefits
to which they would have been entitled under our non-contributory pension plan except for the federally mandated limits on
qualified plan benefitsor on thelevel of compensation on which qualified plan benefits may be cal culated. Employer contributions
for the non-qualified benefit restoration plan represent benefit payments made to participants and totaled $8 million, $9 million
and $10 million in 2013, 2012 and 2011, respectively.

Changes in pension obligations and assets may not be immediately recognized as pension expense in the income statement,
but generally are recognized in future years over the remaining average service period of plan participants. As such, significant
portionsof pension expenserecorded in any period may not reflect theactual level of benefit paymentsprovidedto plan participants.

Asthe sponsor of aplan, we are required to (a) recognize on our balance sheet as an asset a plan’s over-funded status or asa
liability such plan’sunder-funded status, (b) measureaplan’sassetsand obligationsasof theend of our fiscal year and (c) recognize
changes in the funded status of our plansin the year that changes occur through adjustments to other comprehensive income and
regulatory assets.

As of December 31, 2013, the projected benefit obligation exceeded the market value of plan assets of our pension plans by
$350 million. Changesininterest ratesor themarket val ues of the securitiesheld by the plan during 2014 could materially, positively
or negatively, change our funded status and affect the level of pension expense and required contributions.

Pension cost was $72 million, $82 million and $78 million for 2013, 2012 and 2011, respectively, of which $64 million,
$67 million and $49 million impacted pre-tax earnings.

The calculation of pension expense and related liabilities requires the use of assumptions. Changes in these assumptions can
result in different expense and liability amounts, and future actual experience can differ from the assumptions. Two of the most
critical assumptions are the expected long-term rate of return on plan assets and the assumed discount rate.

Asof December 31, 2013, our qualified pension plan had an expected long-term rate of return on plan assets of 7.00%, which
isal.00% decreasefromtherate assumed asof December 31, 2012 duetotheincreaseintheallocationto fixed incomeinvestments
in our targeted asset allocation. The expected rate of return assumption was developed by a weighted-average return analysis of
the targeted asset allocation for CenterPoint Energy’s plans and the expected real return for each asset class, based on the long-
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term capital market assumptions, adjusted for investment fees and diversification effects, in addition to expected inflation. We
regularly review our actual asset allocation and periodically rebalance plan assets to reduce volatility and better match plan assets
and liabilities.

Asof December 31, 2013, the projected benefit obligation was cal cul ated assuming adiscount rate of 4.80%, whichisa0.80%
increase from the 4.00% discount rate assumed in 2012. The discount rate was determined by reviewing yields on high-quality
bonds that receive one of the two highest ratings given by a recognized rating agency and the expected duration of pension
obligations specific to the characteristics of our plan.

Pension cost for 2014, including the benefit restoration plan, is estimated to be $71 million, of which we expect $63 million
to impact pre-tax earnings, based on an expected return on plan assets of 7.00% and a discount rate of 4.80% as of
December 31, 2013. If the expected return assumption were lowered by 0.50% from 7.00% to 6.50%, 2014 pension cost would
increase by approximately $9 million.

As of December 31, 2013, the pension plan projected benefit obligation, including the unfunded benefit restoration plan,
exceeded plan assets by $350 million. If the discount rate were lowered by 0.50% from 4.80% to 4.30%, the assumption change
would increase our projected benefit obligation and 2014 pension expense by approximately $103 million and $5 million,
respectively. In addition, the assumption change would impact our Consolidated Balance Sheet by increasing the regulatory asset
recorded as of December 31, 2013 by $84 million and would result in a charge to comprehensive incomein 2013 of $12 million,
net of tax.

Future changesin plan asset returns, assumed discount rates and various other factors related to the pension plan will impact
our future pension expense and liabilities. We cannot predict with certainty what these factors will be.

Item 7A.  Quantitative and Qualitative Disclosures About Market Risk
Impact of Changes in Interest Rates and Energy Commodity Prices

We are exposed to various market risks. These risks arise from transactions entered into in the normal course of business and
are inherent in our consolidated financial statements. Most of the revenues and income from our business activities are affected
by market risks. Categories of market risk include exposure to commodity prices through non-trading activities, interest rates and
equity prices. A description of each market risk is set forth below:

e Commodity pricerisk resultsfrom exposuresto changesin spot prices, forward pricesand pricevolatilitiesof commodities,
such as natural gas, natural gas liquids and other energy commodities.

e Interest raterisk primarily results from exposures to changes in the level of borrowings and changesin interest rates.
*  Equity price risk results from exposures to changesin prices of individual equity securities.

M anagement has established comprehensive risk management policiesto monitor and manage these market risks. \WWe manage
these risk exposures through the implementation of our risk management policies and framework. We manage our commaodity
price risk exposures through the use of derivative financial instruments and derivative commodity instrument contracts. During
the normal course of business, we review our hedging strategies and determine the hedging approach we deem appropriate based
upon the circumstances of each situation.

Derivativeinstrumentssuch asfutures, forward contracts, swapsand optionsderivetheir valuefrom underlying assets, indices,
reference rates or acombination of these factors. These derivative instrumentsinclude negotiated contracts, which are referred to
as over-the-counter derivatives, and instruments that are listed and traded on an exchange.

Derivativetransactionsare entered into in our non-trading operationsto manage and hedge certain exposures, such asexposure
to changes in natural gas prices. We believe that the associated market risk of these instruments can best be understood relative
to the underlying assets or risk being hedged.

Interest Rate Risk

Asof December 31, 2013, we had outstanding |ong-term debt, |ease obligations and obligations under our ZENS that subject
usto the risk of loss associated with movements in market interest rates.
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Our floating rate obligations aggregated $118 million and $-0- at December 31, 2013 and 2012, respectively.

As of December 31, 2013 and 2012, we had outstanding fixed-rate debt (excluding indexed debt securities) aggregating
$8.1 billionand $9.7 billion, respectively, in principal amount and having afair value of $8.6 billionand $10.9 billion, respectively.
Because these instruments are fixed-rate, they do not expose us to the risk of loss in earnings due to changes in market interest
rates (please read Note 12 to our consolidated financial statements). However, the fair value of these instruments would increase
by approximately $222 million if interest rates were to decline by 10% from their levels at December 31, 2013. In general, such
an increasein fair value would impact earnings and cash flows only if we were to reacquire al or a portion of these instruments
in the open market prior to their maturity.

As discussed in Note 10 to our consolidated financial statements, the ZENS obligation is bifurcated into a debt component
and aderivative component. The debt component of $143 million at December 31, 2013 was afixed-rate obligation and, therefore,
did not exposeusto therisk of lossin earningsdueto changesin market interest rates. However, thefair val ue of the debt component
would increase by approximately $24 million if interest rates were to decline by 10% from levels at December 31, 2013. Changes
inthefair valueof thederivative component, a$455 millionrecorded liability at December 31, 2013, arerecorded in our Statements
of Consolidated Income and, therefore, we are exposed to changes in the fair value of the derivative component as a result of
changes in the underlying risk-free interest rate. If the risk-free interest rate were to increase by 10% from December 31, 2013
levels, thefair value of the derivative component liability would increase by approximately $12 million, which would be recorded
as an unrealized lossin our Statements of Consolidated Income.

Equity Market Value Risk

We are exposed to equity market value risk through our ownership of 7.1 million shares of TW Common, 1.8 million shares
of TWC Common and 0.6 million shares of AOL Common, which we hold to facilitate our ability to meet our obligations under
the ZENS. Please read Note 10 to our consolidated financial statements for a discussion of our ZENS obligation. A decrease of
10% from the December 31, 2013 aggregate market value of these shareswould result in anet loss of approximately $12 million,
which would be recorded as an unrealized loss in our Statements of Consolidated Income.

Commodity Price Risk From Non-Trading Activities

We use derivative instruments as economic hedges to offset the commaodity price exposure inherent in our businesses. The
stand-alone commaodity risk created by these instruments, without regard to the offsetting effect of the underlying exposure these
instruments areintended to hedge, is described bel ow. We measure the commodity risk of our non-trading energy derivativesusing
asensitivity analysis. The sensitivity analysis performed on our non-trading energy derivatives measures the potential lossin fair
value based on a hypothetical 10% movement in energy prices. At December 31, 2013, the recorded fair value of our non-trading
energy derivativeswasanet asset of $13 million (beforecollateral), all of whichisrelated to our Energy Servicesbusinesssegment.
An increase of 10% in the market prices of energy commaodities from their December 31, 2013 levels would have decreased the
fair value of our non-trading energy derivatives net asset by $4 million.

The above analysis of the non-trading energy derivatives utilized for commodity price risk management purposes does not
include the favorable impact that the same hypothetical price movement would have on our non-derivative physical purchases
and sales of natural gas to which the hedges relate. Furthermore, the non-trading energy derivative portfolio is managed to
complement the physical transaction portfolio, reducing overall riskswithin limits. Therefore, the adverse impact to the fair value
of the portfolio of non-trading energy derivativesheld for hedging purposes associated with the hypothetical changesin commodity
pricesreferenced aboveisexpected to be substantially offset by afavorableimpact on the underlying hedged physical transactions.
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Item 8. Financial Statements and Supplementary Data
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
CenterPoint Energy, Inc.
Houston, Texas

We have audited the accompanying consolidated bal ance sheets of CenterPoint Energy, Inc. and subsidiaries (the“ Company”)
as of December 31, 2013 and 2012, and the related statements of consolidated income, comprehensive income, shareholders
equity, and cash flows for each of the three years in the period ended December 31, 2013. These financial statements are the
responsibility of the Company’s management. Our responsibility isto express an opinion on these financial statements based on
our audits.

We conducted our auditsin accordancewith the standards of the Public Company A ccounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures
in the financia statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financia statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financia statements present fairly, in al material respects, the financia position of
CenterPoint Energy, Inc. and subsidiaries as of December 31, 2013 and 2012, and the results of their operations and their cash
flows for each of the three years in the period ended December 31, 2013, in conformity with accounting principles generally
accepted in the United States of America.

We have al so audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Company’s internal control over financial reporting as of December 31, 2013, based on the criteria established in Internal

Control—Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission and
our report dated February 26, 2014 expressed an unqualified opinion on the Company’sinternal control over financial reporting.

/' DELOITTE & TOUCHE LLP

Houston, Texas
February 26, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
CenterPoint Energy, Inc.
Houston, Texas

We have audited the internal control over financia reporting of CenterPoint Energy, Inc. and subsidiaries (the “ Company”)
asof December 31, 2013, based on criteriaestablishedin Internal Control — Integrated Framework (1992) i ssued by the Committee
of Sponsoring Organi zations of the Treadway Commission. The Company’s management isresponsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management’s Annual Report on Internal Control Over Financial Reporting. Our responsibility is
to express an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonabl e assurance about whether effectiveinternal control
over financia reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the company’s
principal executive and principal financial officers, or persons performing similar functions, and effected by the company’s board
of directors, management, and other personnel to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company’sinternal control over financia reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonabl e assurancethat transactionsare recorded as necessary to permit preparation of financial statementsin accordance
with generally accepted accounting principles, and that recei ptsand expenditures of the company arebeing made only inaccordance
with authorizations of management and directors of the company; and (3) provide reasonabl e assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Becauseof theinherent limitationsof internal control over financia reporting, including the possibility of collusion or improper
management override of controls, material misstatements dueto error or fraud may not be prevented or detected on atimely basis.
Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future periods are subject
to the risk that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2013, based on the criteriaestablished in Internal Control — Integrated Framework (1992) issued by the Committee
of Sponsoring Organizations of the Treadway Commission.

We have al so audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated financial statements and financial statement schedules as of and for the year ended December 31, 2013 of the
Company and our report dated February 26, 2014 expressed an unqualified opinion on those financia statements.

/sy DELOITTE & TOUCHE LLP

Houston, Texas
February 26, 2014
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MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal
control over financial reporting is defined in Rule 13a-15(f) or 15d-15(f) promulgated under the Securities Exchange Act of 1934
asaprocessdesigned by, or under the supervision of, the company’s principal executive and principal financial officersand effected
by the company’s board of directors, management and other personnel, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles and includes those policies and procedures that:

«  Pertaintothemaintenance of recordsthat in reasonable detail accurately andfairly reflect thetransactionsand dispositions
of the assets of the company;

*  Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statementsin
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and

*  Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of
the company’s assets that could have a material effect on the financial statements.

Management hasdesigned itsinternal control over financial reporting to provide reasonable assuranceregarding thereliability
of financia reporting and the preparation of financia statementsin accordance with accounting principles generally accepted in
the United States of America. Management’ s assessment included review and testing of both the design effectivenessand operating
effectiveness of controls over al relevant assertions related to all significant accounts and disclosuresin the financia statements.

Allinternal control systems, no matter how well designed, haveinherent limitations. Therefore, eventhose systemsdetermined
to be effective can provide only reasonable assurance with respect to financial statement preparation and presentation. Projections
of any evaluation of effectivenessto future periods are subject to therisk that controls may become inadequate because of changes
in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of our management, including our principal executive officer and principal
financial officer, we conducted an evaluation of the effectiveness of our interna control over financial reporting based on the
framework in Internal Control — Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the
Treadway Commission. Based on our evaluation under the framework in Internal Control — Integrated Framework (1992), our
management has concluded that our internal control over financial reporting was effective as of December 31, 2013.

Deloitte & Touche LL P, the Company’sindependent registered public accounting firm, hasissued an attestation report on the
effectiveness of our internal control over financial reporting as of December 31, 2013 which isincluded herein on page 70.

/sl SCOTT M. PROCHAZKA
President and Chief Executive Officer

/sl GARY L. WHITLOCK
Executive Vice President and Chief
Financial Officer

February 26, 2014
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED INCOME

Year Ended December 31,

2013 2012 2011
(in millions, except per share amounts)
REVENUES ....vvivviaieiecteseseiesesesesesesesesesese e esssesese e e e sese e e e sesesese e e sesese e e e sesens $ 8,106 $ 7452 $ 8,450
Expenses:
NN 0 0 = 3,908 2,873 4,055
Operation and MaiNTENANCE .........eoverierierieieee e s 1,847 1,874 1,835
Depreciation and amortiZatiON............coevereererereeeeee e 954 1,050 886
Taxes other than INCOME LAXES.........cevreireireee e 387 365 376
GOOAWITT TMP@ITMENT........eieiiteiee e s — 252 —
10 | TSSOSO 7,096 6,414 7,152
OpPerating INCOME .......cccveiiereiese e seese et sresre e seeneenen 1,010 1,038 1,298
Other Income (Expense):
Gain on Marketabl @ SECUNTIES. ........overiieee e 236 154 19
Gain (10ss) on indexed debt SECUNLIES........ooviireirieireeereree s (193) (71) 35
Interest and other finanCe ChargesS.......coccvvevveieveccecieee e (351) (422) (456)
Interest on transition and system restoration bonds............ccoccoeeeriienicnne (133) (147) (127)
Equity in earnings of unconsolidated affiliates.........c.coovevrennevciinciies 188 31 30
Return on true-up balanCe...........cccevuvveieieeeseeeeeee e — — 352
SEEP ACUISITION QAIN.....ctiieiieie et sb e see e e e — 136 —
(@141 U 0= TSRS 24 38 23
101 PRSPPSO (229) (281) (124)
Income Before Income Taxes and Extraordinary Item.............ccccoeeuenenee. 781 757 1,174
INCOME 18X EXPENSE. ...t 470 340 404
Income Before Extraordinary Item ..o 311 417 770
Extraordinary [tem, Net Of taX.......ccoooeieieiieeeere s — — 587
INEE TICOIMIE 1.ttt ettt et et e et e ee e e et e e et eae et ee et eneneeeeeeneenenaens $ 311 $ 417 % 1,357

Basic Earnings Per Share:

Income Before EXtraordinary [teM........cccveeereeeeneseeeeneeeeeeeesenens $ 073 $ 098 $ 181
Extraordinary [tem, Nt Of taX.......cceveveveieieieeeeeeese e — — 1.38
NEL TNCOME.... ..ttt ettt sns $ 073 % 098 $ 3.19

Diluted Earnings Per Share:

Income Before Extraordinary lHeM.........cccovevveveeiviiieeeee e $ 072 $ 097 $ 1.80
Extraordinary [tem, Net Of taX.......cvvvererereeseeeceeee e — — 1.37
NEL TNCOME. ... veviieeeteteiee sttt sttt s e enes $ 072 $ 097 $ 3.17
Weighted Average Shares Outstanding, BasiC.........cccccevvevvivrivncnnerennneenes 428 427 426
Weighted Average Shares Outstanding, Diluted...........c.ccccovevieiiicrennne. 431 430 429

See Notes to Consolidated Financia Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME

Year Ended December 31,

2013 2012 2011
(in millions)
NELINCOME ...ttt n s $ 311 % 417 % 1,357
Other comprehensive income (l0ss):
Adjustment to pension and other postretirement plans (net of tax of $25,
L 016 1.7 OO 44 2 (16)
Reclassification of deferred loss from cash flow hedges realized in net
income (net of tax of $-0-, $-0- anNd $-0-) ...covvevreiiieecececee e 1 — —
Other comprehensive iNCOME (I0SS)........c.ccviveiieeieieese e 45 2 (16)
CompPrenENSIVE INCOME.........c.oouiuieieieeieeecieee ettt et $ 356 $ 415 % 1,341

See Notes to Consolidated Financia Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31, December 31,
2013 2012
(in millions)
ASSETS
Current Assets:
Cash and cash equivalents ($207 and $266 related to VIEs at December 31, 2013 and 2012,

(= 0= A7 1Y ) TSRS SS $ 208 $ 646
Investment in Marketabl@ SECUNTIES .........ouoiiiiiieeese ettt eas 767 540
Accounts receivable, net ($60 and $68 related to VIEs at December 31, 2013 and 2012, respectively). 851 768
AcCrued UNDITTEA FEVENUES ..........ceiieiiiiieiesieie ettt sttt se st st e st ese st e e e teseenesteseasaeas 398 339
TNVEINTONY <.ttt e et e et b e et E et b et r e e bt e e n e e ne e r e ne s 285 322
NON-TradiNg JErVELIVE SSELS .....c.vcvieieeieecieeireei ettt 24 36
TAXES TECEIVADIE ...ttt e et et e e teeae e s e e se et e see st e sseeaeaseeseenseneensensanteneeseenrenn — 7
Prepaid expense and other current assets ($41 and $54 related to VIEs at December 31, 2013 and

2002, FESPECHIVEIY ).ttt ettt b etk b bbbt e bkt e bt b et entenenen 125 216

Total CUITENt 8SSELS......ceeeveeeeeecie et 2,658 2,874
Property, Plant and Equipment, net 9,593 13,597
Other Assets:

(€000 11/ || OSSPSR 840 1,468
Regulatory assets ($3,179 and $3,545 related to VIEs at December 31, 2013 and 2012, respectively) .. 3,726 4,324
Notes receivable - affiliated companies. 363 —
Non-trading derivative assetS.........cccovvreneneneneeneenes 10 6
Investment in unconsolidated affiliates 4,518 405
OtNEN <. 162 197
Total other aSSEtS........ccveevieeieceeceee e 9,619 6,400
TTOTAL AASSEES. ...t et et ee et et e e et et e et et e eseetee e s eeeeeeateeeeeeseeeeetes e e eneeseneeseeeneneenease e eneaseeeereenennanens $ 21,870 $ 22,871
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:

R To e (= 1 0T 0 Y/ g TP $ 43 $ 38
Current portion of VIE transition and system restoration bonds long-term debt ...........cccccoveineneinene. 354 447
LE a0 (< o o 1= o) TSRO 143 138
Current portion of other long-term debt — 815
Indexed debt SECUNTIES EITVALIVE .......c.cceieiieiesce ettt sbe e 455 268
ACCOUNES PAYAIIE. ...ttt bbbttt n et 689 561
Taxes accrued 184 160
LS =S A= oo 1= o S 124 150
Non-trading derivative [1aDHlTTIES. ..o 17 14
Accumulated deferred income taxes, net 608 604
(@)1= TSRS T TR STRRRTSR 402 380

Total CUITENE HHADIHTTTIES ...cveecveecee ettt et et e et e et e et e saeesaeesbessreesbeesaeenreeseens 3,019 3,575
Other Liabilities:

Accumulated deferred INCOME tAXES, NEL.........c.vici ittt e e e sreeereebeeeeeneeenes 4,542 4,153
4 2

BENEFIT ODITGAITIONS. ...ttt ettt b e et st e e b et et s b e e ae e neebeneas 802 1,143
REGUIALOTY [TAIDIHTTTIES. ...ttt bttt b e b et 1,152 1,093
205 247

0= 011 T g L= o T L (SN 6,705 6,638
Long-term Debt:

VIE transition and system restoration DONGS...........cccoeiieinincieiecceee e 3,046 3,400
[ 131 ST 4,771 4,957

Total 10NG-LEIM AEDL.........eceee ettt e e 7,817 8,357
Commitments and Contingencies (Note 14)

ST et aTo] (o [T i Lo T /ST 4,329 4,301
Total Liabilities and Shareholders’ EQUILY..........c.cccoveirieiiiiiceieeseesesee s $ 21,870 $ 22,871

See Notes to Consolidated Financial Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED CASH FLOWS

Year Ended December 31,

2013 2012 2011

(in millions)
Cash Flows from Operating Activities:

AT T Tel 03T $ 311 $ 47 3% 1,357
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation @nd @MOFTIZBHION ...........cciereuiiieeieiee ettt e bt s b se b s bt en e es 954 1,050 886
Amortization of deferred fiNANCING COSES.......uiiiiiiiiiie s 30 32 30
DEfEITEH INCOME TAXES. .......ecveiitiieitieiei it b bbb bbb bbb bbb bbb bbbt b bbbt en et 356 328 443
EXtraordinary item, NEE OF T8X.........ceiiiiuiiiieieieic bbb bbbt — — (587)
RELUIN ON trUE-UP DAIBNCE ...ttt bbbt n bt — — (352)
GOOAWI T TMP@ITINIENE ...ttt ekt b bbbt bese et b e st et eneberen — 252 —
SEED BCOUISTTION GAIN ...tttk h e b et e bt e b st b bt b bt b st e bt eneaeneas — (136) —
Unrealized gain 0n Marketabl@ SECUNTIES.........c.cuiuiiiiiiiiiiicieicicie bbb (236) (154) (29)
Unrealized loss (gain) on indexed debt SECUMTIES...........c.iiiuiieiiiiiieieeci e 193 71 (35)
Write-down Of NAEUral gaS INVENTOTY .........cciiiiiiiiiti ettt 4 4 11
Equity in earnings of unconsolidated affiliates, net of distributions...........coeeriiciiniciicceee (58) 8 8
PENSION CONEITIULIONS ...ttt bbbt (91) (82 (75)
Changes in other assets and liabilities:
Accounts receivable and unbilled reVENUES, NEL ... (256) 10 40
INVENEOTY ...t . (22) 27 11
Taxesreceivable..... . 7 @) 138
Accounts payable ... . 152 (6) (81
FFUEL COSE FECOVENY ...ttt bbb bbbt b ettt n e 108 (52) (70)
NON-trading EriVALIVES, NEL........ccoiviiiiieiieierie bbbttt s 4 20 (13)
MaIGIN EPOSITS, NEL ...ttt 16 53 34
INtErest aNd tAXES BECTUET. ........vvieieeieere sttt 41 (62) 44
Net regulatory assets and lHabilItIES...........ciiiiiiiiii s 61 66 31
ONEE CUIMTENT @SSELS .....vveuieteieiree ettt ettt st b et e bbb bt et e b e et ebebe st et e b e e b et et et beneas 2 (12) 12
Other cUrrent HabilitiES..........cucuiiiiiii bbb 21 18 18
OLNEI @SSELS......vueeeeeeeere ettt (24) (18) 9)
Other [18DIITIES.....eveeeercce e 20 16 42
L 0T T O TRP 24 17 24
Net cash provided by Operating aCtiVitieS ..ot 1,613 1,860 1,888
Cash Flows from Investing Activities:
Capital expenditures, Net Of BCOUISITIONS..........civeieiiiiieiiirieiets ettt (1,286) (1,212) (1,303)
Acquisitions, NEL Of CASN ACGUITE. ........cveiirieiesi ettt — (360) —
Decrease (increase) in restricted cash of transition and system restoration bond companies............cccvveennne. 17 (13) ?3)
Investment in UNCONSOlidated affilIBEES.............cvvvieeieicirre e — 5) (12)
Cash contribUtion t0 ENADIE ..ot bbb (38) — —
Cash received from U.S. Department of ENErgY grant........cccocoeeeiieiirieienisessesesisie e — — 110
Proceeds from sale of marketahle SECUIMTIES ..o 9 — —
OENET, ML ...ttt b bbb bbb bbb bbb bbb bbb bbb bbb bbb bbb bbb bbbt (2) (13) 2
Net cash used in investing activities. (1,300) (1,603) (1,206)
Cash Flows from Financing Activities:
Increase (decrease) in short-term DOrrOWINGS, NEL ..o 5 (24) 9
Proceeds from (payments of ) commercial PapEr, NEL.........ccuoureiriieiireeise e 118 (285) 102
Proceeds from long-term debt ..........ccovvvriniienne. . 1,050 2,495 550
Payments of long-term debt ..........ccccovrvreerinennes . (1,573) (1,590) (909)
Cash paid for debt exchange and debt retirement .. . ()] (69) (58)
Debt iSsUance COSES......covruruinininiirinieireriseeeena . (©)] (16) (29)
Redemption of indexed debt securities ... " [©)] — —
Payment of commON StOCK QiVIOENGS..........cviurueiiiieiiiieeice e (355) (346) (337)
Proceeds from issuance of COMMON SIOCK, NEL.........c.oeremiierreiereee e 4 4 6
(0127 0 0= OO OTUSTROSS 18 — —
Net cash provided by (used in) fin@NCING @CHIVITIES ..ottt (751) 169 (661)
Net Increase (Decrease) in Cash and Cash EQUIVAIENTS ..........ccciiiiiiiiiieieeieeee e (438) 426 21
Cash and Cash Equivalents at Beginning Of YEAI ..........cccceoiiiiiiieieiesicteese ettt 646 220 199
Cash and Cash Equivalents at ENG 0f YEAI ..........cccucueuiicieiiiccieceee ettt $ 208 $ 646 $ 220

See Notes to Consolidated Financial Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED CASH FLOWS, cont.

Year Ended December 31,

2012 2011

2013
Supplemental Disclosure of Cash Flow Information:
Cash Payments:
Interest, Net Of CaPITAlIZE INTErESE........ceiireeeiere ettt ss s e e eeens $ 475
INCOME taXES (FEFUNGS), NEL ... .vveeieee bbbttt 35
Non-cash transactions:
Accounts payable related to capital EXPENAITUIES .........c.ciirieirieieeirsieeeie e 74
FOrMELiON OF ENADIE.......ceeciiec bbbttt 4,252

See Notes to Consolidated Financia Statements
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(in millions)

$ 556 $ 565
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED SHAREHOLDERS’ EQUITY

2013 2012 2011
Shares Amount Shares Amount Shares Amount

(in millions of dollars and shares)
Preference Stock, none outstanding ........cccccceeeveveenenne. — 3 — — $ — — 3 —

Cumulative Preferred Stock, $0.01 par value;
authorized 20,000,000 shares, none outstanding ...... — — — — — —

Common Stock, $0.01 par value; authorized

1,000,000,000 shares
Balance, beginning of year .........cccccoeeveveevecinienennnns 428 4 426 4 425 4
Issuances related to benefit and investment plans..... 1 — 2 — 1 —
Balance, end oOf Year.........ccccvvveverererereeseeeeeseeeens 429 4 428 4 426 4
Additional Paid-in-Capital
Balance, beginning of year ..........ccocooeveveieeicnieneenns 4,130 4,120 4,100
Issuances related to benefit and investment plans..... 27 10 20
Balance, end oOf Year.........ccccocvvevenererereeieeceeneeeens 4,157 4,130 4,120
Retained Earnings (Accumulated Deficit) - - -
Balance, beginning of year ..........cccccceeveeeevcieeenne, 302 231 (789)
NELTNCOME. ...t 311 417 1,357
Common stock dividends..........c.cccceeeveeveicvieeceennne. (355) (346) (337)
Balance, end of year..........cccccvveveveiieieceeeeeeeei 258 302 231

Accumulated Other Comprehensive Loss
Balance, end of year:

Adjustment to pension and postretirement plans....... (88) (132 (130)

Net deferred loss from cash flow hedges................... 2 (3) (©)]
Total accumulated other comprehensive loss, end of

= S (90) (135) (133)

Total Shareholders’ EQUItY.........cccoceveeeveeeeceeceeerene, $ 4,329 $ 4,301 $ 4,222

See Notes to Consolidated Financial Statements
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CENTERPOINT ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(1) Background

CenterPoint Energy, Inc. isa public utility holding company. CenterPoint Energy’s operating subsidiaries own and operate
electrictransmission and distributionfacilitiesand natural gasdistributionfacilitiesand owninterestsin Enable Midstream Partners,
LP (Enable) as described below. As of December 31, 2013, CenterPoint Energy’s indirect wholly owned subsidiaries included:

e CenterPoint Energy Houston Electric, LLC (CenterPoint Houston), which engages in the electric transmission and
distribution businessin the Texas Gulf Coast area that includes the city of Houston; and

e CenterPoint Energy Resources Corp. (CERC Corp. and, together with its subsidiaries, CERC), which owns and operates
natural gasdistribution systemsin six states (Gas Operations). A wholly owned subsidiary of CERC Corp. offersvariable
andfixed-pricephysical natural gassuppliesprimarily tocommercial andindustrial customersand electricand gasutilities
in 21 states. As of December 31, 2013, CERC Corp. also owned approximately 58.3% of the limited partner interests
in Enable, an unconsolidated partnership jointly controlled with OGE Energy Corp., which owns, operates and develops
natural gas and crude oil infrastructure assets.

For a description of CenterPoint Energy’s reportable business segments, see Note 17.
(2) Summary of Significant Accounting Policies
(a) Use of Estimates

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

(b) Principles of Consolidation

The accounts of CenterPoint Energy and its wholly owned and majority owned subsidiaries are included in the consolidated
financial statements. All intercompany transactions and balances are eliminated in consolidation. CenterPoint Energy generally
uses the equity method of accounting for investmentsin entities in which CenterPoint Energy has an ownership interest between
20% and 50% and exercises significant influence. CenterPoint Energy also uses the equity method for investmentsin which it has
ownership percentages greater than 50%, when it exercises significant influence, does not have control and is not considered the
primary beneficiary, if applicable.

On March 14, 2013, CenterPoint Energy entered into a Master Formation Agreement (MFA) with OGE Energy Corp. (OGE)
and affiliates of ArcLight Capital Partners, LLC (ArcLight), pursuant to which CenterPoint Energy, OGE and ArcLight agreed to
form Enable as a private limited partnership. On May 1, 2013, the parties closed on the formation of Enable. In connection with
the closing (i) CERC Corp. converted its direct wholly owned subsidiary, CenterPoint Energy Field Services, LLC, a Delaware
limited liability company (CEFS), into aDelaware limited partnership that became Enable, (ii) CERC Corp. contributed to Enable
itsequity interestsin each of CenterPoint Energy Gas Transmission Company, L L C, which has been subsequently renamed Enable
GasTransmission, LLC (EGT), CenterPoint Energy - Mississippi River Transmission, LL C, which hasbeen subsequently renamed
Enable Mississippi River Transmission, LLC (MRT), certain of its other midstream subsidiaries (Other CNP Midstream
Subsidiaries), and a 24.95% interest in Southeast Supply Header, LL C (SESH and, collectively with CEFS, EGT, MRT and Other
CNP Midstream Subsidiaries, CenterPoint Midstream), and (iii) OGE and ArcLight indirectly contributed 100% of the equity
interests in Enogex LLC, which has been subsequently renamed Enable Oklahoma Intrastate Transmission, LLC (Enogex), to
Enable.

As of December 31, 2013, CERC Corp., OGE and ArcLight held approximately 58.3%, 28.5% and 13.2%, respectively, of
the limited partner interestsin Enable. Enableisequally controlled by CERC Corp. and OGE; each own 50% of the management
rightsin the general partner of Enable. CERC Corp. and OGE also own a 40% and 60% interest, respectively, in the incentive
distribution rightsheld by the general partner of Enable. The general partner of Enableiscurrently governed by aboard of directors
made up of an equal number of representatives designated by each of CERC Corp. and OGE. See Note 9 for further discussion
ontheformation of Enable. TheinvestmentinEnableisaccountedfor utilizing theequity method of accounting. Asof December 31,
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2013, CenterPoint Energy determined that Enable was a variable interest entity (VIE); however, CenterPoint Energy is not the
primary beneficiary and as such, this entity is not consolidated. See Notes 9 and 17 below.

Prior to July 2012, CenterPoint Energy owned a50% interest in Waskom Gas Processing Company (Waskom), aTexasgeneral
partnership, which ownsand operatesanatural gas processing plant and natural gasgathering assets. OnJuly 31, 2012, CenterPoint
Energy purchased the 50% interest that it did not already own in Waskom, as well as other gathering and related assets from a
third-party for approximately $273 million. The amount of the purchase price allocated to the acquisition of the 50% interest in
Waskom was approximately $201 million, with the remaining purchase price alocated to the other gathering assets, based on a
discounted cash flow methodology. The $273 million purchase price was alocated as follows: $253 million to property, plant and
equipment; $16 million to goodwill; and the remaining balance to other assets and liahilities. The purchase of the 50% interest
in Waskom was determined to be a business combination achieved in stages, and as such CenterPoint Energy recorded a pre-tax
gain of approximately $136 million on July 31, 2012, which is the result of remeasuring its original 50% interest in Waskom to
fair value. Asaresult of the purchase, CenterPoint Energy recorded goodwill of $24 million, which includes $17 million related
to Waskom (including the re-measurement of its existing 50% interest) and $7 million related to the other gathering and related
assets.

Other investments, excluding marketable securities, are carried at cost.

Asof December 31, 2013, CenterPoint Energy had four VVI1Es consisting of transition and system restoration bond companies,
which it consolidates. The consolidated VIEs are wholly owned bankruptcy remote special purpose entities that were formed
specifically for the purpose of securitizing transition and system restoration related property. Creditors of CenterPoint Energy
have no recourse to any assets or revenues of the transition and system restoration bond companies. The bonds issued by these
VIEs are payable only from and secured by transition and system restoration property and the bondholders have no recourse to
the general credit of CenterPoint Energy.

(c) Revenues

CenterPoint Energy records revenue for electricity delivery and natural gas sales and services under the accrual method and
these revenues are recognized upon delivery to customers. Electricity deliveries not billed by month-end are accrued based on
actual advanced metering system data, daily supply volumes and applicable rates. Natural gas sales not billed by month-end are
accrued based upon estimated purchased gas volumes, estimated |ost and unaccounted for gas and currently effective tariff rates.

(d) Long-lived Assets and Intangibles

CenterPoint Energy records property, plant and equipment at historical cost. CenterPoint Energy expenses repair and
maintenance costs as incurred.

CenterPoint Energy periodically evaluates long-lived assets, including property, plant and equipment, and specifically
identifiable intangibles, when events or changes in circumstances indicate that the carrying value of these assets may not be
recoverable. The determination of whether an impairment has occurred is based on an estimate of undiscounted cash flows
attributable to the assets compared to the carrying value of the assets.

(e) Regulatory Assets and Liabilities

CenterPoint Energy applies the guidance for accounting for regulated operationsto the Electric Transmission & Distribution
business segment and the Natural Gas Di stribution business segment. CenterPoint Energy’srate-regulated subsidiariesmay collect
revenues subject to refund pending final determinationin rate proceedings. | n connection with such revenues, estimated rate refund
liabilities are recorded which reflect management’s current judgment of the ultimate outcomes of the proceedings.

CenterPoint Energy’ srate-regul ated businessesrecognize removal costsasacomponent of depreciation expensein accordance
with regulatory treatment. Asof December 31, 2013 and 2012, these removal costs of $941 million and $919 million, respectively,
are classified as regulatory liahilities in CenterPoint Energy’s Consolidated Balance Sheets. In addition, a portion of the amount
of removal costs that relate to asset retirement obligations has been reclassified from aregulatory liability to an asset retirement
liability in accordance with accounting guidance for asset retirement obligations.

(f) Depreciation and Amortization Expense

Depreciation and amortization is computed using the straight-line method based on economic lives or regulatory-mandated
recovery periods. Amortization expense includes amortization of regulatory assets and other intangibles.
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(9) Capitalization of Interest and Allowance for Funds Used During Construction

Interest and allowance for funds used during construction (AFUDC) are capitalized as a component of projects under
construction and are amortized over the assets' estimated useful lives once the assets are placed in service. AFUDC representsthe
composite interest cost of borrowed funds and a reasonabl e return on the equity funds used for construction for subsidiaries that
apply the guidance for accounting for regulated operations. During 2013, 2012 and 2011, CenterPoint Energy capitalized interest
and AFUDC of $11 million, $9 million and $4 million, respectively. During 2013, 2012 and 2011, CenterPoint Energy recorded
AFUDC equity of $8 million, $6 million and $5 million, respectively, which is included in Other Income in its Statements of
Consolidated Income.

(h) Income Taxes

CenterPoint Energy files a consolidated federal income tax return and follows a policy of comprehensive interperiod tax
allocation. CenterPoint Energy uses the asset and liability method of accounting for deferred income taxes. Deferred income tax
assets and liabilities are recognized for the future tax consegquences attributable to differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax bases. A valuation allowance is established against
deferred tax assets for which management believes realization is not considered to be more likely than not. CenterPoint Energy
recognizes interest and penalties as a component of income tax expense.

(i) Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at the invoiced amount and do not bear interest. It isthe policy of management to review
the outstanding accounts receivable monthly, aswell asthe bad debt write-offs experienced in the past, and establish an allowance
for doubtful accounts. Account balances are charged off against the allowance when management determinesit is probable the
receivablewill not berecovered. Accountsreceivableare net of an allowance for doubtful accounts of $28 million and $25 million
at December 31, 2013 and 2012, respectively. The provision for doubtful accounts in CenterPoint Energy’s Statements of
Consolidated Income for 2013, 2012 and 2011 was $21 million, $16 million and $26 million, respectively.

(j) Inventory

Inventory consists principally of materials and supplies and natural gas. Materials and supplies are valued at the lower of
average cost or market. Materials and supplies are recorded to inventory when purchased and subsequently charged to expense
or capitalized to plant when installed. Natural gasinventories of CenterPoint Energy’s Energy Services business segment are also
primarily valued at the lower of average cost or market. Natural gasinventories of CenterPoint Energy’s Natural Gas Distribution
business segment are primarily valued at weighted average cost. During 2013, 2012 and 2011, CenterPoint Energy recorded $4
million, $4 million and $11 million, respectively, in write-downs of natural gasinventory to the lower of average cost or market.

December 31,

2013 2012
MaterialS aNa SUPPIIES .....cuiuiviverctiecietcicteectc ettt ettt bbb bbbt bbb bbbt b bbb bans $ 140 $ 177
INBEUIBI GBS, ..+ttt sttt b ettt b et bt s bt e b e e b b e bt b e st b et eb et e b et eb e e et e neebe e 145 145
TOEl INVENTOTY....c.ovivitieeeieieeeee ettt ettt et ettt s et b ae sttt e e st bennnaes $ 285 $ 322

(k) Derivative Instruments

CenterPoint Energy is exposed to various market risks. These risks arise from transactions entered into in the normal course
of business. CenterPoint Energy utilizes derivative instruments such as physical forward contracts, swaps and optionsto mitigate
the impact of changesin commodity prices and weather on its operating results and cash flows. Such derivatives are recognized
in CenterPoint Energy’s Consolidated Balance Sheets at their fair value unless CenterPoint Energy el ectsthe normal purchase and
sales exemption for qualified physical transactions. A derivative may be designated as a normal purchase or normal sale if the
intent isto physically receive or deliver the product for use or salein the normal course of business.

CenterPoint Energy has a Risk Oversight Committee composed of corporate and business segment officers that oversees all
commodity price, weather and credit risk activities, including CenterPoint Energy’s marketing, risk management services and
hedging activities. The committee’sduties are to establish CenterPoint Energy’s commodity risk policies, all ocate board-approved
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commercia risk limits, approve the use of new products and commodities, monitor positions and ensure compliance with
CenterPoint Energy’s risk management policiesand procedures and limits established by CenterPoint Energy’s board of directors.

CenterPoint Energy’s policies prohibit the use of leveraged financial instruments. A leveraged financia instrument, for this
purpose, isatransaction involving aderivative whose financial impact will be based on an amount other than the notional amount
or volume of the instrument.

(I) Investments in Other Debt and Equity Securities

CenterPoint Energy reports securities classified astrading at estimated fair value in its Consolidated Balance Sheets, and any
unrealized holding gains and losses are recorded as other income (expense) in its Statements of Consolidated Income.

(m) Environmental Costs

CenterPoint Energy expenses or capitalizes environmental expenditures, as appropriate, depending on their future economic
benefit. CenterPoint Energy expenses amountsthat relate to an existing condition caused by past operationsthat do not have future
economic benefit. CenterPoint Energy recordsundiscounted liabilitiesrel ated to thesefuture costswhen environmental assessments
and/or remediation activities are probable and the costs can be reasonably estimated.

(n) Statements of Consolidated Cash Flows

For purposes of reporting cash flows, CenterPoint Energy considers cash equivalents to be short-term, highly-liquid
investments with maturities of three months or less from the date of purchase. In connection with the issuance of transition bonds
and system restoration bonds, CenterPoint Energy was required to establish restricted cash accountsto collateralize the bonds that
were issued in these financing transactions. These restricted cash accounts are not available for withdrawal until the maturity of
the bonds and are not included in cash and cash equivalents. These restricted cash accounts of $41 million and $54 million at
December 31, 2013 and 2012, respectively, are included in other current assets in CenterPoint Energy’s Consolidated Balance
Sheets. Cash and cash equivalents included $207 million and $266 million at December 31, 2013 and 2012, respectively, that
was held by CenterPoint Energy’s transition and system restoration bond subsidiaries solely to support servicing the transition
and system restoration bonds.

(0) New Accounting Pronouncements

In February 2013, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 2013-02,
“Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income” (ASU 2013-02). The objective of ASU
2013-02 is to improve the transparency of changes in other comprehensive income and items reclassified out of Accumulated
Other Comprehensive Incomein financial statements. Thisnew guidanceis effectivefor areporting entity’sfirst reporting period
beginning after December 15, 2012 and should be applied prospectively. CenterPoint Energy’s adoption of this new guidance on
January 1, 2013 did not have a material impact on its financial position, results of operations or cash flows.

In December 2011 and January 2013, the FASB issued Accounting Standards Update No. 2011-11, “Disclosures About
Offsetting Assetsand Liabilities” (ASU 2011-11) and No. 2013-01, “ Clarifying the Scope of Disclosures About Offsetting Assets
and Liabilities” (ASU 2013-01), respectively. The objective of ASU 2011-11 is to enhance disclosures about the nature of an
entity’ srightsof setoff and related arrangements associated with itsfinancial instrumentsand derivativeinstruments. Theobjective
of ASU 2013-01isto clarify whichinstrumentsand transactionsare subject toASU 2011-11. BothASU 2011-11 and ASU 2013-01
areeffectivefor areporting entity’ sfirst reporting period beginning on or after January 1, 2013 and should be applied retrospectively.
CenterPoint Energy’s adoption of this new guidance on January 1, 2013 did not have a material impact on its financial position,
results of operations or cash flows.

Management believes that other recently issued standards, which are not yet effective, will not have a material impact on
CenterPoint Energy’s consolidated financial position, results of operations or cash flows upon adoption.
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3) Property, Plant and Equipment
(a) Property, Plant and Equipment

Property, plant and equipment includes the following:

Weighted
Average
Useful Lives December 31,
(Years) 2013 2012
(in millions)

Electric Transmission & Distribution..............cccceeveveveeveeeeicee e 31 $ 8741  $ 8,204
Natural Gas DistribDULION...........c.ccciiiiiiecece e e 31 4,694 4,321
ENEIQY SEIVICES... ..ot 26 82 80
INEEISEAE PIPEIINES. ...vveovveeeeeeeee e seseeeeseeeseseeseeeeses s sesseeesseeseseeseseone — —® 2,803
FIEIA SEIVICES ..o eeeeeeseeeens s — — @ 2,359
OtNEr PrOPEITY ..ottt bbb 23 621 610
1 1 14,138 18,377

Accumulated depreciation and amortization:
Electric Transmission & Distribution ...........ccevveeeeceeeceecee e 2,907 2,839
Natural Gas DistribBUtiON .........c.cceviieve i 1,324 1,194
ENErgY SEIVICES.....eiiciieieiieieste ettt et 28 25
INterstate PIPElINES ....c.coviiieiicteet e — 355
FIEld SEIVICES. ...ttt s ean — 118
(@107 g o1 0] 1< 1 |V TP 286 249
Total accumulated depreciation and amortization...........c.ccceeue... 4,545 4,780
Property, plant and equipment, NEL...........cccoeveveveeeeevevereeeeeenen. $ 9593 $ 13,597

(1) Followingtheformation of EnableonMay 1, 2013, substantially all of the assetsof CenterPoint Energy’sformer Interstate
Pipelines and Field Services business segments are owned by Enable.

(b) Depreciation and Amortization

The following table presents depreciation and amortization expense for 2013, 2012 and 2011 (in millions).

2013 2012 2011

DEPIECIatiON EXPENSE .....c.eevvevieeieteteee et ee ettt ettt se s st s $ 531 $ 562 $ 529
AMONti ZALION EXPENSE ...ttt sttt st se e e sb bbb b s 423 488 357
Total depreciation and amortization EXPENSE.........coveerereereerrrereernernenens $ 954 $ 1,050 $ 886

(c) Asset Retirement Obligations

A reconciliation of the changesin the asset retirement obligation (ARO) liability is as follows (in millions):

December 31,

2013 2012
1= Tl T To o =T o T ST $ 164 $ 156
A CCTELION EXPENSE. ... eueeueeueeueeieeteetestestestestestestetesteseessesaesseseeseasesseasestessessestessessensensessensenennensensens 5 7
Revisionsin estimates Of Cash flIOWS ........ccciiiiiiiiieiice et (35 1
T g To o= T $ 134 3% 164

The decrease of $35 million in the ARO from the revision of estimate in 2013 is primarily attributable to a decrease in the
future expected cash flows associated with the retirement of steel pipe. There were no material additions or settlements during the
year ended December 31, 2012.
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(4)  Goodwill

Goodwill by reportable business segment as of December 31, 2012 and changes in the carrying amount of goodwill as of
December 31, 2013 are as follows (in millions):

December 31,  Impairment Waskom December 31, Contributedto  December 31,
2011 Charge Acquisition (1) 2012 Enable (1) 2013

Natural Gas Distribution.......... $ 746 $ — $ — $ 746 $ — $ 746
Interstate Pipelines................... 579 — — 579 579 —
Energy Services........cocoeeneenne 335 252 — 83 — 83
Field Services......ccooovnennieen. 25 — 24 49 49 —
(0107 SN 11 — — 11 — 11
Tota .o $ 1,696 $ 252 % 24 % 1,468 $ 628 $ 840

(1) SeeNote 2(b).

CenterPoint Energy performsits goodwill impairment tests at |east annually and evaluates goodwill when events or changes
in circumstances indicate that its carrying value may not be recoverable. The impairment evaluation for goodwill is performed by
using atwo-step process. Inthefirst step, thefair value of each reporting unit iscompared with the carrying amount of thereporting
unit, including goodwill. The estimated fair value of the reporting unit is generally determined on the basis of discounted cash
flows. If the estimated fair value of the reporting unit is less than the carrying amount of the reporting unit, then a second step
must be completed in order to determine the amount of the goodwill impairment that should be recorded. In the second step, the
implied fair value of the reporting unit’s goodwill is determined by all ocating the reporting unit’sfair valueto all of its assets and
liabilities other than goodwill (including any unrecognized intangible assets) in a manner similar to a purchase price allocation.
Theresultingimplied fair value of the goodwill that resultsfrom the application of this second step isthen compared to the carrying
amount of the goodwill and an impairment charge is recorded for the difference.

CenterPoint Energy performed its annual impairment test in the third quarter of 2013 and determined, based on the results of
the first step, that no impairment charge was required for any reportable segment. Other intangibles were not material as of
December 31, 2013 and 2012.

CenterPoint Energy performed itsannual impairment test in thethird quarter of 2012 and determined that a non-cash goodwill
impairment charge in the amount of $252 million was required for the Energy Services reportable segment.

CenterPoint Energy estimated the value of the Energy Servicesreporting unit using an income approach. Under this approach,
the fair value of the reporting unit is determined by using the present value of future expected cash flows, which are based on
management projections of revenue growth, gross margin, and overall market conditions. These estimated future cash flows are
then discounted using a rate that approximates the weighted average cost of capital of a market participant.

The Energy Services reporting unit fair value analysis resulted in an implied fair value of goodwill of $83 million for this
reporting unit, and as a result, a non-cash impairment charge in the amount of $252 million was recorded in the third quarter of
2012. The adverse wholesale market conditions facing CenterPoint Energy’s energy services business, specifically the prospects
for continued low geographic and seasonal price differentials for natural gas, led to areduction in the estimate of the fair value of
goodwill associated with this reporting unit.
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(5) Regulatory Accounting
(a) Regulatory Assets and Liabilities

The following is a list of regulatory assetg/liabilities reflected on CenterPoint Energy’s Consolidated Balance Sheets as of
December 31, 2013 and 2012:

December 31,

2013 2012
(in millions)

SECUNtIZEA FEQUIBLONY GSSELS......c.eiiiviveeeeeieeieteee ettt ettt ettt ettt ettt b b et b n e $ 3179 $ 3,545
Unrecognized eqUItY FEIUMN (L) ....ceciceieiieeieseesieeee e et sttt s sn e e e e ne e eneens (508) (553)
Unamortized 10SS 0N reaCquired debt ...........cooieeeiriieeeeise e 111 119
Pension and postretirement-related regulatory aSSet (2)......cvveereereerieienieeserese e 732 1,021
Other long-term regulatory aSSELS (3) ....vevvereereerierieieeeeise e sttt se e e e e e e eseene e 212 192

TOtal FEQUIBLOIY @SSELS. .. ..eeitiitirieiierie ettt st et b st e e e e e e e ene s e 3,726 4,324
EStimated remMOVE] COSES........euiiirieieiiririeieieesesi ettt 941 919
Other long-term regulatory l1abiliTIES. ........ooviiieeeee e 211 174

Total regulatory [1ahDilITIES.......cicviererese e e 1,152 1,093

Total regulatory assets and liabilities, NEL..........cccociiiiiiiceeeee e $ 2574 $ 3,231

(1) Asof December 31, 2013, CenterPoint Energy has not recognized an allowed equity return of $508 million because such
returnwill berecognized asitisrecoveredinrates. Duringtheyearsended December 31,2013, 2012 and 2011, CenterPoint
Houston recognized approximately $45 million, $47 million and $21 million, respectively, of the allowed equity return.

(2) CenterPoint Houston's actuarially determined pension and other postemployment expense in excess of the amount being
recovered through ratesisbeing deferred for rate making purposes. Deferred pension and other postempl oyment expenses
of $5 million and $14 million as of December 31, 2013 and 2012, respectively, were not earning a return.

(3) Other regulatory assets that are not earning areturn were not material as of December 31, 2013 and 2012.
(b) Resolution of True-Up Appeal

In March 2004, CenterPoint Houston filed a true-up application with the Public Utility Commission of Texas (Texas Utility
Commission) requesting recovery of $3.7 hillion, excluding interest, as allowed under the Texas Electric Choice Plan. The
legislation provided for atransition period to moveto anew market structure and provided amechanismfor theformerly integrated
electric utilities to recover stranded and certain other costs resulting from the transition to competition. In December 2004, the
Texas Utility Commission issued a final order (True-Up Order) alowing CenterPoint Houston to recover a true-up balance of
approximately $2.3 billion. To reflect the impact of the True-Up Order, in 2004 and 2005, CenterPoint Energy recorded a net
after-tax extraordinary loss of $947 million.

Various parties, including CenterPoint Houston, appeal ed the True-Up Order. InMarch 2011, the Texas Supreme Court issued
aunanimous ruling on such appealsin which it affirmed in part and reversed in part the decision of the Texas Utility Commission.
The case was remanded to the Texas Utility Commission, and in October 2011, the Texas Utility Commission approved a final
order (the Remand Order) which provided that (i) CenterPoint Houston was entitled to recover an additional true-up balance of
$1.695 hillion (the Recoverable True-Up Balance), (ii) no further interest would accrue on the Recoverable True-Up Balance, and
(iii) CenterPoint Houston would reimburse certain parties for their reasonable rate case expenses.

InJanuary 2012, CenterPoint Energy Transition Bond Company IV, LL C (Bond Company V), anew special purposesubsidiary
of CenterPoint Houston, issued $1.695 billion of transition bonds to securitize the Recoverable True-Up Balance.

As aresult of the Remand Order, in 2011 CenterPoint Houston recorded a pre-tax extraordinary gain of $921 million ($587
million after taxes of $334 million) and $352 million ($224 million after-tax) of Other Income related to a portion of interest on
the appealed amount. An additional $405 million ($258 million after-tax) will be recorded as an equity return over the life of the
transition bonds.
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(6) Stock-Based Incentive Compensation Plans and Employee Benefit Plans
(a) Stock-Based Incentive Compensation Plans

CenterPoint Energy haslong-term incentive plans (LTIPs) that provide for the issuance of stock-based incentives, including
stock options, performance awards, restricted stock unit awards and restricted and unrestricted stock awardsto officers, employees
and non-employee directors. Approximately 14 million shares of CenterPoint Energy common stock are authorized under these
plans for awards.

Equity awards are granted to employees without cost to the participants. The performance awards granted in 2013, 2012 and
2011 are distributed based upon the achievement of certain objectives over a three-year performance cycle. The stock awards
granted in 2013, 2012 and 2011 are subject to the performance condition that total common dividends declared during the three-
year vesting period must be at |east $2.49, $2.43 and $2.37 per share, respectively. The stock awards generally vest at the end of
athree-year period. Upon vesting, both the performance and stock awards are issued to the participants along with the value of
dividend equivalents earned over the performance cycle or vesting period. CenterPoint Energy issuesnew sharesin order to satisfy
stock-based payments related to LTIPs.

CenterPoint Energy recorded LTIP compensation expense of $19 million, $18 million and $19 million for the years ended
December 31, 2013, 2012 and 2011, respectively. This expense is included in Operation and Maintenance Expense in the
Statements of Consolidated Income.

The total income tax benefit recognized related to LTIPs was $7 million, $7 million and $7 million for the years ended
December 31, 2013, 2012 and 2011, respectively. No compensation cost related to LTIPs was capitalized as a part of inventory
or fixed assets in 2013, 2012 or 2011. The actual tax benefit realized for tax deductions related to LTIPs totaled $13 million, $14
million and $8 million for 2013, 2012 and 2011, respectively.

Compensation costs for the performance and stock awards granted under LTIPs are measured using fair value and expected
achievement levelson the grant date. For performance awardswith operational goals, the achievement levelsarerevised asgoals
areevaluated. Thefair value of awards granted to employeesis based on the closing stock price of CenterPoint Energy’s common
stock on the grant date. The compensation expense is recorded on a straight-line basis over the vesting period. Forfeitures are
estimated on the date of grant based on historical averages.

The following tables summarize CenterPoint Energy’s LTIP activity for 2013:

Stock Options

Outstanding Options
Year Ended December 31, 2013

Remaining Aggregate
Weighted- Average Intrinsic
Shares Average Contractual Value
(Thousands) Exercise Price Life (Years) (Millions)
Outstanding at December 31, 2012.........cocovrerrrererenenrerereresesenenens 459 $ 9.84
EXEICISEA ..ottt st s eeneas (339) 9.46
Outstanding at December 31, 2013........ccciiiiniiereiee e 120 10.93 02 $ 1
Exercisable at December 31, 2013........ccveveeeeeeeeee et 120 10.93 0.2 1

Cash received from stock options exercised was $3 million, $3 million and $5 million for 2013, 2012 and 2011, respectively.

CenterPoint Energy has not issued stock options since 2004.
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Performance Awards

Outstanding and Non-Vested Shares
Year Ended December 31, 2013

Weighted- Remaining Aggregate
Average Average Intrinsic
Shares Grant Date Contractual Value

(Thousands) Fair Value Life (Years) (Millions)
Outstanding at December 31, 2012..........cccoevveeveeeieecieeeee e, 2992 % 16.05
(€= 101 =0 U 899 20.67
Forfeited or cancelled...........covevininiineeee s (364) 15.90
Vested and released to partiCipantS.........ccceeeeeevevecrieceseeeeee (824) 14.21

Outstanding at December 31, 2013........ccooiiiiniiereeeeee e 2,703 18.17 09 $ 46

Theoutstanding and non-vested sharesdisplayedinthetabl eabove assumesthat sharesareissued at themaximum performance
level. The aggregate intrinsic value reflects the impact of current expectations of achievement and stock price.

Stock Awards
Outstanding and Non-Vested Shares
Year Ended December 31, 2013
Weighted- Remaining Aggregate
Average Average Intrinsic
Shares Grant Date Contractual Value
(Thousands) Fair Value Life (Years) (Millions)
Outstanding at December 31, 2012........cccvvrerrrrerererrereresesesenenens 9% $ 16.43
LCT=T01 = o USRS 377 21.53
Forfeited or canCelled.........ooeririiii e (42) 18.56
Vested and released to partiCipantsS..........cooeeverereneeneevesesisenas (432) 15.91
Outstanding at December 31, 2013.........ccccvveieieviecere e 898 18.72 10 $ 21

The weighted-average grant-date fair values per unit of awards granted were as follows for 2013, 2012 and 2011:

Year Ended December 31,

2013 2012 2011
PEIfOIMANCE BWEBITS. ... .ttt et e et e et e e st et erestese e et e et e seeese s ee e e eeereneeens $ 2067 $ 1879 $ 15.49
RS (016 Q= ATz (0 TR 21.53 18.96 15.81

Valuation Data

Thetotal intrinsic value of awards received by participants was as follows for 2013, 2012 and 2011:

Year Ended December 31,

2013 2012 2011
(in millions)
StOCK OPtiONS EXEICISE......ovvieiiii ettt $ 4 3% 6 $ 7
PerformanCe AWaIdS..........c.oieeiueiieee ettt e re e ere s 20 24 7
SEOCK BWAITS ... ettt ettt s ee st et e s e e eneene e 10 9 7

The total grant date fair value of performance and stock awards which vested during the years ended December 31, 2013,
2012 and 2011 was $19 million, $19 million and $12 million, respectively. As of December 31, 2013, there was $18 million of
total unrecognized compensation cost related to non-vested performance and stock awards which is expected to be recognized
over aweighted-average period of 1.6 years.

(b) Pension and Postretirement Benefits

CenterPoint Energy maintainsanon-contributory qualified defined benefit pension plan covering substantially all employees,
with benefits determined using a cash balance formula. Under the cash balance formula, participants accumulate a retirement
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benefit based upon 5% of eligible earnings and accrued interest. Participants are 100% vested in their benefit after completing
three years of service. In addition to the non-contributory qualified defined benefit pension plan, CenterPoint Energy maintains
unfunded non-qualified benefit restoration plans which allow participants to receive the benefits to which they would have been
entitled under CenterPoint Energy’s non-contributory pension plan except for federally mandated limits on qualified plan benefits
or on the level of compensation on which qualified plan benefits may be calcul ated.

CenterPoint Energy provides certain healthcare and life insurance benefits for retired employees on both a contributory and
non-contributory basis. Employees become eligible for these benefits if they have met certain age and service requirements at
retirement, as defined in the plans. Under plan amendments, effective in early 1999, healthcare benefits for future retirees were
changed to limit employer contributions for medical coverage.

Such benefit costs are accrued over the active service period of employees. The net unrecognized transition obligationisbeing
amortized over approximately 20 years.

CenterPoint Energy’snet periodic cost includesthefollowing componentsrel ating to pension, including the benefit restoration
plan, and postretirement benefits:

Year Ended December 31,

2013 2012 2011
Post- Post- Post-
Pension retirement Pension retirement Pension retirement
Benefits Benefits Benefits Benefits Benefits Benefits
(in millions)

SEIVICE COSE ouvrvvviiririsisists sttt $ 4 3% 2 3 B $ 1% 33 1
INTEIESE COSE ...vviiiieiiii e 90 20 100 23 100 24
Expected return on plan assets........cooveveneeneieniecnne, (135) (7) (121) @) (115) (20)
Amortization of prior Service CoSt........cuvevueveerveieninnnnns 10 1 8 3 3 3
Amortization of NEL10SS........ccoerere i 63 6 60 4 57 1
Amortization of transition obligation.............ccccceeeeee. — 7 — 7 — 7
Benefit enhancement ..o — — — 1 — 1
Net Periodic COSE.......coiririririne e $ 72 % 29 % 82 $ 32 % 78 % 27

CenterPoint Energy used the following assumptions to determine net periodic cost relating to pension and postretirement
benefits:

Year Ended December 31,

2013 2012 2011
Post- Post- Post-
Pension retirement Pension retirement Pension retirement
Benefits Benefits Benefits Benefits Benefits Benefits
DISCOUNE TAEE ...ttt ettt 4.00% 3.90% 4.90% 4.80% 5.25% 5.20%
Expected return on plan assets........ccoceeeveeeeeienieeeeienne. 8.00 5.50 8.00 550 8.00 7.05
Rate of increase in compensation levels...........c.cc....... 4.00 — 4.20 — 4.60 —

In determining net periodic benefits cost, CenterPoint Energy uses fair value, as of the beginning of the year, asits basis for
determining expected return on plan assets.
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Thefollowing table summarizes changesin the benefit obligation, plan assets, the amountsrecognized in consolidated balance
sheets and the key assumptions of CenterPoint Energy’s pension, including benefit restoration, and postretirement plans. The
measurement dates for plan assets and obligations were December 31, 2013 and 2012.

December 31,

2013 2012
Post- Post-
Pension retirement Pension retirement
Benefits Benefits Benefits Benefits

(in millions, except for actuarial assumptions)
Change in Benefit Obligation

Benefit obligation, beginning of YEar...........cccceeeeeeeeeeeeeeceeeee e $2316 $ 538 $208 $ 500
S AV oo = PR 44 2 35 1
[NEEIESE COSE. .. vttt ettt r e e 90 20 100 23
PartiCipant CONLITDULIONS.........cciiiiiire i — 7 — 7
BENEFITS PAId.....c.oiiciiiieiiice et (142) 34 (123) (35)
Actuarial (gain) (0SS .....cvieieieecieeeee s (155) (60) 219 38
Medicare reimMDUISEIMENT ........cciiiiiire e s — 3 — 4
Benefit obligation, end Of Year ... 2,153 476 2,316 538
Change in Plan Assets

Fair value of plan assets, beginning of Year ........ccccoceveveveieciecse s 1,698 139 1,506 138
Employer CONtITDULIONS .........coiiiiiieiieresiese e s 1 19 82 20
Participant CONtriDULIONS............cooiiiiiiesee e — 7 — 7
BENEfItS PAIT.....c.o it (142) 39 (123) (35)
ACtUEl INVESEMENE FELUMT ...t 156 9 233 9
Fair value of plan assets, end Of YEar ........cocevvveeerereee e 1,803 140 1,698 139
Funded Status, €N Of YEaI ..........c.cueuiieiieeieeeeeeeteteee ettt $ (350) $ (336) $ (618) $ (399
Amounts Recognized in Balance Sheets -
Current [iabilitiES-OtNEN .........cuieieeececeeee e $ 9 $ 9 $ 9 $ 9)
Other ligbilities-benefit Obligations...........cccveireireireee e (341) (327) (609) (390)
Net liability, €nd OF YEA ......cvieiieceee e $ (350) $ (336) $ (618) $ (399
Actuarial Assumptions -
11 o0 | = = 4.80% 4.75% 4.00% 3.90%
Expected return 0N Plan @SSELS .......ccvivieeeiese e 7.00 5.50 8.00 5.50
Rate of increase in compensation [EVEIS..........ooeieieiiinie e 3.90 — 4.00 —
Healthcare cost trend rate assumed for the next year - Pre-65 ... — 7.00 — 9.00
Healthcare cost trend rate assumed for the next year - POSt-65 .........cccccccevvenee. — 7.50 — 9.00
Prescription drug cost trend rate assumed for the next year..........c.ccoceeeverenene — 7.00 — 9.00
Rate to which the cost trend rate is assumed to decline (the ultimate trend

= ) S S SSRSTS — 5.50 — 5.50
Y ear that the healthcare rate reaches the ultimate trend rate.........ccocooevveennee, — 2018 — 2017
Y ear that the prescription drug rate reaches the ultimate trend rate.................... — 2018 — 2017

The accumulated benefit obligation for all defined benefit pension plans was $2,123 million and $2,283 million as of
December 31, 2013 and 2012, respectively.

The expected rate of return assumption was developed by a weighted-average return analysis of the targeted asset allocation
of CenterPoint Energy’s plans and the expected real return for each asset class, based on the long-term capital market assumptions,
adjusted for investment fees and diversification effects, in addition to expected inflation.

The discount rate assumption was determined by matching the projected cash flows of CenterPoint Energy’s plans against a

hypothetical yield curve of high-quality corporate bonds represented by a series of annualized individual discount rates from one-
half to 99 years.
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For measurement purposes, medical costs are assumed to increase 7.00% and 7.50% for the pre-65 and post-65 retirees,
respectively, and the prescription cost is assumed to increase 7.00% during 2014, after which this rate decreases until reaching

the ultimate trend rate of 5.50% in 2018.

CenterPoint Energy’s changes in accumulated comprehensive loss related to defined benefit, postretirement and other

postemployment plans are as follows (in millions):

Year Ended
December 31, 2013

Beginning BalANCE.......cccououeuriirieiee ettt $ (132)
Other comprehensive income before reclassifications (1) ......ccoeveeeevereneseseeseeeereeeeenns 52
Amounts reclassified from accumulated other comprehensive income:

PriOr SEIVICE COSE (2) ..eveueeteeetereeie sttt ettt 3

ACLUBITAl TOSSES (2) ..uveuvereeuieieeeeeetesie st s e e st st et se e s e seete s e snesbesbesressenseseenaeseeneeneenens 14
Total reclassifications from accumulated other comprehensive income...........c.ccoceeeveeee 17
TAX EXPDEINISE. ..ttt etttk et ettt h e Rt R R R R R R e R e e e e (25)
Net current period other comprehensive iNCOME.........cccvvveeeieiie s 44
ENAIiNG BAANCE ........cvcuiiiieteie ettt bbb $ (88)

(1) Total other comprehensive income related to the re-measurement of pension, postretirement and other postemployment

plans.

(2) These accumulated other comprehensive components are included in the computation of net periodic cost.

Amounts recognized in accumulated other comprehensive loss consist of the following:

Unrecognized actuarial 10SS...........cccovveeieeiececiececeeeevae,
Unrecognized prior SErVICe COSt.....ccviuvrinerereeniereeeeeesennns
Unrecognized transition obligation ............cccceeeveeieeeeeennne.

Net amount recognized in accumulated other
COMPreNeNSIVE 10SS.......ccuvieieieese e

December 31,

2013 2012
Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits
(in millions)
126 $ 7 % 173 $ 21
12 1 14
— — — 1
138 $ 8 $ 187 $ 24

The changes in plan assets and benefit obligations recognized in other comprehensive income during 2013 are as follows (in

millions):

Amortization of prior service credit ......oocovvveeeveeiecieniene e,
Amortization of transition obligation ............ccccceveeveieeiennnns
Total recognized in comprehensive inCome...........coeeereenee.

Pension Postretirement

Benefits Benefits
................................................... $ 34 3 13
................................................... 13 1
................................................... 2 1
................................................... — 1
................................................... $ 49 $ 16

The total expense recognized in net periodic costs and other comprehensive income was $23 million and $13 million for
pension and postretirement benefits, respectively, for the year ended December 31, 2013.
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The amounts in accumulated other comprehensive |oss expected to be recognized as components of net periodic benefit cost
during 2014 are as follows (in millions):

Pension Postretirement

Benefits Benefits
UNrecognized aCtUAIT A 10SS.........c.ceueueeceieieceeteecscscessetesesesssssesesesessssaesesesesesetesesesesesesesesesesesesesans $ 9 % —
UNrecogniZed Prior SEIVICE COSE .....uiiuiiuiiriiriiteieeeeeeee et et et et eteetestesteetesbesaestebesse e e s eseeneeneeseenis 2 —
Amounts in accumulated comprehensive loss to be recognized in net periodic cost in 2014.... $ 1 3 —

The following table displays pension benefits related to CenterPoint Energy’s pension plans that have accumulated benefit
obligations in excess of plan assets:

December 31,

2013 2012
Pension Pension Pension Pension
Qualified Non-qualified Qualified Non-qualified
(in millions)
Accumulated benefit obligation ...........ccccceeveeererereerennen $ 2,031 $ 2 $ 2,184 $ 99
Projected benefit obligation...........ccocvevvvriencerenceeeee, 2,061 92 2,217 99
Fair value of plan assetsS ......cccvveveceie v 1,803 — 1,698 —

Assumed healthcare cost trend rates have asignificant effect on the reported amountsfor CenterPoint Energy’s postretirement
benefit plans. A 1% change in the assumed healthcare cost trend rate would have the following effects:

1% 1%
Increase Decrease
(in millions)
Effect on the postretirement benefit 0bligation ..........ccccccccccccee e $ 11 $ 10
Effect on total of Service and INErESt COSE.........oviiiiieieieeee ettt s 1 1

In managing the investments associated with the benefit plans, CenterPoint Energy’s objective isto achieve and maintain a
fully funded plan. Thisobjectiveis expected to be achieved through an investment strategy that manages liquidity requirements
while maintaining along-term horizon in making investment decisions and efficient and effective management of plan assets.

As part of the investment strategy discussed above, CenterPoint Energy has adopted and maintains the following weighted
average allocation targets for its benefit plans:

Pension Postretirement

Benefits Benefits
U.S. EQUILY c.vereeieeeieeeeetee ettt enens 15-31% 14 — 24%
International developed market equity ..........ccooeveieeiieiencennns 8—-18% 3-13%
Emerging market @qUILY ........ccoeorernenrenneecees e 4-14% —
FiXEA INCOME ... 49 - 61% 68 — 78%
(=S o SRR 0-2% 0-2%
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Thefollowing tables set forth by level, within the fair value hierarchy (see Note 8), CenterPoint Energy’s pension plan assets
at fair value as of December 31, 2013 and 2012:

Fair Value Measurements at December 31, 2013
(in millions)

Quoted Prices in
Active Markets Significant Significant

for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)

CASN e $ 11 $ 11 $ — 3 —
Common collective trust funds (1) .......ccooevereerencieeieeenenn 1,107 — 1,107 —
Corporate bonds:

Investment grade or above.........cccccevvvevevecesiesecee e 256 — 256 —
Equity securities:

International COMPANIES........cccoreeereerirerieeree e 75 75 — —

U.S. COMPABNIES ....ouvereerierieeerestesiesteseseeseessessessessessssesessens 77 77 — —
Cash received as collateral from securities lending ............ 71 71 — —
U.S. government backed agenciesbonds...........c.cccveeeee. 1 1 — —
U.S. tFEASUMES. ..ottt snenes 18 18 — —
Mortgage backed SeCUNties. .......ccccoreieiineie e 7 — 7 —
Asset backed SECUNTIES........ccvve e 6 — 6 —
Municipal BONAS.........coevveiieirirecec e 61 — 61 —
Mutual TUNAS (2) ..o 172 172 — —
International government bonds............cccoeveenienncnnenens 11 — 11 —
RE8l ESEALE......ceeveeeeeee s 1 — — 1
Obligation to return cash received as collateral from
SECUNTIES 1ENAING ......ecviciicicc e (71) (7D — —
TOA et e $ 1,803 $ 354 $ 1,448 $ 1

(1) 50% of the amount invested in common collective trust fundsisin fixed income securities, 20%isin U.S. equities, 25%
isininternational equities and 5% isin emerging market equities.

(2) 58% of the amount invested in mutual fundsisin international equities, 30% isin emerging market equities and 12% is
in U.S. equities.
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Common collective trust funds (1) .......ccceeveveererereeeenenne.

Corporate bonds:

Investment grade or @boVe...........cccoeeeverivieneiineeseeee

Equity securities:

International COMPEaNIES.........cccoereririnere e

U.S. COMPBNIES ....cviieerieie et
Cash received as collateral from securitieslending ..........
U.S. government backed agenciesbonds.............cccceeeee.
U.S. trEASUMES....ceeeeeeieeeeeeeeeee ettt s eneas
Mortgage backed SECUNTIES........cccveerevesece e
Asset backed SECUNTIES.........civ i
MuUniCipal DONGS.........cvriiirieiriereeeee e
Mutual fUNAS (2) ..veveeeeeeeeeeee e

Obligation to return cash received as collateral from

SECUNTIES 1ENAING ....cvveeeeeieece e

Fair Value Measurements at December 31, 2012
(in millions)

Quoted Prices in

Active Markets Significant Significant
for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
6 $ 6 $ — $ —
1,134 — 1,134 —
108 — 108 —
100 100 — —
101 101 — —
52 52 — —
1 1 — —
13 13 — —
9 — 9 —
7 — 7 —
48 — 48 —
160 160 — —
- 8 -
3 — — 3
(52) (52) — —
1,698 $ 381 $ 1314 $ 3

(1) 42% of the amount invested in common collective trust fundsisin fixed income securities, 27%isin U.S. equities, 26%
isininternational equities and 5% isin emerging market equities.

(2) 58% of the amount invested in mutual fundsisin international equities, 33% is in emerging market equitiesand 9% is

inU.S. equities.

Thepension plan utilized both exchange traded and over-the-counter financial instruments such asfutures, interest rate options
and swaps that were marked to market daily with the gains/losses settled in the cash accounts. The pension plan did not include
any holdings of CenterPoint Energy common stock as of December 31, 2013 or 2012.

The changesin thefair value of the pension plan’slevel 3investmentsfor the years ended December 31, 2013 and 2012 were

not material.

The following tables present by level, within the fair value hierarchy, CenterPoint Energy’s postretirement plan assets at fair

value as of December 31, 2013 and 2012, by asset category:

Fair Value Measurements at December 31, 2013
(in millions)

Quoted Prices

in Active Significant Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
140 $ 140 $ — 3 —
140 $ 140 $ — $ —

(1) 72% of theamount invested inmutual fundsisin fixed income securities, 20%isin U.S. equitiesand 8% isininternational

equities.
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Fair Value Measurements at December 31, 2012

(in millions)
Quoted Prices
in Active Significant Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)

MULUEL FUNGS (1) v $ 139 $ 139 $ — —
TOtAl .o enes $ 139 $ 139 $ — —

(1) 73% of theamount invested in mutual fundsisin fixed income securities, 19%isin U.S. equitiesand 8% isininternational

equities.

CenterPoint Energy contributed $83 million, $8 million and $16 million to its qualified pension, non-qualified pension and
postretirement benefits plans, respectively, in 2013. CenterPoint Energy expects to contribute approximately $87 million, $9
million and $17 million to its qualified pension, non-qualified pension and postretirement benefits plans, respectively, in 2014,

The following benefit payments are expected to be paid by the pension and postretirement benefit plans (in millions):

Postretirement Benefit Plan

Medicare
Pension Benefit Subsidy
Benefits Payments Receipts
2004 $ 135 $ 34 $ )
20 1L TSR 147 36 (5)
20 1 G TSRS 153 38 (5)
0 1 PSSR 161 39 (6)
20 S 157 41 (6)
2009-2023 ...t e nraenae e res 843 221 (39)

(c) Savings Plan

CenterPoint Energy has atax-qualified employee savings plan that includes a cash or deferred arrangement under Section 401
(k) of thelnternal Revenue Codeof 1986, asamended (the Code), and an empl oyeestock ownership plan (ESOP) under Section 4975
(e)(7) of the Code. Under the plan, participating employees may contribute a portion of their compensation, on a pre-tax or after-
tax basis, generally up to a maximum of 50% of eligible compensation. The Company matches 100% of the first 6% of each
employee’s compensation contributed. The matching contributions are fully vested at all times.

Participating employees may elect to invest al or a portion of their contributionsto the plan in CenterPoint Energy common
stock, to have dividends reinvested in additional shares or to receive dividend paymentsin cash on any investment in CenterPoint
Energy common stock, and to transfer all or part of their investment in CenterPoint Energy common stock to other investment
options offered by the plan.

The savings plan has significant holdings of CenterPoint Energy common stock. Asof December 31, 2013, 18,029,972 shares
of CenterPoint Energy’s common stock were held by the savings plan, which represented approximately 21% of itsinvestments.
Given the concentration of the investments in CenterPoint Energy’s common stock, the savings plan and its participants have
market risk related to thisinvestment.

CenterPoint Energy’s savings plan benefit expenses were $38 million, $36 million and $35 million in 2013, 2012 and 2011,
respectively.

(d) Postemployment Benefits
CenterPoint Energy provides postemployment benefits for former or inactive employees, their beneficiaries and covered
dependents, after employment but before retirement (primarily healthcare and life insurance benefits for participantsin the long-

term disability plan). The Company recorded postemployment expenses of $4 million, $8 million and $7 million in 2013, 2012
and 2011, respectively.
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Included in “Benefit Obligations’ in the accompanying Consolidated Balance Sheets at December 31, 2013 and 2012 was
$30 million and $32 million, respectively, relating to postemployment obligations.

(e) Other Non-Quialified Plans

CenterPoint Energy has non-qualified deferred compensation plans that provide benefits payable to directors, officers and
certain key employees or their designated beneficiaries at specified future dates, upon termination, retirement or death. Benefit
payments are made from the general assets of CenterPoint Energy. CenterPoint Energy recorded benefit expense relating to these
plans of $5 million for each of the years in 2013, 2012 and 2011. Included in “Benefit Obligations’ in the accompanying
Consolidated Balance Sheets at December 31, 2013 and 2012 was $64 million and $71 million, respectively, relating to deferred
compensation plans.

Included in Benefit Obligations in CenterPoint Energy’s Consolidated Balance Sheets at December 31, 2013 and 2012 was
$28 million and $29 million, respectively, relating to split-dollar life insurance arrangements.

(f) Change in Control Agreements and Other Employee Matters

CenterPoint Energy has agreements with certain of its officers that generally provide, to the extent applicable, in the case of
achangein control of CenterPoint Energy and termination of employment, for severance benefits of up to three times annual base
salary plus bonus, and other benefits. These agreements are for a one-year term with automatic renewal unless action is taken by
CenterPoint Energy’s board of directors prior to the renewal.

As of December 31, 2013, approximately 30% of CenterPoint Energy’s employees were subject to collective bargaining
agreements.

@) Derivative Instruments

CenterPoint Energy is exposed to various market risks. These risks arise from transactions entered into in the normal course
of business. CenterPoint Energy utilizes derivative instruments such as physical forward contracts, swaps and optionsto mitigate
the impact of changesin commodity prices and weather on its operating results and cash flows.

(a) Non-Trading Activities

Derivative Instruments. CenterPoint Energy enters into certain derivative instruments to manage physical commodity price
risks and does not engage in proprietary or speculative commaodity trading. These financial instruments do not qualify or are not
designated as cash flow or fair value hedges.

Weather Hedges. CenterPoint Energy has weather normalization or other rate mechanismsthat mitigate theimpact of weather
on its gas operations in Arkansas, Louisiana, Mississippi and Oklahoma. Gas operations in Texas and Minnesota and electric
operations in Texas do not have such mechanisms. As aresult, fluctuations from normal weather may have a significant positive
or negative effect on Gas Operations’ resultsin Texas and Minnesota and on CenterPoint Houston’s resultsin its service territory.

In 2013 and 2012, CenterPoint Energy entered into heating-degree day swaps for certain Gas Operations jurisdictions to
mitigate the effect of fluctuations from normal weather on its results of operations and cash flows for the winter heating season.
In 2013, CenterPoint Energy also entered into a similar winter weather hedge for the CenterPoint Houston service territory. The
swaps are based on ten-year normal weather. During the years ended December 31, 2013, 2012 and 2011, CenterPoint Energy
recognizedlossesof $22 million, gainsof $8millionandlossesof lessthan$1 million, respectively, related totheseswaps. Weather
hedge gains and losses are included in revenues in the Statements of Consolidated Income.
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(b) Derivative Fair Values and Income Statement Impacts

The following tables present information about CenterPoint Energy’s derivative instruments and hedging activities. Thefirst
two tables provide a balance sheet overview of CenterPoint Energy’s Derivative Assets and Liabilities as of December 31, 2013
and 2012, while the last table provides a breakdown of the related income statement impacts for the years ending December 31,
2013 and 2012.

Fair Value of Derivative Instruments
December 31, 2013

Derivative Derivative

Total derivatives not designated Balance Sheet Assets Liabilities

as hedging instruments Location Fair Value Fair Value

(in millions)

Natural gas derivatives (1) (2) (3) .. Current Assets: Non-trading derivative assets.............. $ 28 $ 4
Natural gas derivatives (1) (3)......... Other Assets. Non-trading derivative assets................. 10 —
Natural gas derivatives (1) (3) ........ Current Liabilities: Non-trading derivative liahilities .. 4 21
Natural gas derivatives (1) (3)......... Other Liabilities: Non-trading derivative liabilities...... 1 5
Indexed debt securities derivative.. Current LiabilitieS.......cocveveveveeiecieieecese e — 455
1= | SRS RRPR $ 43 3 485

(1) Thefair value shown for natural gas contractsis comprised of derivative gross volumes totaling 607 Bcf or anet 46 Bcf
long position. Of the net long position, basis swaps constitute 99 Bcf.

(2) The $28 million Derivative Current Asset includes $1 million related to physical forwards purchased from Enable.

(3) Natura gas contracts are presented on a net basis in the Consolidated Balance Sheets. Natural gas contracts are subject
to master netting arrangements. This netting applies to all undisputed amounts due or past due and causes derivative
assets (liahilities) to be ultimately presented net in a liability (asset) account within the Consolidated Balance Sheets.
The net of total non-trading derivative assets and liabilities was a $13 million asset as shown on CenterPoint Energy’s
Consolidated Balance Sheets (and asdetailed inthetabl e bel ow), and was comprised of the natural gascontractsderivative
assets and liabilities separately shown above offset by collateral netting of less than $1 million.

Offsetting of Natural Gas Derivative Assets and Liabilities

December 31, 2013

Gross Amounts Offset in Net Amount Presented in

Gross Amounts the Consolidated Balance  the Consolidated Balance
Recognized (1) Sheets Sheets (2)
(in millions)

Current Assets: Non-trading derivative assets.............. $ 32 % 3 % 24
Other Assets: Non-trading derivative assets................. 11 (D) 10
Current Liabilities: Non-trading derivative liabilities... (25 8 a7
Other Liahilities: Non-trading derivative liabilities...... (5) 1 4
TOM@L et $ 13 % — $ 13

(1) Grossamountsrecognizedincludesomederivativeassetsand liabilitiesthat arenot subject to master netting arrangements.

(2) Thederivative assetsand liabilities on the Consolidated Balance Sheets exclude accounts receivable or accounts payable
that, should they exist, could be used as offsets to these balances in the event of a default.
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Fair Value of Derivative Instruments

December 31, 2012

Derivative Derivative

Total derivatives not designated Balance Sheet Assets Liabilities

as hedging instruments Location Fair Value Fair Value

(in millions)

Natural gas derivatives (1) (2)......... Current Assets. Non-trading derivative assets............... $ 37 % 1
Natural gas derivatives (1) (2)......... Other Assets: Non-trading derivative assets.................. 6 —
Natural gas derivatives (1) (2)......... Current Liabilities: Non-trading derivative liabilities... 5 27
Natural gas derivatives (1) (2)......... Other Liahilities: Non-trading derivative liabilities...... 1 4
Indexed debt securities derivative...  Current Liabilities.......ccooevriiiiiiiineniieeeeeeeeeas — 268
I 1 SRR $ 49 $ 300

(1) The fair value shown for natural gas contracts is comprised of derivative gross volumes totaling 489 billion cubic feet
(Bcf) or anet 101 Bcf long position. Of the net long position, basis swaps constitute 73 Bcf.

(2) Natural gas contracts are presented on a net basisin the Consolidated Balance Sheets. Natural gas contracts are subject
to master netting arrangements. This netting applies to all undisputed amounts due or past due and causes derivative
assets (liahilities) to be ultimately presented net in aliability (asset) account within the Consolidated Balance Sheets.
The net of total non-trading derivative assets and liabilities was a $26 million asset as shown on CenterPoint Energy’s
Consolidated Balance Sheets (and asdetailed inthetabl e bel ow), and was comprised of the natural gascontractsderivative
assets and liabilities separately shown above offset by collateral netting of $9 million.

Offsetting of Natural Gas Derivative Assets and Liabilities

December 31, 2012

Gross Amounts Offset in Net Amount Presented in

Gross Amounts the Consolidated Balance  the Consolidated Balance
Recognized (1) Sheets Sheets (2)
(in millions)

Current Assets: Non-trading derivative assets.............. $ 12 % 6) $ 36
Other Assets: Non-trading derivative assets................. 7 (€] 6
Current Liabilities: Non-trading derivative liahilities... (28) 14 (14)
Other Liabilities: Non-trading derivative liabilities...... 4 2 2
TOLEL .. $ 17 $ 9 $ 26

(1) Grossamountsrecognizedincludesomederivativeassetsand liabilitiesthat arenot subject to master netting arrangements.

(2) Thederivative assets and liabilities on the Consolidated Balance Sheets exclude accounts receivable or accounts payable
that, should they exist, could be used as offsets to these balances in the event of a default.

For CenterPoint Energy’s price stabilization activities of the Natural Gas Distribution business segment, the settled costs of
derivativesareultimately recovered through purchased gas adjustments. A ccordingly, the net unrealized gainsand | osses associ ated
with these contracts are recorded as net regulatory assets. Realized and unrealized gains and losses on other derivatives are
recognized in the Statements of Consolidated Income as revenue for retail sales derivative contracts and as natural gas expense
for financial natural gas derivatives and non-retail related physical natural gas derivatives. Unrealized gains and losses on indexed
debt securities are recorded as Other Income (Expense) in the Statements of Consolidated Income.
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Income Statement Impact of Derivative Activity

Year Ended December 31,

Total derivatives not designated

as hedging instruments Income Statement Location 2013 2012 2011
(in millions)
Natural gas derivatives.........c.ccee.... Gains (L0sses) in ReVENUE..........ccceueeeeeeeenenns $ 11 $ 43 % 102
Natural gas derivatives (1) (2) ......... Gains (Losses) in Expense: Natural Gas......... 10 (63) (144)
Indexed debt securities derivative.... Gains (Losses) in Other Income (Expense) .... (293) (71 35
LI SRS $ 172) $ 91 $ (7)

(1) TheGains (Losses) in Expense: Natural Gas includes $(2) million during the year ended December 31, 2013 related to
physical forwards purchased from Enable.

(2) The Gains (Losses) in Expense: Natural Gas includes $-0-, $(38) million and $(107) million of costsin 2013, 2012 and
2011, respectively, associated with price stabilization activities of the Natural Gas Distribution business segment that
will be ultimately recovered through purchased gas adjustments.

(c) Credit Risk Contingent Features

CenterPoint Energy entersintofinancial derivative contractscontaining material adversechangeprovisions. Theseprovisions
could require CenterPoint Energy to post additional collateral if the Standard & Poor’s Ratings Services or Moody’s Investors
Service, Inc. credit ratings of CenterPoint Energy, Inc. or its subsidiaries are downgraded. The total fair value of the derivative
instruments that contain credit risk contingent features that are in a net liability position at December 31, 2013 and 2012 was $1
million and $5 million, respectively. Theaggregatefair value of assetsthat are already posted as collateral waslessthan $1 million
at both December 31,2013 and 2012. If al derivative contracts(inanet liability position) containing credit risk contingent features
weretriggered at December 31, 2013 and 2012, $1 million and $5 million, respectively, of additional assets would be required to
be posted as collateral.

(d) Credit Quality of Counterparties

In addition to the risk associated with price movements, credit risk is aso inherent in CenterPoint Energy’s non-trading
derivative activities. Credit risk relates to the risk of loss resulting from non-performance of contractual obligations by a
counterparty. The following table shows the composition of counterparties to the non-trading derivative assets of CenterPoint
Energy as of December 31, 2013 and 2012 (in millions):

December 31, 2013 December 31, 2012
Investment Investment
Grade(1) Total Grade(1) Total
ENergy Marketers........cooeevereeeereeiereeeereciere e $ 19 4 $ 19 1
Financial INSHEULIONS ........ccceerireninere e 1 9 — —
Retail end USErS (2) .....ceevveereierieeeieeeieeeieseee e 1 21 — 41
TOMA et $ 3 3 M4 $ 1% 42

(1) “Investment grade’ is primarily determined using publicly available credit ratings and considering credit support
(including parent company guarantees) and collateral (including cash and standby letters of credit). For unrated
counterparties, CenterPoint Energy determines a synthetic credit rating by performing financial statement analysis and
considering contractual rights and restrictions and collateral.

(2) Retail end users represent customers who have contracted to fix the price of aportion of their physical gas requirements
for future periods.
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(8) Fair Value Measurements

Assets and liabilities that are recorded at fair value in the Consolidated Balance Sheets are categorized based upon the level
of judgment associated with the inputs used to measure their value. Hierarchical levels, as defined below and directly related to
the amount of subjectivity associated with the inputsto fair valuations of these assets and liabilities, are as follows:

Level 1: Inputs are unadjusted quoted prices in active markets for identical assets or liabilities at the measurement date. The
types of assets carried at Level 1 fair value generally are exchange-traded derivatives and equity securities.

Level 2: Inputs, other than quoted pricesincludedinLevel 1, areobservablefor theasset or liability, either directly or indirectly.
Level 2 inputs include quoted prices for similar instruments in active markets, and inputs other than quoted prices that are
observablefor the asset or liability. Fair value assets and liabilities that are generally included in this category are derivatives
with fair values based on inputs from actively quoted markets. A market approach is utilized to value CenterPoint Energy’s
Level 2 assetsor liabilities.

Level 3: Inputs are unobservable for the asset or liability, and include situations where there is little, if any, market activity
fortheasset or liability. Unobservableinputsreflect CenterPoint Energy’ sjudgmentsabout theassumptionsmarket parti cipants
would use in pricing the asset or liability since limited market data exists. CenterPoint Energy devel ops these inputs based
onthebest information avail able, including CenterPoint Energy’ sown data. A market approach isutilized to val ue CenterPoint
Energy’sLevel 3assetsor liabilities. At December 31, 2013, CenterPoint Energy’s Level 3 assetsand liabilities are comprised
of physical forward contracts and options. Level 3 physical forward contracts are valued using a discounted cash flow model
whichincludesilliquid forward price curvelocations (ranging from $3.79 to $4.94 per one million British thermal units (Btu))
as an unobservable input. Level 3 options are valued through Black-Scholes (including forward start) option models which
include option volatilities (ranging from 0 to 53%) as an unobservableinput. CenterPoint Energy’sLevel 3 derivative assets
and liabilities consist of both long and short positions (forwards and options) and their fair valueis sensitive to forward prices
and volatilities. If forward prices decrease, CenterPoint Energy’s long forwards lose value whereas its short forwards gain
invalue. If volatility decreases, CenterPoint Energy’s long options lose value whereas its short options gain in value.

CenterPoint Energy determines the appropriate level for each financial asset and liability on aquarterly basis and recognizes
transfersbetween levelsat the end of thereporting period. For theyear ended December 31, 2013, there were no transfers between
Level 1 and 2. CenterPoint Energy also recognizes purchases of Level 3 financial assets and liabilities at their fair market value
at the end of the reporting period.

The following tables present information about CenterPoint Energy’s assets and liabilities (including derivatives that are
presented net) measured at fair value on arecurring basis as of December 31, 2013 and 2012, and indicate the fair value hierarchy
of the valuation techniques utilized by CenterPoint Energy to determine such fair value.

Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable Balance at
Assets Inputs Inputs Netting ) December 31,
(Level 1) (Level 2) (Level 3) Adjustments 2013
(in millions)
Assets
Corporate eqUIties.........ccceveveveveererenenas $ 770 % — $ — 3 — $ 770
Investments, including money market
fUNAS....coee e 61 — — — 61
Natural gas derivatives (2)..........ccu...... 5 33 5 9) 34
Total aSSEtS......ocovvveveeeeeeecee e $ 836 $ 33 % 5 8 9 $ 865
Liabilities
Indexed debt securities derivative......... $ — 3 455 $ — $ — $ 455
Natural gas derivatives.........ccocvevrvenene. 1 27 2 9 21
Total [1abiliti€S......ovveeerrereerrerrer. $ 1% 482 $ 2 $ 9 $ 476

(1) Amounts represent the impact of legally enforceable master netting agreements that allow CenterPoint Energy to settle
positiveand negative positionsand also include cash collateral of lessthan $1 million posted with the same counterparties.
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(2) The(Level 2) Natural gasderivative assets of $33 millioninclude $1 million related to physical forwards purchased from

Enable.
Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable Balance at
Assets Inputs Inputs Netting o) December 31,
(Level 1) (Level 2) (Level 3) Adjustments 2012
(in millions)
Assets
Corporate eqUIties.........ccceveveveveererenenas $ 542 % — $ — 3 — 8 542
Investments, including money market
fUNAS....coee e 76 — — — 76
Natural gas derivatives.........cccoeevennee. 1 40 7 (6) 42
Total aSSELS......cooveeeeeeeeeeeeee e $ 619 $ 40 3 $ 6 % 660
Liabilities
Indexed debt securities derivative......... $ — $ 268 $ — $ — $ 268
Natural gas derivatives.........cccvevevvnnene. 5 21 5 (15) 16
Total liailitieS.....vveeereeeeerereeree. $ 5 $ 289 $ 5 $ (15) $ 284

(1) Amounts represent the impact of legally enforceable master netting agreements that allow CenterPoint Energy to settle
positive and negative positions and also include cash collateral of $9 million posted with the same counterparties.

The following tables present additional information about assets or liabilities, including derivatives that are measured at fair
value on arecurring basis for which CenterPoint Energy has utilized Level 3 inputs to determine fair value:

Fair Value Measurements Using Significant
Unobservable Inputs (Level 3)

Derivative assets and liabilities, net
Year Ended December 31,

2013 2012 2011
(in millions)
Beginning balanCe.............c.cucuiieiiceieeceeeeee et $ 2 3 6 $ 3
TOtAl GAINS (L) .eveeveiieeieeie ettt st e e e ebe et sresrenas 3 3 6
Total SEttIEMENES (1) ..veivereereeieeereeeeere e e e esre e sresrees 3 (6) 3
TOtAl PUICNASES......ccuiiviieieieeeeee ettt sttt e be b b st nas — — 2
Transfers out Of LEVEl 3.......cvoieeceeieeeeee e — (@] 2
TransfersinNtO LEVEL ... e 1 — —
ENding balanCe (2) .....c.cvoveveeeeieeeeeeeee ettt $ 3 3 2 $ 6
The amount of total gainsfor the period included in earnings
attributable to the change in unrealized gains or losses relating
to assets still held at the reporting date.............ooveveveveeeveeeeeeeeeee e $ 2 % 1 9% 5

(1) During 2013, 2012 and 2011, CenterPoint Energy did not have Level 3 unrealized gains (losses) or settlements related
to price stabilization activities of the Natural Gas Distribution business segment.

(2) During 2013, 2012 and 2011, CenterPoint Energy did not have significant Level 3 sales.
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Estimated Fair Value of Financial Instruments

Thefair values of cash and cash equivalents, investments in debt and equity securities classified as“trading” and short-term
borrowings are estimated to be approximately equivalent to carrying amounts and have been excluded from the table below. The
fair values of non-trading derivative assets and liabilities and CenterPoint Energy’s 2.0% Zero-Premium Exchangeable
Subordinated Notes due 2029 (ZENS) indexed debt securities derivative are stated at fair value and are excluded from the table
below. Thefair value of each debt instrument is determined using market interest rates on the applicable dates. These assets and
liahilities, which are not measured at fair value in the Consolidated Balance Sheets but for which thefair valueis disclosed, would
be classified as Level 1inthefair value hierarchy.

December 31, 2013 December 31, 2012
Carrying Fair Carrying Fair
Amount Value Amount Value
(in millions)
Financial assets:
Notes receivable - affiliated companies...........c.cceeeueeee. $ 363 $ 363 $ — $ —
Financial liabilities:
Long-term debt........cccveieiiicicecec e $ 8171 $ 8670 $ 9619 $ 10,807
9) Unconsolidated Affiliates

As discussed in Note 2, on May 1, 2013 (the Closing Date) CERC Corp., OGE and ArcLight closed on the formation of
Enable. Enable owns CenterPoint Midstream, which consists of substantially all of CERC Corp.’sformer Interstate Pipelines and
Field Services business segments. As aresult, CenterPoint Energy no longer has Interstate Pipelines or Field Services business
segments. Equity earnings associated with CenterPoint Energy’ sinterest in Enable and equity earnings associated with itsretained
25.05% interest in SESH are now reported under the Midstream Investments segment. For a further description of CenterPoint
Energy’s reportabl e business segments, see Note 17.

The formation of Enable by CenterPoint Energy has been considered a contribution of in-substance real estate to a limited
partnership as the businesses are composed of, and reliant upon, substantial real estate assets and integral equipment. Real estate
assets and integral equipment primarily includes gas transmission pipelines, compressor station equipment, rights of way, storage
and processing assets and long-term customer contracts. Accordingly, CenterPoint Energy did not recognize again or 10ss upon
contribution and recorded its investment in Enable using the equity method of accounting based on the historical cost of the
contributed assets and liabilities as of the Closing Date. Approximately $5.8 billion of assets (which includes $4.7 billion in
property, plant and equipment, net, $629 million in goodwill and $197 million for the 24.95% investment in SESH) and $1.5
billion of liabilities (which includes the Term Loan and the indebtedness owed to CERC, both discussed below, of $1.05 billion
and $363 million, respectively) were contributed by CERC Corp. CenterPoint Energy has the ability to significantly influence
the operating and financial policies of Enable and, accordingly, recorded an equity method investment, at the historical costs of
net assets contributed, of $4.3 billion in Enable on the Closing Date. Pursuant to the MFA, CenterPoint Energy retained certain
assetsand liabilities historically held by CenterPoint Midstream such as balancesrel ating to federal income taxes and benefit plan
obligations.

CenterPoint Energy’s investment in Enable is considered to be a VIE because the power to direct the activities that most
significantly impact Enable’s economic performance does not reside with the holders of equity investment at risk. However,
CenterPoint Energy is not considered the primary beneficiary of Enable sinceit does not have the power to direct the activities of
Enablethat are considered most significant to the economic performance of Enable. Under the equity method, CenterPoint Energy’s
investment will be adjusted each period for contributions made, distributions received, CenterPoint Energy’s share of Enable’s
comprehensive income and accretion of any basis difference. CenterPoint Energy’s maximum exposure to loss related to Enable
is limited to its equity investment as presented in the Consolidated Balance Sheet at December 31, 2013 and its guarantee of
Enable’s $1.05 billion Term Loan and certain other guarantees as discussed in Note 14. CenterPoint Energy evaluates its equity
method investments for impairment when events or changes in circumstances indicate there is aloss in value of the investment
that is other than atemporary decline. See Note 1 for further discussion on Enable’s ownership structure.

Effective on the Closing Date, CenterPoint Energy and Enable entered into a Services Agreement, Employee Transition
Agreement, Transitional Services Agreement and other agreements (collectively, Transition Agreements) whereby CenterPoint
Energy agreed to provide certain support services to Enable such as accounting, legal, risk management and treasury functions
for aninitial term ending on April 30, 2016. The support services automatically extend year-to-year at the end of the initial term,
unlessterminated by Enable with at least 90 days’ notice. Enable may terminate these support services at any time with 180 days’
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notice if approved by the board of Enable’s genera partner. Additionally, CenterPoint Energy agreed to provide seconded
employeesto Enableto support itsoperationsfor aninitial term ending on December 31, 2014, unlessrevised by mutual agreement
with CenterPoint Energy, OGE and Enable prior to that date. CenterPoint Energy did not transfer any employees to Enable at
formation of the partnership or at any time during the year ended December 31, 2013. CenterPoint Energy billed Enable for
reimbursement of transitional services, including the costs of seconded employees, of $119 million during the year ended
December 31,2013 under the Transition Agreements. Actual transitional servicescostsarerecorded net of reimbursementsreceived
from Enable. CenterPoint Energy had accounts receivable from Enable of $24 million at December 31, 2013 for amounts billed
for transitional services, including the cost of seconded employees.

Enable, at its discretion, has the right to select and offer employment to seconded employees from CenterPoint Energy. As
of December 31, 2013, CenterPoint Energy determined it cannot reasonably estimate the impact of the costs associated with the
termination of employeesrelated to the formation of Enableor transfer of employeesfrom CenterPoint Energy to Enable, including
theimpact of thechangestotheactuarial determination of empl oyeebenefit plan obligations. Pursuanttothe Transition Agreements,
Enable has agreed to reimburse CenterPoint Energy for severance and termination costs related to the termination of CenterPoint
Energy’s seconded employees, including any potential benefit-related costs, regardless of whether such seconded employees are
offered employment by Enable.

On the Closing Date, Enable entered into a $1.05 billion three-year senior unsecured term loan facility (the Term Loan) with
third parties and repaid $1.05 billion of affiliated notes payable (Affiliated Notes Payable) owed to CERC. CERC provided a
guarantee of collection of Enable’s obligations under the Term Loan. The guarantee is subordinated to all senior debt of CERC.
Certain of the entities contributed to Enable by CERC are obligated on approximately $363 million of indebtedness owed to CERC
bearing interest at an annual rate of 2.10% to 2.45% and scheduled to mature in 2017. CenterPoint Energy recognized interest
income of $5 million for the period May 1, 2013 to December 31, 2013 on its notes receivable of $363 million due from Enable.

CERC has certain put rights, and Enable has certain call rights, exercisable with respect to the 25.05% interest in SESH
retained by CERC, under which CERC would contribute its retained interest in SESH, in exchange for a specified number of
limited partnership unitsin Enable and acash payment, payable either from CERC to Enable or from Enableto CERC, for changes
inthe value of SESH. CERC can exerciseitsfirst put right in May 2014 pursuant to which CERC would contribute an additional
24.95% interest in SESH to Enable.

For the period May 1, 2013 to December 31, 2013, CenterPoint Energy incurred natural gas expenses, including transportation
and storage costs, of $123 million for transactionswith Enable. CenterPoint Energy had accounts payable to Enable of $22 million
at December 31, 2013 from such transactions.

As of December 31, 2013, CenterPoint Energy held an approximate 58.3% limited partner interest in Enable and a 25.05%
interest in SESH.

Investment in Unconsolidated Affiliates:

Year Ended December 31,

2013 2012
(in millions)
ENaDIC....oeeeeeeeeeeeeeeeeeeeeee e, $ 4319 $ —
SESH® e, 199 404
OthET e — 1
Lo 22 DS $ 4518 $ 405

(1) OnMay 1, 2013, CERC contributed a24.95% interest in SESH to Enable, leaving CERC with a25.05% interestin SESH.
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Equity in Earnings of Unconsolidated Affiliates, net:

Year Ended December 31,

2013 2012 2011
(in millions)
T o) [ X $ 173 % — % —
SESH® e, 15 26 21
Waskom @ ..o, — 5 9
L 2 IR $ 188 $ 31 $ 30

(1) OnMay 1, 2013, CERC contributed a24.95% interest in SESH to Enable, leaving CERC with a25.05% interest in SESH.

(2) OnJduly 31, 2012, Waskom became a wholly owned subsidiary of CenterPoint Energy. Beginning on August 1, 2012,
Waskom'’s operating results are consolidated on the Statements of Consolidated Income. On May 1, 2013, CenterPoint
Energy contributed Waskom to Enable.

Summarized income information for Enable from formation on May 1, 2013 through December 31, 2013 is as follows (in
millions):

OPEratinNg FEVENUES..........cvecteieeieieeeeete ettt teeteste st tesbesaessesae s eseseeseeaesbeenas $ 2123
Cost of sales, excluding depreciation and amortization .............ccceceeeeens 1,241
OPErating INCOME.......couiiriireiteeieteie ettt st be st sa et e e e s eseeseeneebeenas 322
Net income attributable to Enable............ccoeoveniinnenseceeeee e 289
CenterPoint Energy’ s approximate 58.3% interest.........ccccoceveevervrvrenennnn, $ 168
Basis difference acCretion gain.........ccocceveeeeeceeeieeeceeeeeeeee e 5
CenterPoint Energy’ s approximate 58.3% interest, Nef.........ccccoceevvernenens $ 173

Summarized balance sheet information for Enable as of December 31, 2013 is as follows (in millions):

CUIMENE BSSELS.....vevevererererererererereresesereresesessseresesesesssess $ 549
NON-CUMTENT @SSELS ....cveieiiiecieeie e 10,683
Current l1aDilItIeS......cccvceve e, 720
Non-current liabilitieS........ccevverrireireeen 2,331
Noncontrolling INtErest ........cooevveeeveeieeieece e 33
Enable Partners’ Capital ..........cccccvevveeeieeeeceeiecieenas 8,148
CenterPoint Energy’ s approximate 58.3% interest..... $ 4,753
CenterPoint Energy’ s basis difference............ccco....... (434)
CenterPoint Energy’ sinvestment in Enable............... $ 4,319
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Summarized basis difference information for Enableis as follows (in millions):

Basis difference attributable to goodwill as of May 1, 2013 (1) ................. $ 229
Basis difference to be accreted over 30 years as of May 1, 2013................ 210
Total basis difference asof May 1, 2013..........ccccoeveeeeeieieieeecece e 439
Accumulated accretion of basis difference as of December 31, 2013......... (5)
CenterPoint Energy’ s basis difference in Enable as of December 31, $ 434
2003 ...ttt et b et a et e ettt e et et e et —_—

(1) Thisdifference related to CenterPoint Energy’s proportionate share of Enable’s goodwill arising from its acquisition of
Enogex, and therefore will not be recognized by CenterPoint Energy.

Enableconcluded that theformation of Enableisconsi dered abusi nesscombination, and CenterPoint Midstreamistheacquirer
for accounting purposes. Under this method, the fair value of the consideration paid by CenterPoint Midstream for Enogex is
allocated to the assets acquired and liabilities assumed on the Closing Date based on their fair value. Enogex’s assets, liabilities
and equity were accordingly adjusted to estimated fair valueasof May 1, 2013. Determining thefair value of assetsand liabilities
is judgmental in nature and often involves the use of significant estimates and assumptions. Enable used appraisers to assist in
the determination of the estimated fair value of certain assets and liabilities contributed by Enogex.

Cash distributions received from Enable and SESH were approximately $106 million and $23 million, respectively, during
the year ended December 31, 2013.

(10) Indexed Debt Securities (ZENS) and Time Warner Securities
(a) Investment in Time Warner Securities

In 1995, CenterPoint Energy sold a cable television subsidiary to Time Warner, Inc. (TW) and received TW securities as
partial consideration. A subsidiary of CenterPoint Energy now holds 7.1 million shares of TW common stock (TW Common),
1.8 million shares of Time Warner Cable Inc. (TWC) common stock (TWC Common) and 0.6 million shares of AOL, Inc. (AOL)
common stock (AOL Common) (together with the TW Common and TWC Common, the TW Securities) which are classified as
trading securities and are expected to be held to facilitate CenterPoint Energy’s ability to meet its obligation under the ZENS.
Unrealized gains and losses resulting from changesin the market value of the TW Securities are recorded in CenterPoint Energy’s
Statements of Consolidated |ncome.

(b) ZENS

In September 1999, CenterPoint Energy issued ZENS having an original principal amount of $1 billion of which $828 million
remain outstanding at December 31, 2013. Each ZENS note was originally exchangeable at the holder’s option at any time for an
amount of cash equal to 95% of the market value of the reference shares of TW Common attributable to such note. The number
and identity of the reference shares attributable to each ZENS note are adjusted for certain corporate events. As of December 31,
2013, the reference shares for each ZENS note consisted of 0.5 share of TW Common, 0.125505 share of TWC Common and
0.045455 share of AOL Common. On February 13, 2014, TWC announced that it had agreed to merge with Comcast Corporation
(Comcast). Inthemerger, each share of TWC Common would be exchanged for 2.875 shares of Comcast common stock (Comcast
Common). Upon the closing of the merger (assuming no changein the merger consideration), the reference sharesfor each ZENS
note would include 0.360827 share of Comcast Common in place of the current 0.125505 share of TWC Common. CenterPoint
Energy pays interest on the ZENS at an annual rate of 2% plus the amount of any quarterly cash dividends paid in respect of the
reference shares attributable to the ZENS. The principal amount of ZENS s subject to being increased or decreased to the extent
that the annual yield from interest and cash dividends on the reference shares is less than or more than 2.309%. The adjusted
principal amount is defined in the ZENS instrument as “ contingent principal.” At December 31, 2013, ZENS having an original
principal amount of $828 million and a contingent principal amount of $763 million were outstanding and were exchangeable, at
the option of the holders, for cash equal to 95% of the market value of reference shares deemed to be attributable to the ZENS.
At December 31, 2013, the market value of such shares was approximately $767 million, which would provide an exchange
amount of $880 for each $1,000 original principal amount of ZENS. At maturity of the ZENS in 2029, CenterPoint Energy will
be obligated to pay in cash the higher of the contingent principal amount of the ZENS or an amount based on the then-current
market value of the reference shares, which will include any additional publicly-traded securities distributed with respect to the
current reference shares prior to maturity.
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The ZENS obligation is bifurcated into a debt component and a derivative component (the holder’s option to receive the
appreciated value of the reference shares at maturity). The bifurcated debt component accretes through interest charges at 17.3%
annually up to the contingent principal amount of the ZENS in 2029. Such accretion will be reduced by annual cash interest
payments, as described above. The derivative component is recorded at fair value and changes in the fair value of the derivative
component arerecorded in CenterPoint Energy’s Statementsof Consolidated Income. Changesinthefair valueof the TW Securities
held by CenterPoint Energy are expected to substantially offset changesin thefair value of the derivative component of the ZENS.

Thefollowing table setsforth summarized financial information regarding CenterPoint Energy’sinvestment in TW Securities
and each component of CenterPoint Energy’s ZENS obligation (in millions).

Debt Derivative
™ Component Component
Securities of ZENS of ZENS
Balance at December 31, 2010 .......cocvoveuieeereeeeeeeeeecee e $ 367 $ 126 $ 232
Accretion of debt component of ZENS.........cccoceveveieveeiccse e — 22 —
200 INLEIESt PAIM ......ecveeeeeiecteciecie ettt eb et re b be b snens — a7 —
Gain on indexed debt SECUNTIES. .......ccceeveriieeriiececieesesee s — — (35)
GaiN ON TW SECUNTIES......cueiviiiiiiiciecie ettt ettt sbesrea 19 — —
Balance at December 31, 201 1........cocovvieiieeieiereseesee s 386 131 197
Accretion of debt component of ZENS...........ccoeveieiccciecceeceee e, — 24 —
A 1 1= o o= o ST — ()] —
Loss on indexed debt SECUNLIES.........cccueiueeieiieieeecceceeee e — — 71
GaiN ON TW SECUNTIES.....ccueiveieisieesieseesieieseeseesee e eeeesesse s e sressesnesnesseseeseens 154 — —
Balance at December 31, 2012 .........oceiiiiieieiieseeeeieeee e 540 138 268
Accretion of debt component of ZENS.........ccccceveveieieiccse e — 24 —
200 INLEIESt PAIM ......ecveveeiectecie ettt e bbb besaesnens — a7 —
Sale Of TW SECUNTIES......ueceiesei e et nnens 9 — —
Redemption of indexed debt SECUNtIES.........coceveevciree e — 2 (6)
Loss on indexed debt SECUMTIES........cccvievererereerecereee e — — 193
GaiN ON TW SECUNTIES......cueitiieiiieciecie et snea 236 — —
Balance at December 31, 2013 ........ccocvovivereeeeeeieeceeee et $ 767 $ 143 $ 455

(11) Equity
Capital Stock

CenterPoint Energy has 1,020,000,000 authorized shares of capital stock, comprised of 1,000,000,000 shares of $0.01 par
value common stock and 20,000,000 shares of $0.01 par value cumulative preferred stock.

Dividends Declared

CenterPoint Energy declared dividends per share of $0.83, $0.81 and $0.79, respectively, during the years ended December
31, 2013, 2012 and 2011.
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(12) Short-term Borrowings and Long-term Debt

December 31, December 31,
2013 2012
Long-Term Current(1) Long-Term Current(1)
(in millions)
Short-term borrowings:
[Nventory finanCing .......c.cceeeeeneeieesseseeeeeeeeeeeeeseees $ — 3 43 % — 3 38
Total short-term borrowings.........cccceeeveeeeeeeeeeenenne. — 43 — 38
L ong-term debt:
CenterPoint Energy:
ZENS(2) oottt e — 143 — 138
Senior notes 5.95% to 6.85% due 2015 to 2018................ 750 — 750 —
Pollution control bonds 4.00% due 2015(3) ........ccccceuenees — — 151 —
Pollution control bonds 4.90% to 5.125% due 2015 to
2028(4) ..ot 187 — 187 —
CenterPoint Houston:
First mortgage bonds 9.15% due 2021...........ccccceeveeennnnene 102 — 102 —
General mortgage bonds 2.25% to 6.95% due 2022 to
2042 s 1,312 — 1,312 450
Pollution control bonds 4.250% to 5.60% due 2017 to
P20 2 () SRR 183 — 183 —
System restoration bonds 1.833% to 4.243% due 2014 to
2022t 463 47 510 46
Transition bonds 0.90% to 5.302% due 2014 to 2024....... 2,583 307 2,890 401
CERC Corp.:
Senior notes 4.50% to 6.625% due 2016 to 2041 ............. 2,168 — 2,328 365
Commercial PAPEr (6) ....ceeveeveeueeieeiecieeieeeeeeee e 118 — — —
OENES e 1 — 1 —
Unamortized discount and premium, Net...........ccccveveueeneee. (50) — (57 —
Total long-term debt..........ccovvvvvivneie e, 7,817 497 8,357 1,400
Total debt......coovveiiiieieee e $ 7817 % 540 $ 8357 $ 1,438

(1) Includes amounts due or exchangeable within one year of the date noted.

(2) CenterPoint Energy’s ZENS obligation is bifurcated into adebt component and an embedded derivative component. For
additional information regarding ZENS, see Note 10(b). As ZENS are exchangeable for cash at any time at the option of
the holders, these notes are classified as a current portion of long-term debt.

(3) These series of debt are secured by first mortgage bonds of CenterPoint Houston.

(4) $118millionof these seriesof debt were secured by general mortgage bonds of CenterPoint Houston at both December 31,
2013 and 2012.

(5) These series of debt are secured by general mortgage bonds of CenterPoint Houston.

(6) Classified aslong-term debt because the termination date of the facility that backstopsthe commercial paper ismore than
one year from the date noted.
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(a) Short-term Borrowings

Inventory Financing. Gas Operations has asset management agreements associated with its utility distribution service in
Arkansas, north Louisianaand Oklahomathat extend through 2015. Pursuant to the provisions of the agreements, Gas Operations
sells natural gas and agrees to repurchase an equivalent amount of natural gas during the winter heating seasons at the same cost,
plus afinancing charge. These transactions are accounted for as afinancing and they had an associated principal obligation of $43
million and $38 million as of December 31, 2013 and 2012, respectively.

(b) Long-term Debt

Debt Repayments. In March 2013, CenterPoint Energy Houston Electric, LLC (CenterPoint Houston) retired $450 million
aggregate principal amount of its 5.70% general mortgage bonds at their maturity.

InApril 2013, CERC Corp. retired approximately $365 million aggregate principal amount of its 7.875% senior notes at their
maturity. Theretirement of senior noteswasfinanced by CERC Corp. with theissuance of commercial paper. InMay 2013, CERC
Corp. applied proceeds from Enable’'s May 1, 2013 debt repayment of $1.05 hillion to the repayment of $357 million aggregate
principal amount of its commercial paper and to the May 31, 2013 redemption of $160 million aggregate principal amount of its
5.95% senior notes due January 15, 2014 at 103.419% of their aggregate principal amount.

On August 1, 2013, approximately $92 million aggregate principal amount of pollution control bonds issued on CenterPoint
Energy’s behalf were redeemed at 101% of their aggregate principal amount. These bonds had an interest rate of 4%, a maturity
date of August 1, 2015 and were collateralized by first mortgage bonds of CenterPoint Houston.

On October 15, 2013, approximately $59 million aggregate principal amount of pollution control bondsissued on CenterPoint
Energy’s behalf were redeemed at 101% of their aggregate principal amount. These bonds had an interest rate of 4%, a maturity
date of October 15, 2015 and were collateralized by first mortgage bonds of CenterPoint Houston.

In January 2014, approximately $44 million aggregate principal amount of pollution control bonds issued on behalf of
CenterPoint Houston were called for redemption on March 3, 2014 at 101% of their principal amount plus accrued interest. The
bonds have an interest rate of 4.25%, mature in 2017 and are collateralized by general mortgage bonds of CenterPoint Houston.

In February 2014, notice was given that approximately $56 million aggregate principal amount of pollution control bonds
issued on behalf of CenterPoint Houston must be tendered for purchase by CenterPoint Houston on March 3, 2014 at 101% of
their principal amount plus accrued interest pursuant to the mandatory tender provisions of the bonds. The bonds have an interest
rate of 5.60%, maturein 2027 and are collateralized by general mortgage bonds of CenterPoint Houston. The purchased pollution
control bonds may be remarketed.

Transition and System Restoration Bonds. As of December 31, 2013, CenterPoint Houston had four special purpose
subsidiariesconsisting of transition and system restoration bond companies, whichit consolidates. The consolidated special purpose
subsidiaries are wholly owned bankruptcy remote entities that were formed solely for the purpose of purchasing and owning
transition or systemrestoration property through theissuanceof transition bondsor systemrestoration bondsand activitiesincidental
thereto. Thesetransition bondsand system restoration bonds are payabl e only through theimposition and collection of “transition”
or “system restoration” charges, as defined in the Texas Public Utility Regulatory Act, which are irrevocable, non-bypassable
charges payable by most of CenterPoint Houston's retail electric customersin order to provide recovery of authorized qualified
costs. CenterPoint Houston has no payment obligations in respect of the transition and system restoration bonds other than to
remit the applicable transition or system restoration chargesit collects. Each special purpose entity is the sole owner of the right
to impose, collect and receive the applicable transition or system restoration charges securing the bonds issued by that entity.
Creditors of CenterPoint Energy or CenterPoint Houston have no recourse to any assets or revenues of the transition and system
restoration bond companies (including the transition and system restoration charges), and the holders of transition bonds or system
restoration bonds have no recourse to the assets or revenues of CenterPoint Energy or CenterPoint Houston.
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Credit Facilities. As of December 31, 2013 and 2012, CenterPoint Energy, CenterPoint Houston and CERC Corp. had the
following revolving credit facilities and utilization of such facilities (in millions):

December 31, 2013 December 31, 2012
Size of Letters Commercial Size of Letters Commercial
Facility Loans of Credit Paper Facility Loans of Credit Paper
CenterPoint Energy..... $ 1,200 $ — $ 6 $ — $ 1200 $ — $ 7% —
CenterPoint Houston... 300 — 4 — 300 — 4 —
CERC Corp...ccovvevenenne 600 — — 118 950 — — —

Tota ... $ 2100 $ — $ 10 $ 118 $ 2450 $ — $ 11 % —

CenterPoint Energy’s $1.2 billion revolving credit facility, which is scheduled to terminate on September 9, 2018, can be
drawn at the London Interbank Offered Rate (LIBOR) plus 125 basis points based on CenterPoint Energy’s current credit ratings.
Therevolving credit facility containsafinancial covenant whichlimitsCenterPoint Energy’sconsolidated debt (excludingtransition
and system restoration bonds) to an amount not to exceed 65% of CenterPoint Energy’s consolidated capitalization. The financial
covenant limit will temporarily increase from 65% to 70% if CenterPoint Houston experiences damage from anatural disaster in
its service territory and CenterPoint Energy certifies to the administrative agent that CenterPoint Houston has incurred system
restoration costs reasonably likely to exceed $100 million in a consecutive twelve-month period, all or part of which CenterPoint
Houston intends to seek to recover through securitization financing. Such temporary increase in the financial covenant would be
ineffect fromthedate CenterPoint Energy deliversitscertificationuntil theearliest to occur of (i) thecompl etion of thesecuritization
financing, (ii) the first anniversary of CenterPoint Energy’s certification or (iii) the revocation of such certification.

CenterPoint Houston’s $300 million revolving credit facility, which is scheduled to terminate on September 9, 2018, can be
drawn at LIBOR plus 112.5 basis points based on CenterPoint Houston's current credit ratings. The revolving credit facility
contains a financial covenant which limits CenterPoint Houston’s consolidated debt (excluding transition and system restoration
bonds) to an amount not to exceed 65% of CenterPoint Houston’'s consolidated capitalization.

CERC Corp.’s $600 million revolving credit facility, which is scheduled to terminate on September 9, 2018, can be drawn at
LIBOR plus 150 basis points based on CERC Corp.’s current credit ratings. The revolving credit facility contains a financial
covenant which limits CERC's consolidated debt to an amount not to exceed 65% of CERC’s consolidated capitalization.

CenterPoint Energy, CenterPoint Houston and CERC Corp. were in compliance with all financial debt covenants as of
December 31, 2013.

Maturities. CenterPoint Energy’s maturities of long-term debt, capital leases and sinking fund requirements, excluding the
ZENS obligation, are $354 million in 2014, $640 million in 2015, $716 million in 2016, $1.0 billion in 2017 and $1.2 billionin
2018. These maturities include transition and system restoration bond principal repayments on scheduled payment dates
aggregating $354 million in 2014, $372 million in 2015, $391 million in 2016, $411 million in 2017 and $434 million in 2018.

Liens. Asof December 31, 2013, CenterPoint Houston's assets were subject to liens securing approximately $102 million of
first mortgagebonds. Sinking or improvement fund and replacement fund requirementson thefirst mortgage bonds may be satisfied
by certification of property additions. Sinking fund and replacement fund requirementsfor 2013, 2012 and 2011 have been satisfied
by certification of property additions. The replacement fund requirement to be satisfied in 2014 is approximately $198 million,
and the sinking fund requirement to be satisfied in 2014 is approximately $1.6 million. CenterPoint Energy expects CenterPoint
Houston to meet these 2014 obligations by certification of property additions. As of December 31, 2013, CenterPoint Houston's
assets were also subject to liens securing approximately $1.9 billion of general mortgage bonds which are junior to the liens of
the first mortgage bonds.
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(13) Income Taxes

The components of CenterPoint Energy’s income tax expense were as follows:

Year Ended December 31,
2013 2012 2011
(in millions)

Current income tax expense (benefit):

=0 L g S $ 91 $ — $ (63)
SBEE .t bbbt 23 12 24
Total current expense (DENEFIL) ..o 114 12 (39)
Deferred income tax expense (benefit):
FOABIEL ..o 370 280 432
S [ OSSPSR (14) 48 11
Total deferred EXPENSE. ........ciriirieereee e 356 328 443
Total INCOME LAX EXPENSE.......cuvvevereeeeeeteteeeee s ettt ee et es et aeae s $ 470 $ 340 $ 404

A reconciliation of the expected federal income tax expense using the federal statutory income tax rate to the actual income
tax expense and resulting effective income tax rate is as follows:

Year Ended December 31,

2013 2012 2011
(in millions)
Income before income taxes and extraordinary item............ccccceeevevevevenennnne. $ 781 % YA 1,174
Federal statutory inCOME taX rate..........ccccueeveiieieeeieiieseeecee e 35.0% 35.0% 35.0%
Expected federal inCOMe taX EXPENSE ........ccevererereereereeeeeeeeeeese s seeseeseens 273 265 411
Increase (decrease) in tax expense resulting from:
State income tax expense, net of federal iNnCOMEtaXx........coovevveervrcvnerenens 21 39 22
Amortization of investment tax Credit...........cceveveeeeiccecceceeee e, — 2 (6)
Tax effect related to the formation of Enable...........ccccooeeieninieiciciiene 196 — —
Increase (decrease) in settled and uncertain income tax positions............... (9) 33 (5)
GOoOAWI Tl IMP@ITMENE.......cciieiiieeeere et neens — 88 —
OENEE, NMEL ...ttt nens (1) a7) (18)
10 ST ROTSTRTSRN 197 75 (7)
Total INCOME LAX EXPENSE. ......ceevveveeeeeeteteeeeee ettt es et aene s $ 470 % 340 $ 404
L RS o N = G = = TS 60.2% 44.9% 34.4%

CenterPoint Energy recorded a deferred tax expense of $225 million at formation of Enable related to the book-to-tax basis
difference for contributed non-tax deductible goodwill and recognized a tax benefit of $29 million associated with the
remeasurement of state deferred taxes at formation. In addition, CenterPoint Energy recognized atax benefit of $8 million based
on the settlement with the Internal Revenue Service (IRS) of outstanding tax claims for the 2002 and 2003 audit cycles.

CenterPoint Energy recorded a non-tax deductible impairment of goodwill of $252 million in September 2012. CenterPoint
Energy recorded a net decrease in income tax expense of $28 million in 2012 related to the release of certain income tax reserves
dueto its settlements with the IRS.

CenterPoint Energy recorded a$9 million decreasein tax expensein 2011 related to the release of income tax reserves on the
tax normalization issue discussed bel ow, which resulted in anet decreasein tax expense of $5 millionfor all uncertain tax positions.
CenterPoint Energy recorded a net reduction in state income tax expense of approximately $17 million related to lower blended
state tax rates and a reduction of the deferred tax liability recorded in December 2011.
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In September 2013, the U.S. Treasury issued final regul ations addressing the tax consequences associated with the acquisition,
production and improvement of tangible property. CenterPoint Energy does not expect the adoption of the regulations to have a
material impact on its financial position, results of operations or cash flows.

The tax effects of temporary differences that give rise to significant portions of deferred tax assets and liabilities were as
follows:

December 31,
2013 2012
(in millions)

Deferred tax assets:
Current:

Allowance for doubtful @CCOUNES..........cccviveueuieeceetceeee ettt $ 1 $ 10
DEFEITEO JAS COSES.. .. eiueeuieueeiietire ettt sttt sttt e et ie et se b e st e sbesbeebesbesee b ensenee e eneeneeneaneas 7 —
(@191 SO OO PROSRORR 12 1
Total current deferred taX SSELS.......ciiiererecieeee e et e e reens 30 11

Non-current:
Loss and Credit CarryfOrWaITS ..ot 51 20
EMPIOYEE DENEFITS ... et a e eneas 258 383
O .ttt st e et e e e aeeaeeaeebeebeebeeheebeebeebeerebebe e ensenee e eaeereenes 76 64
Total non-current deferred tax assets before valuation allowance..........ccccoveeeveeeeenenne. 385 537
VaAUBLON AlIOWANCE.......ceeciiieie sttt sa e e se e e ese e e eneenens 2 2
Total non-current deferred tax assets, net of valuation allowance...........ccccooceveeveceeeneenen. 383 535
Total deferred tax assets, net of valuation alloOWanCe...........ccoeeveveeeeeie e 413 546

Deferred tax liahilities:
Current:

Unrealized gain on indexed debt SECUNTIES........ciiiiiiriiirieee s 541 439
Unrealized gain 0N TW SECUNTIES .....vcveiueeiesieriesieeseeeeeeee e e e sie st s sae e saessenaeneeneenens 97 151
DEFEITEO JAS COSES.. .. eiueeueeuieieetirie ettt sttt sttt et a e et ebe st e s bt sbeebesbesee e ensenee e eneeneeneanens — 25
Total current deferred tax HabilitieS......cc.ocveeeeeiceee e 638 615

Non-current:
(DS 0T (< oI F o] o USRS 1,908 3,279
REGUIBLONY @SSELS, NEL......eeueeeieeieeeee ettt ste st testeseesee e nee e eneeneeneenens 1,308 1,278
Investment in unconsolidated affiliateS.......c.ccveireriecice e 1,590 —
O .ttt st ettt e e aeeaeeaeebeebeeheeheebeebeebeetebebe s ensenne e eneereans 119 131
Total non-current deferred tax lHabilitiES........cc.veieeceeeee e 4,925 4,688
Total deferred tax l1abilitieS........ccvieeccee s 5,563 5,303
Accumulated deferred iNCOME taXES, NEL ........cccueevevieeeeieieieeeee e $ 5150 $ 4,757

Tax Attribute Carryforwards and Valuation Allowance. At December 31, 2013, CenterPoint Energy has approximately $387
million of state net operating loss carryforwards which expire in various years between 2015 and 2033. In addition, CenterPoint
Energy has carryforward of approximately $2 million of Oklahoma State Investment Tax Credits which do not expire.

CenterPoint Energy has approximately $244 million of state capital loss carryforwards which expire in 2017 for which

management established a full valuation allowance of $3 million state tax effect ($2 million net of federal tax). The valuation
allowance was established based upon management’s evaluation that |oss carryforwards may not be fully realized.
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Uncertain Income Tax Positions. The following table reconciles the beginning and ending balance of CenterPoint Energy’s
unrecognized tax benefits (expenses):

December 31,

2013 2012 2011
(in millions)
Balance, beginning of YEaI ... $ (23) % 51 252
Tax Positions related to prior years:

AAITIONS....ceeceicieeee et nr e e e e enens — — D

REAUCTIONS ...ttt st et resaene QD (75) (203)
Tax Positions related to current year:

AGAITIONS. ... — — 5
SEEEMENTS ...t 24 1 D
Lapse of statute of lIMIitations...........oceovrirrirnineireeee s — — (D)
Balance, eNd Of YEAN........c.vouevieieeeceeeece ettt e $ — $ (23) $ 51

The net decrease in the total amount of unrecognized tax benefits during 2013 is primarily related to CenterPoint Energy’s
IRS settlements related to open claims for tax years 2002 and 2003. During 2013, the IRS completed the examination cycle and
settlement of tax years 2010 and 2011. CenterPoint Energy does not expect the change to the amount of unrecognized tax benefits
over the twelve months ending December 31, 2014 to have amaterial impact on financial position, results of operations and cash
flows.

CenterPoint Energy has approximately $-0-, $(3) million and $21 million of unrecognized tax benefits (expenses) that, if
recognized, would affect the effective income tax rate for 2013, 2012 and 2011, respectively. CenterPoint Energy recognizes
interest and penalties as acomponent of incometax expense. CenterPoint Energy recognized approximately $3 million of income
tax benefit, $7 million of income tax benefit and $13 million of income tax expense related to interest on uncertain income tax
positions during 2013, 2012 and 2011, respectively. CenterPoint Energy had approximately $5 million and $8 million of interest
receivable on uncertain income tax positions accrued at December 31, 2013 and 2012, respectively.

Tax Audits and Settlements. CenterPoint Energy’s consolidated federal income tax returns have been audited and settled
through tax year 2011. CenterPoint Energy iscurrently intheearly stages of examination by the IRSfor tax year 2012. CenterPoint
Energy has considered the effects of these examinations in its accrual for settled issues and liability for uncertain income tax
positions as of December 31, 2013.

(14) Commitments and Contingencies
(a) Natural Gas Supply Commitments

Natural gas supply commitmentsinclude natural gas contracts related to CenterPoint Energy’s Natural Gas Distribution and
Energy Services business segments, which have various quantity requirements and durations, that are not classified as non-trading
derivative assets and liabilities in CenterPoint Energy’s Consolidated Balance Sheets as of December 31, 2013 and 2012 as these
contracts meet the exception to be classified as“normal purchases contracts’ or do not meet the definition of aderivative. Natural
gas supply commitments also include natural gas transportation contracts that do not meet the definition of a derivative. As of
December 31, 2013, minimum payment obligations for natural gas supply commitments are approximately $408 million in 2014,
$391 million in 2015, $310 million in 2016, $250 million in 2017, $244 million in 2018 and $120 million after 2018.

(b) Asset Management Agreements

Gas Operations has asset management agreements (AMAS) associated with its utility distribution service in Arkansas,
Louisiana, Mississippi, Oklahomaand Texas. Generally, these AMAs are contracts between Gas Operations and an asset manager
that are intended to transfer the working capital obligation and maximize the utilization of the assets. In these AMAS, Gas
Operations agreed to release transportation and storage capacity to other parties to manage gas storage, supply and delivery
arrangements for Gas Operations and to use the released capacity for other purposes when it is not needed for Gas Operations.
Gas Operationsis compensated by the asset manager through payments made over thelife of the AMAsbased in part on theresults
of the asset optimization. Gas Operations has an obligation to purchase its winter storage requirements that have been released to
the asset manager under these AMAs. The AMAS have varying terms, the longest of which expiresin 2016.
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(c) Lease Commitments

The following table sets forth information concerning CenterPoint Energy’s obligations under non-cancelable long-term
operating leasesat December 31, 2013, which primarily consist of rental agreementsfor building space, dataprocessing equipment,
compression equipment and rights of way (in millions):

)
o
H
o
WNON DDA

TOL. e $ 21

Total lease expense for all operating leases was $21 million, $27 million and $43 million during 2013, 2012 and 2011,
respectively.

(d) Legal, Environmental and Other Regulatory Matters
Legal Matters

Gas Market Manipulation Cases. CenterPoint Energy, CenterPoint Houston or their predecessor, Reliant Energy, I ncorporated
(Reliant Energy), and certain of their former subsidiaries have been named as defendants in certain lawsuits described below.
Under a master separation agreement between CenterPoint Energy and a former subsidiary, Reliant Resources, Inc. (RRI),
CenterPoint Energy and its subsidiaries are entitled to be indemnified by RRI and its successors for any losses, including certain
attorneys' fees and other costs, arising out of these lawsuits. In May 2009, RRI sold its Texas retail business to a subsidiary of
NRG Energy, Inc. (NRG) and RRI changed itsname to RRI Energy, Inc. In December 2010, Mirant Corporation merged with and
became awholly owned subsidiary of RRI, and RRI changed its name to GenOn Energy, Inc. (GenOn). In December 2012, NRG
acquired GenOn through a merger in which GenOn became a wholly owned subsidiary of NRG. None of the sale of the retail
business, the merger with Mirant Corporation, or the acquisition of GenOn by NRG alters RRI's (now GenOn'’s) contractual
obligationsto indemnify CenterPoint Energy and its subsidiaries, including CenterPoint Houston, for certain liabilities, including
their indemnification obligationsregarding the gas market manipulation litigation, nor doesit affect theterms of existing guarantee
arrangements for certain GenOn gas transportation contracts discussed bel ow.

A large number of lawsuits were filed against numerous gas market participants in a number of federal and western state
courts in connection with the operation of the natural gas marketsin 2000-2002. CenterPoint Energy’s former affiliate, RRI, was
aparticipant in gastrading in the Californiaand Western markets. These lawsuits, many of which werefiled asclassactions, allege
violations of state and federal antitrust laws. Plaintiffsin these lawsuits are seeking avariety of forms of relief, including, among
others, recovery of compensatory damages (in some cases in excess of $1 hillion), a trebling of compensatory damages, full
consideration damages and attorneys' fees. CenterPoint Energy and/or Reliant Energy were named in approximately 30 of these
lawsuits, which wereinstituted between 2003 and 2009. CenterPoint Energy and its affiliates have since been released or dismissed
from all but one such case. CenterPoint Energy Services, Inc. (CES), asubsidiary of CERC Corp., is a defendant in a case now
pending in federal court in Nevada alleging a conspiracy to inflate Wisconsin natural gas pricesin 2000-2002. In July 2011, the
court issued an order dismissing the plaintiffs’ claimsagainst other defendantsin the case, each of whom had demonstrated FERC
jurisdictional sales for resale during the relevant period, based on federal preemption. The plaintiffs appealed this ruling to the
United States Court of Appealsfor the Ninth Circuit, which reversed thetrial court’sdismissal of the plaintiffs’ claims. In August
2013, the other defendants filed a petition for review with the U.S. Supreme Court. CenterPoint Energy believes that CESis not
aproper defendant in this case and will continue to pursue adismissal. CenterPoint Energy does not expect the ultimate outcome
of this matter to have a material impact on its financial condition, results of operations or cash flows.

Environmental Matters

Manufactured Gas Plant Sites. CERC and its predecessors operated manufactured gasplants (M GPs) inthe past. In Minnesota,
CERC has completed remediation on two sites, other than ongoing monitoring and water treatment. There arefive remaining sites
in CERC’s Minnesota service territory. CERC believes that it has no liability with respect to two of these sites.

As of December 31, 2013, CERC had recorded a liability of $14 million for remediation of these Minnesota sites. The
estimated range of possible remediation costs for the sites for which CERC believesit may have responsibility was $6 million to
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$41 million based on remediation continuing for 30 to 50 years. The cost estimates are based on studies of asite or industry average
costs for remediation of sites of similar size. The actual remediation costs will be dependent upon the number of sites to be
remediated, the participation of other potentially responsible parties (PRPs), if any, and the remediation methods used. The
Minnesota Public Utilities Commission includes approximately $285,000 annually in rates to fund normal ongoing remediation
costs. Asof December 31, 2013, CERC had collected $6.3 million from insurance companiesto be used for future environmental
remediation.

In addition to the Minnesota sites, the United States Environmental Protection Agency and other regulators have investigated
MGP sites that were owned or operated by CERC or may have been owned by one of its former affiliates. CERC and CenterPoint
Energy do not expect the ultimate outcome of these investigations will have amaterial adverse impact on the financial condition,
results of operations or cash flows of either CenterPoint Energy or CERC.

Asbestos. Some facilities owned by CenterPoint Energy contain or have contained asbestos insulation and other asbestos-
containing materials. CenterPoint Energy or its subsidiaries have been named, along with numerous others, as a defendant in
lawsuits filed by a number of individuals who claim injury due to exposure to asbestos. Some of the claimants have worked at
locationsowned by subsidiariesof CenterPoint Energy, but most existing claimsrelatetofacilitiespreviously owned by CenterPoint
Energy’s subsidiaries. CenterPoint Energy anticipates that additional claims like those received may be asserted in the future. In
2004 and early 2005, CenterPoint Energy sold its generating business, to which most of these claims relate, to a company which
isnow an affiliate of NRG. Under the terms of the arrangements regarding separation of the generating business from CenterPoint
Energy and its sale of that business, ultimate financial responsibility for uninsured losses from claims relating to the generating
business has been assumed by the NRG affiliate, but CenterPoint Energy has agreed to continueto defend such claimsto the extent
they are covered by insurance maintained by CenterPoint Energy, subject to reimbursement of the costs of such defense by the
NRG affiliate. Although their ultimate outcome cannot be predicted at thistime, CenterPoint Energy intendsto continuevigorously
contesting claimsthat it does not consider to have merit and, based on its experience to date, does not expect these matters, either
individually or inthe aggregate, to have amaterial adverse effect on CenterPoint Energy’sfinancial condition, results of operations
or cash flows.

Other Environmental. Fromtimetotime CenterPoint Energy identifiesthe presenceof environmental contaminantson property
where its subsidiaries conduct or have conducted operations. Other such sites involving contaminants may be identified in the
future. CenterPoint Energy has and expects to continue to remediate identified sites consistent with its legal obligations. From
timetotime CenterPoint Energy hasreceived noticesfromregulatory authoritiesor othersregardingitsstatusasaPRPin connection
with sites found to require remediation due to the presence of environmental contaminants. In addition, CenterPoint Energy has
been named from time to time as a defendant in litigation related to such sites. Although the ultimate outcome of such matters
cannot be predicted at this time, CenterPoint Energy does not expect, based on its experience to date, these matters, either
individually or inthe aggregate, to have amaterial adverse effect on CenterPoint Energy’sfinancial condition, results of operations
or cash flows.

Other Proceedings

CenterPoint Energy isinvolvedin other legal, environmental, tax and regul atory proceedings before various courts, regul atory
commissions and governmental agencies regarding matters arising in the ordinary course of business. From time to time,
CenterPoint Energy is also a defendant in legal proceedings with respect to claims brought by various plaintiffs against broad
groupsof participantsinthe energy industry. Someof these proceedingsinvolve substantial amounts. CenterPoint Energy regularly
analyzes current information and, as necessary, provides accruals for probable liabilities on the eventual disposition of these
matters. CenterPoint Energy does not expect the disposition of these matters to have a material adverse effect on CenterPoint
Energy’s financial condition, results of operations or cash flows.

(e) Guarantees

Prior tothedistribution of CenterPoint Energy’ sownershipin RRI toitssharehol ders, CERC had guaranteed certain contractual
obligations of what became RRI’s trading subsidiary. When the companies separated, RRI agreed to secure CERC against
obligations under the guarantees RRI had been unable to extinguish by the time of separation. Pursuant to such agreement, as
amended in December 2007, RRI (now GenOn) agreed to provide to CERC cash or letters of credit as security against CERC's
obligations under its remaining guarantees for demand charges under certain gas transportation agreements if and to the extent
changesin market conditions expose CERC to arisk of |oss on those guarantees based on an annual calculation, with any required
collateral to be posted each December. The undiscounted maximum potential payout of the demand charges under these
transportation contracts, which will be in effect until 2018, was approximately $58 million as of December 31, 2013. Based on
market conditions in the fourth quarter of 2013 at the time the most recent annual calculation was made under the agreement,
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GenOn was not obligated to post any security. 1f GenOn should fail to perform the contractual obligations, CERC could haveto
honor its guarantee and, in such event, any collateral then provided as security may be insufficient to satisfy CERC’s obligations.

CenterPoint Energy, Inc. has provided guarantees (CenterPoint Midstream Guarantees) with respect to the performance of
certain obligations of Enable under long-term gas gathering and treating agreements with an indirect wholly owned subsidiary of
Encana Corporation and an indirect wholly owned subsidiary of Royal Dutch Shell plc. Asof December 31, 2013, CenterPoint
Energy, Inc. had guaranteed Enable’s obligations up to an aggregate amount of $100 million under these agreements. Under the
terms of the omnibus agreement entered into in connection with the closing of the formation of Enable, Enable and CenterPoint
Energy, Inc. have agreed to use commercially reasonable efforts and cooperate with each other to terminate the CenterPoint
Midstream Guarantees and to release CenterPoint Energy, Inc. from such guarantees by causing Enable or one of its subsidiaries
to enter into substitute guaranteesor to assumethe CenterPoint Midstream Guaranteesasapplicable. CERC Corp. hasalso provided
aguarantee of collection of Enable’s obligations under its $1.05 billion three-year unsecured term loan facility, which guarantee
is subordinated to all senior debt of CERC Corp.

As of December 31, 2013, no amounts have been recorded related to the guarantees described above in the Consolidated
Balance Sheets.

(15) Earnings Per Share

The following table reconciles numerators and denominators of CenterPoint Energy’s basic and diluted earnings per share
calculations:

For the Year Ended December 31,

2013 2012 2011
(in millions, except per share and share amounts)
Income before extraordinary item...........ccceveeeveeccecceccene $ 311 $ 417 $ 770
Extraordinary item, Net Of taX .........ccccveeeeieieieeecceececeeeeea — — 587
NELINCOME ..ottt b senen $ 311 $ 417 $ 1,357
Basic weighted average shares outstanding...........cccceeveivieenns 428,466,000 427,189,000 425,636,000
Plus: Incremental shares from assumed conversions:
SEOCK OPLIONS....c.veicicieecee e 41,000 152,000 347,000
RESIICLEA SIOCK.......veviiiiicteieie ettt 2,423,000 2,453,000 2,741,000
Diluted weighted average shares..........c.ccoceveveveeveveeveeieniesennens 430,930,000 429,794,000 428,724,000
Basic earnings per share:
Income before extraordinary item .........cccceveeveeeeeecicecececee, 073 $ 0.98 181
Extraordinary item, net of taX.......ccccocevevereceiecseceeese e — — 1.38
NELINCOME......vitiiicrereeec et 073 $ 0.98 3.19
Diluted earnings per share:
Income before extraordinary item .........cccceceveveeveciecienceceeeee 072 $ 0.97 1.80
Extraordinary item, net of taX..........cccoeeeveeeiciicceccceeceeeee — — 137
NELINCOME.....eveeeiiieieieee et se s 072 $ 0.97 3.17
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(16) Unaudited Quarterly Information

Summarized quarterly financial datais asfollows:

Year Ended December 31, 2013

First Second Third Fourth
Quarter Quarter (2) Quarter Quarter
(in millions, except per share amounts)
REVENUES. ...ttt s $ 2,388 $ 1,894 $ 1640 $ 2,184
OpPErating INCOME .....cveeereeereere e sre st e e see e e ese e 332 223 244 211
NELINCOME (I0SS)....veveviiiriiiieieete e 147 (100) 151 113
Basic earnings (10ss) per share(1).........ccceveveveveeeeevererennnnns $ 034 $ (0.23) $ 035 $ 0.26
Diluted earnings (10ss) per Share(1) ......ccccceeeeerereeeeerenenenenss $ 034 $ 023) $ 035 $ 0.26
Year Ended December 31, 2012
First Second Third Fourth
Quarter Quarter Quarter (3) Quarter
(in millions, except per share amounts)
REVENUES........co it $ 2,084 $ 1525 $ 1,705 $ 2,138
OpErating INCOME .......cocueuererierieeiere e 338 302 88 310
NELINCOME......coiiieee e 147 126 10 134
Basic earnings per Share(1) ......oo.ooveeveereeeeneeessesseessseesnnons $ 034 $ 029 $ 002 $ 0.31
Diluted earnings per share(1) ......cccceceveeveeeveeeeeeeeeeeenns $ 034 $ 029 $ 002 $ 0.31

(1) Quarterly earnings per common share are based on the weighted average number of shares outstanding during the quarter,
and the sum of the quarters may not equal annual earnings per common share.

(2) Effective May 1, 2013, CenterPoint Energy contributed CenterPoint Midstream to Enable. See Note 2(b) and Note 9 for
further discussion on the formation of Enable and CenterPoint Energy’s investment in Enable, respectively.

(3) See Note 2(b) and Note (4) for further discussion on the acquisition of additional interest in Waskom and the goodwiill
impairment charge, respectively.

@an Reportable Business Segments

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

CenterPoint Energy’s reportabl e business segmentsinclude the following: Electric Transmission & Distribution, Natural Gas
Distribution, Energy Services, Midstream Investments and Other Operations. The electric transmission and distribution function
(CenterPoint Houston) isreported in the Electric Transmission & Distribution business segment. Natural Gas Distribution consists
of intrastate natural gas sales to, and natural gas transportation and distribution for, residential, commercial, industrial and
institutional customers. Energy Services represents CenterPoint Energy’s non-rate regulated gas sales and services operations.
Midstream Investments consists primarily of CenterPoint Energy’sinvestment in Enable and its retained interest in SESH. Other
Operations consists primarily of other corporate operations which support all of CenterPoint Energy’s business operations.

Prior to May 1, 2013, CenterPoint Energy also reported an I nterstate Pipelines busi ness segment, which included CenterPoint
Energy’s interstate natural gas pipeline operations, and a Field Services business segment, which included CenterPoint Energy’s
non-rate regulated natural gas gathering, processing and treating operations. As previously disclosed, the formation of Enable
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closed on May 1, 2013. Enable now owns substantially all of CenterPoint Energy’sformer Interstate Pipelines and Field Services
business segments, except for the retained interest in SESH. Asaresult, effective May 1, 2013, CenterPoint Energy reports equity
earnings associated with its interest in Enable and equity earnings associated with its retained interest in SESH under a new
Midstream Investments segment, and no longer has Interstate Pipelines and Field Services reporting segments prospectively. See
Note 9 for further discussion on Enable formation.

Long-lived assets include net property, plant and equipment, goodwill and other intangibles and equity investments in
unconsolidated subsidiaries. Intersegment sales are eliminated in consolidation.

Financial datafor business segments and products and services are as follows (in millions):

Revenues Expenditures
from Depreciation for Long-
External Intersegment and Operating Total Lived
Customers Revenues Amortization Income (Loss) Assets Assets
As of and for the year ended
December 31, 2013:
Electric Transmission & Distribution.. $ 2570 (1) $ — $ 685 $ 607 $ 9,605 $ 759
Natural Gas Distribution...................... 2,837 26 185 263 4,976 430
Energy Services........coovevneenrencennns 2,374 27 5 13 895 3
Interstate Pipelings (2) (4).....cccccovvenne. 133 53 20 72 — 29
178 18 20 73 — 16
— — — — 4,518 —
14 — 39 (18) 3,026 (6) 35
— (124) — — (1,150) —
$ 8,106 $ — $ 954 $ 1,010 $ 21,870 $ 1,272
As of and for the year ended - - - - -
December 31, 2012:
Electric Transmission & Distribution.. $ 2540 (1) $ — $ 729 $ 639 $ 11,174 $ 599
Natural Gas Distribution...................... 2,320 22 173 226 4,775 359
Energy Services.......oovvvneenrencennns 1,758 26 6 (250) 839 6
Interstate Pipelings (2) ......c.cooveeerennnes 356 146 56 207 4,004 132
Field Services (3) ....oovvrrivicieicias 467 39 50 214 2,453 52
Other ... 11 — 36 2 2,600 (6) 40
Reconciling Eliminations..................... — (233) — — (2,974) —
Consolidated ...........cocorvernreenrenienens $ 7,452 $ — $ 1,050 $ 1,038 $ 22,871 $ 1,188
As of and for the year ended - - - - -
December 31, 2011:
Electric Transmission & Distribution.. $ 2337 (1) $ — $ 587 $ 623 $ 11,221 $ 538
Natural Gas Distribution...................... 2,823 18 166 226 4,636 295
Energy Services........coovvvnvevrennennnn, 2,488 23 5 6 1,089 5
Interstate Pipelings (2) ......cccoovevrennes 421 132 54 248 3,867 98
Field Services (3) ...ovrnneneenreeeenns 370 42 37 189 1,894 201
Other ..o 11 — 37 6 2,318 (6) 54
Reconciling Eliminations..................... — (215) — — (3,322) —
Consolidated ..........coovvieirevireriniiienn, $ 8,450 $ — $ 886 $ 1,298 $ 21,703 $ 1,191

(1) Saestoaffiliatesof NRGin2013, 2012 and 2011 represented approximately $658 million, $648 millionand $594 million,
respectively, of CenterPoint Houston's transmission and distribution revenues. Sales to affiliates of Energy Future
Holdings Corp. in 2013, 2012 and 2011 represented approximately $167 million, $162 million and $182 million,
respectively, of CenterPoint Houston's transmission and distribution revenues. Salesto affiliates of Just Energy Group,
Inc. in 2013, 2012 and 2011 represented approximately $126 million, $102 million and $81 million, respectively, of
CenterPoint Houston's transmission and distribution revenues.

(2) Interstate Pipelinesrecorded equity income of $7 million, $26 million and $21 million in the years ended December 31,
2013, 2012 and 2011, respectively, from its interest in SESH, ajointly-owned pipeline. These amounts are included in
Equity inearningsof unconsolidated affiliatesunder the Other Income (Expense) caption. InterstatePipelines’ investment
in SESH was $404 million and $409 million as of December 31, 2012 and 2011 and is included in Investment in
unconsolidated affiliates. As discussed above, effective May 1, 2013, CenterPoint Energy reports equity earnings
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©)

(4)
©)

(6)

associated with its interest in Enable and equity earnings associated with its retained interest in SESH under a new
Midstream Investments segment, and no longer has an Interstate Pipelines reporting segment prospectively.

Field Services recorded equity income of $5 million and $9 million for the years ended December 31, 2012 and 2011,
respectively, from itsinterest in Waskom. These amounts are included in Equity in earnings of unconsolidated affiliates
under the Other Income (Expense) caption. Field Services investment in the jointly-owned gas processing plant was
$63 million as of December 31, 2011 and isincluded in Investment in unconsolidated affiliates. Beginning on August
1, 2012, financia results for Waskom are included in operating income due to the July 31, 2012 purchase of the 50%
interest in Waskom that CenterPoint Energy did not already own. CenterPoint Energy contributed 100% interest in
Waskom to Enable on May 1, 2013. Effective May 1, 2013, CenterPoint Energy reports equity earnings associated with
itsinterest in Enable under a new Midstream Investments segment, and no longer has aField Services reporting segment
prospectively.

Results reflected in the year ended December 31, 2013 represent only January 2013 through April 2013.

Midstream Investments reported equity earnings of $173 million from Enable and $8 million of equity earnings from
CenterPoint Energy’sretained interest in SESH for the eight months ended December 31, 2013. Included in total assets
of Midstream Investments as of December 31, 2013 is $4,319 million related to CenterPoint Energy’s investment in
Enable and $199 million related to CenterPoint Energy’s retained interest in SESH.

Included in total assets of Other Operations as of December 31, 2013, 2012 and 2011, are pension and other
postemployment related regulatory assets of $627 million, $832 million and $796 million, respectively.

Year Ended December 31,

Revenues by Products and Services: 2013 2012 2011
EIECHIC AElIVENY ...ttt $ 2570 $ 2540 $ 2,337
RELAI] GBS SAIES ....veeeeeeee et 4,150 3,328 4,019
Who!eSal€ gaS SAIES......ccuecueieieeiceeee e 913 613 1,149
Gas transportation and PrOCESSING.........caeruererrerereereereereeseesesessesessesesesnens 345 847 824
Energy productS and SEIVICES........coviiriiieririe ettt 128 124 121
10 SRS $ 8,106 $ 7452 $ 8,450

(18)

Subsequent Events

On January 20, 2014, CenterPoint Energy’sboard of directors declared aregular quarterly cash dividend of $0.2375 per share
of common stock payable on March 10, 2014, to shareholders of record as of the close of business on February 14, 2014.

Item 9.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Disclosure Controls And Procedures

In accordance with Exchange Act Rules 13a-15 and 15d-15, we carried out an evaluation, under the supervision and with the
participation of management, including our principal executive officer and principal financia officer, of the effectiveness of our
disclosure controls and procedures as of the end of the period covered by this report. Based on that evaluation, our principal
executive officer and principal financial officer concluded that our disclosure controls and procedures were effective as of
December 31, 2013 to provide assurance that information required to be disclosed in our reports filed or submitted under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission’srulesand formsand such information i saccumul ated and communi cated to our management, including our principal
executive officer and principal financial officer, as appropriate to allow timely decisions regarding disclosure.

There has been no change in our internal controls over financial reporting that occurred during the three months ended
December 31, 2013 that has materially affected, or is reasonably likely to materially affect, our internal controls over financial

reporting.
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Management’s Annual Report on Internal Control over Financial Reporting

See report set forth above in Item 8, “Financial Statements and Supplementary Data.”
Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting

See report set forth above in Item 8, “Financial Statements and Supplementary Data.”
Item 9B. Other Information

None.

PART 111

Item 10. Directors, Executive Officers and Corporate Governance

The information called for by Item 10, to the extent not set forth in “Executive Officers’ in Item 1, will be set forth in the
definitive proxy statement relating to CenterPoint Energy’s 2014 annual meeting of sharehol ders pursuant to SEC Regulation 14A.
Such definitive proxy statement relates to a meeting of shareholders involving the election of directors and the portions thereof
called for by Item 10 are incorporated herein by reference pursuant to Instruction G to Form 10-K.
Item 11. Executive Compensation

Theinformation called for by Item 11 will be set forth in the definitive proxy statement relating to CenterPoint Energy’s 2014
annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive proxy statement relates to a meeting of
shareholdersinvolving the election of directors and the portions thereof called for by Item 11 are incorporated herein by reference
pursuant to Instruction G to Form 10-K.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Theinformation called for by Item 12 will be set forth in the definitive proxy statement relating to CenterPoint Energy’s 2014
annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive proxy statement relates to a meeting of
shareholdersinvolving the election of directors and the portionsthereof called for by Item 12 are incorporated herein by reference
pursuant to Instruction G to Form 10-K.
Item 13. Certain Relationships and Related Transactions, and Director Independence

Theinformation called for by Item 13 will be set forth in the definitive proxy statement relating to CenterPoint Energy’s 2014
annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive proxy statement relates to a meeting of
shareholdersinvolving the election of directors and the portionsthereof called for by Item 13 are incorporated herein by reference
pursuant to Instruction G to Form 10-K.
Item 14. Principal Accounting Fees and Services

Theinformation called for by Item 14 will be set forth in the definitive proxy statement relating to CenterPoint Energy’s 2014
annual meeting of shareholders pursuant to SEC Regulation 14A. Such definitive proxy statement relates to a meeting of

shareholdersinvolving the election of directors and the portionsthereof called for by Item 14 are incorporated herein by reference
pursuant to Instruction G to Form 10-K.
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PART IV
Item 15. Exhibits and Financial Statement Schedules

(a)(1) Financial Statements.

Report of Independent Registered Public ACCOUNLING FITM........coiiiieierceieeee e e ene e 69
Statements of Consolidated Income for the Three Y ears Ended December 31, 2013..........ccoceiieviiviciieciececeeeee e 72
Statements of Consolidated Comprehensive Income for the Three Y ears Ended December 31, 2013..........ccccceeveeeene 73
Consolidated Balance Sheets at December 31, 2013 and 2012........cc.cveieieiieieeieeee ettt e e reeae e 74
Statements of Consolidated Cash Flows for the Three Y ears Ended December 31, 2013.........ccccoveveeveeveeenienieeesenenns 75
Statements of Consolidated Shareholders' Equity for the Three Y ears Ended December 31, 2013.........c.cccceveveveerennene. 7
Notes to Consolidated FiNanCial SEAEEMENTS .......c.ccuviiieierie i e e e sr e r e e eese e s enae e eseesensennensenses 78

Thefinancial statements of Enable Midstream Partners, L P required pursuant to Rule 3-09 of Regulation S-X areincluded in
thisfiling as Exhibit 99.5.

(a)(2) Financial Statement Schedules for the Three Years Ended December 31, 2013

Report of Independent Registered Public ACCOUNLING FITML.......oiiiiieiericiceeeeeese e s e e enens 119
| — Condensed Financial Information of CenterPoint Energy, Inc. (Parent Company).........c.ccoerererereereeneeneeiesienenne 120
[ — Valuation and QUElITYING ACCOUNES.........couiriitiiiirieiirieiisei ettt b e s bbb enens 125

The following schedules are omitted because of the absence of the conditions under which they are required or because the
required information isincluded in the financial statements:

I, 1V and V.
(a)(3) Exhibits.
SeeIndex of Exhibitsin CenterPoint Energy’sAnnua Report on Form 10-K for the year ended December 31, 2013 filed with

the Securities and Exchange Commission on February 26, 2014, which can be found on CenterPoint Energy’s website at
www.centerpointenergy.com/investors and at www.sec.gov.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
CenterPoint Energy, Inc.
Houston, Texas

We have audited the consolidated financia statements of CenterPoint Energy, Inc. and subsidiaries (the “Company”) as of
December 31, 2013 and 2012, and for each of the three yearsin the period ended December 31, 2013, and the Company’sinternal
control over financia reporting as of December 31, 2013, and have issued our reports thereon dated February 26, 2014; such
reports are included elsewhere in this Form 10-K. Our audits also included the financial statement schedules of the Company
listed in the index at Item 15 (a)(2). These financia statement schedules are the responsibility of the Company’s management.
Our responsibility isto expressan opinion based on our audits. 1nour opinion, suchfinancial statement schedul es, when considered
in relation to the basic consolidated financial statements taken as awhole, present fairly, in al material respects, the information
set forth therein.

/s DELOITTE & TOUCHE LLP

Houston, Texas
February 26, 2014

119



CENTERPOINT ENERGY, INC.

SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

STATEMENTS OF INCOME

For the Year Ended December 31,
2013 2012 2011
(in millions)

EXxpenses:
Operation and Maintenance EXPENSES..........coceueveueuereveveeeerereseseseseseeenns $ (13) $ (20) $ (12)
10 SO (13) (20) (12
Other Income (Expense):
Interest Income from SUDSIAIANTES .........coeereeireireeeee e 8 10 7
Other INCOME (EXPENSE) .....c.coueeeeereeeeeeeetecte ettt ettt eneas 5) 6 —
Gain (Loss) on Indexed Debt SECUNTIES........ccvuevevecieieeceeece e (193) (71) 35
Interest EXpense to SUDSIAIaries.........ccoueeveeeeeceeieeceeeee e (24) (25) (25)
[NEErESt EXPENSE. ..ottt sttt sttt st e (104) (112) (123)
10 SRS (318) (192) (106)
Loss Before Income Taxes, Equity in Subsidiaries and Extraordinary
1 0=] o TSRS (331) (212) (118)
INCOME TaX BENEFIT.......coiiiiiieiieee s 137 87 50
Loss Before Equity in Subsidiaries and Extraordinary ltem.................... (194) (125) (68)
Equity Income of SUDSIAIAries..........cccvevveieiiceieceee e 505 542 838
Income Before Extraordinary Item..........ccocooeieieeccccceeceeee e 311 417 770
Extraordinary [tem, Net Of TaX......ccocvvvieiieve v — — 587
NEE TNCOME oot en s $ 311 % 417 % 1,357

See Notes to Condensed Financial Information (Parent Company) and
CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statementsin Part 11, [tem 8

120



CENTERPOINT ENERGY, INC.

SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

STATEMENTS OF COMPREHENSIVE INCOME

Year Ended December 31,

2013 2012 2011
(in millions)
NELINCOME ...ttt n s $ 311 % 417 % 1,357
Other comprehensive income (l0ss):
Adjustment to pension and other postretirement plans (net of tax of $25,
L 016 1.7 OO 44 2 (16)
Reclassification of deferred loss from cash flow hedges realized in net
income (net of tax of $-0-, $-0- anNd $-0-) ...covvevreiiieecececee e 1 — —
Other comprehensive iNCOME (I0SS)........c.ccviveiieeieieese e 45 2 (16)
CompPrenENSIVE INCOME.........c.oouiuieieieeieeecieee ettt et $ 356 $ 415 % 1,341

See Notes to Condensed Financial Information (Parent Company) and

CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statementsin Part I1, Item 8
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CENTERPOINT ENERGY, INC.

SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

BALANCE SHEETS
December 31,
2013 2012
(in millions)
ASSETS
Current Assets:
Cash and Cash EQUIVAIENES. ..ottt ettt ee et e et s et s et se e nne $ — $ —
Notes recaivable — SUDSITIANES ..........cccuieieceee et e 88 805
Accounts receiVable — SUDSIAIAINTES .........ccivieieiieiie ettt s 116 136
OBNEY BSSELS ...vevetee ettt ettt e st e et e e e seese e e e se et e s aesaeebestese et ente s e e eneeneaneeneas 21 50
TOtal CUITENE @SSELS......eiiecieitieie ettt e s e st e te st e e be e beese e beennesreennesreennas 225 991
Other Assets:
INVESIMENE IN SUBSIAIANES .....veceecieie e 6,142 6,387
Notes receivable — SUDSITIANES ...........ccuveieiece et — 151
OB BSSELS ...ttt ettt ettt et et et e st e et et e et et et ese e e eseetestesteetesteseessentenseneeneeneeneeseas 649 856
LI L= 0 =SS £ 6,791 7,394
TOTAL ASSELS.....viuiiieietieeteeeete ettt ettt ettt e et et be et ese st ese st eseebe s e be st ebe e esesteseetenesbeneabens $ 7,016 $ 8,385

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:

Notes payable — SUBSIAIAINES .........ccociiiciici e e e e $ 1 $ 434
INAEXEA AEDE ...ttt e st e s be st et e s besr et e besee s eseense e ereereeneens 143 138
Indexed debt SECUNtIES AEITVALIVE. .......coui ettt 455 268
Accounts payable:
ST 0 Lo 1= =SSR 35 73
(@11 SO OO SR PSSR 5 —
LI = oo 1= o S 517 497
Fg 10 =S oo £ U= o RS RSS 13 15
(@101 SO RSOSSN — 1
Total current lHabilitiES........ccviiie e ne s 1,179 1,426
Other Liabilities:
Accumulated deferred tax lHabilitiES ........ccciiie i 232 214
Benefit ODlIgaLIONS ......o.eiviiiteiee bbb e 340 608
Notes payable — SUBSIAIANES .......cc.ecveieeececce e eae s — 750
Total NON-CUrTENt Al liTiES.....ccueiueeieceeee e et 572 1,572
o] Vo Tl =T 0 N 5T o ) TSSOSO 936 1,086
Shareholders’ Equity:
(00001010107 1 K (oot OSSR 4 4
Additional paid-in CAPITEL.........ceeiiiireee e e 4,157 4,130
RELAINED QAIMINGS ... eiveetiriese sttt se e e st e e e s s e reere s e s aestesteseesaessenaeseenseseenseneenennenrennens 258 302
Accumulated other COmMPreNeNSIVE 10SS.........cviiiiiiriee e (90) (135)
Total ShareholderS' EQUITY........coeiereeeee e 4,329 4,301
Total Liabilities and Shareholders” EQUILY........ccccoovvivrievievenese e $ 7016 $ 8,385

See Notes to Condensed Financial Information (Parent Company) and
CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statementsin Part I, [tem 8
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CENTERPOINT ENERGY, INC.

SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF
CENTERPOINT ENERGY, INC. (PARENT COMPANY)

STATEMENTS OF CASH FLOWS

For the Year Ended December 31,
2013 2012 2011
(in millions)

Operating Activities:

(N[ ] Vel 1 11T $ 311 $ 417 $ 1,357
Non-cash itemsincluded in net income:
Equity income of SUBSIAIAres ..........covveiveineineseses s (505) (542) (838)
Deferred iNCOmMe taX EXPENSE ......cc.vrveririeeirieiereeerieeseee e 6 113 149
Amortization of debt iSSUaNCE COSES.......coierirrerreree e 4 4 5
Extraordinary item, Net Of taX........cccovveviieie v — — (587)
Loss (gain) on indexed debt SECUNtieS ........ccovveireirenccecee 193 71 (35
Changesin working capital:
Accounts receivable/(payable) from subsidiaries, net...................... 47 39 73
ACCOUNES PAYADIE. ... 5 — D
Other CUMENE BSSELS......vevereeeirieierieesie sttt st — 26 1
Other current [iabilitieS........cccoveviieieceeeeece e 42 (63) 50
Common stock dividends received from subsidiaries.........cocceeeeeveeveeenenns 766 1,700 10
(@11 SRS (70) (72) (62)
Net cash provided by operating actiVities ...........cccooeverenennnne 799 1,693 122
Investing Activities:
Decrease (increase) in notes receivable from subsidiaries..........ccocoeveenae 868 (398) 123
Net cash provided by (used in) investing activities................... 868 (398) 123
Financing Activities:
Payments on [ong-term debl ..o (151) (375) (219
DEDLL ISSUANCE COSES....vveviiririreririesiesieseseeseeee e seeseesee e eseese e e ssesresresresressensenes ()] — @)
Common stock dividends Paid..........ccceveireincineresees s (355) (346) (337)
Proceeds from issuance of common Stock, NEL.........ccceeeeeiveeceecee e, 4 4 6
Increase (decrease) in notes payable to subsidiaries.........ccevvvvevevnnvenennn, (1,173) (578) 112
Redemption of indexed debt SECUNtIES.........coviieevciiei e (8 — —
(@11 TSRS 18 — —
Net cash used in financing activitieS.........ccooveveveereencinenns (1,667) (1,295) (245)
Net Decrease in Cash and Cash Equivalents............ccccccoeveeiiiieneciiennns — — —
Cash and Cash Equivalents at Beginning of Year..........ccccoeeeveeeeecveenenne. — — —
Cash and Cash Equivalents at End of Year........ccocooceovivnveeennnccnenenns $ — $ — $ —

See Notes to Condensed Financial Information (Parent Company) and
CenterPoint Energy, Inc. and Subsidiaries Notes to Consolidated Financial Statementsin Part 11, [tem 8
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CENTERPOINT ENERGY, INC.
SCHEDULE | — NOTES TO CONDENSED FINANCIAL INFORMATION (PARENT COMPANY)

(1) Background. The condensed parent company financial statements and notes of CenterPoint Energy, Inc. (CenterPoint
Energy) should be read in conjunction with the consolidated financial statements and notes of CenterPoint Energy, Inc. and
subsidiaries appearing in the Annual Report on Form 10-K. Credit facilities at CenterPoint Energy Houston Electric, LLC
(CenterPoint Houston) and CenterPoint Energy Resources Corp., indirect wholly owned subsidiaries of CenterPoint Energy, limit
debt, excluding transition and system restoration bonds, asapercentage of their consolidated capitalization to 65%. These covenants
could restrict the ability of these subsidiaries to distribute dividends to CenterPoint Energy.

(2) New Accounting Pronouncements. |nFebruary 2013, theFinancial Accounting StandardsBoard (FA SB) issued A ccounting
Standards Update No. 2013-02, “ Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income” (ASU
2013-02). The objective of ASU 2013-02 is to improve the transparency of changes in other comprehensive income and items
reclassified out of Accumulated Other Comprehensivelncomeinfinancial statements. Thisnew guidanceiseffectivefor areporting
entity’s first reporting period beginning after December 15, 2012 and should be applied prospectively. CenterPoint Energy’s
adoption of this new guidance on January 1, 2013 did not have a material impact on its financia position, results of operations or
cash flows.

In December 2011 and January 2013, the FASB issued Accounting Standards Update No. 2011-11, “Disclosures About
Offsetting Assetsand Liabilities” (ASU 2011-11) and No. 2013-01, “ Clarifying the Scope of Disclosures About Offsetting Assets
and Liabilities” (ASU 2013-01), respectively. The objective of ASU 2011-11 is to enhance disclosures about the nature of an
entity’srightsof setoff and related arrangements associated with itsfinancial instrumentsand derivativeinstruments. Theaobjective
of ASU 2013-01isto clarify whichinstrumentsand transactionsare subject toASU 2011-11. BothASU 2011-11and ASU 2013-01
areeffectivefor areporting entity’ sfirst reporting period beginning on or after January 1, 2013 and should be applied retrospectively.
CenterPoint Energy’s adoption of this new guidance on January 1, 2013 did not have a material impact on its financial position,
results of operations or cash flows.

Management believes that other recently issued standards, which are not yet effective, will not have a material impact on
CenterPoint Energy’s consolidated financial position, results of operations or cash flows upon adoption.

(3) Long-term Debt. Asof December 31, 2013 and 2012, CenterPoint Energy had no borrowingsand approximately $6 million
and $7 million, respectively, of outstanding letters of credit under its $1.2 billion credit facility. There was no commercial paper
outstanding that would have been backstopped by CenterPoint Energy’s $1.2 billion credit facility as of December 31, 2013 and
2012. CenterPoint Energy was in compliance with all financial debt covenants as of December 31, 2013.

CenterPoint Energy’s $1.2 billion revolving credit facility, which is scheduled to terminate on September 9, 2018, can be
drawn at the London Interbank Offered Rate (LIBOR) plus 125 basis points based on CenterPoint Energy’s current credit ratings.
Therevolving credit facility containsafinancial covenant whichlimitsCenterPoint Energy’sconsolidated debt (excludingtransition
and system restoration bonds) to an amount not to exceed 65% of CenterPoint Energy’s consolidated capitalization. The financial
covenant limit will temporarily increase from 65% to 70% if CenterPoint Houston experiences damage from anatural disaster in
its service territory and CenterPoint Energy certifies to the administrative agent that CenterPoint Houston has incurred system
restoration costs reasonably likely to exceed $100 million in a consecutive twelve-month period, all or part of which CenterPoint
Houston intends to seek to recover through securitization financing. Such temporary increase in the financial covenant would be
ineffect fromthedate CenterPoint Energy deliversitscertificationuntil theearliest to occur of (i) thecompl etion of thesecuritization
financing, (i) the first anniversary of CenterPoint Energy’s certification or (iii) the revocation of such certification.

CenterPoint Energy’s maturities of long-term debt, excluding theindexed debt securities obligation, are $269 millionin 2015,
$250 millionin 2017 and $350 millionin 2018. There are no maturities of long-term debt in 2014 or 2016.

(4) Guarantees. CenterPoint Energy, Inc. has provided guarantees (CenterPoint Midstream Guarantees) with respect to the
performance of certain obligations of Enable under long-term gas gathering and treating agreementswith anindirect wholly owned
subsidiary of Encana Corporation and an indirect wholly owned subsidiary of Royal Dutch Shell plc. Asof December 31, 2013,
CenterPoint Energy, Inc. had guaranteed Enabl€’s obligations up to an aggregate amount of $100 million under these agreements.
Under the terms of the omnibus agreement entered into in connection with the closing of the formation of Enable, Enable and
CenterPoint Energy, Inc. have agreed to use commercially reasonable efforts and cooperate with each other to terminate the
CenterPoint Midstream Guarantees, and to rel ease CenterPoint Energy, Inc. from such guarantees by causing Enable or one of its
subsidiaries to enter into substitute guarantees or to assume the CenterPoint Midstream Guarantees as applicable.
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CENTERPOINT ENERGY, INC.

SCHEDULE Il —VALUATION AND QUALIFYING ACCOUNTS
For the Three Years Ended December 31, 2013

Column A Column B Column C Column D Column E
Additions
Balance at Charged to Deductions Balance at
Beginning Charged Other From End of
of Period to Income Accounts Reserves (1) Period
Description (in millions)

Y ear Ended December 31, 2013
Accumulated provisions:
Uncollectible accounts receivable........... $ 25 % 21 % 1% 19 $ 28
Deferred tax asset valuation allowance... 2 — — — 2
Y ear Ended December 31, 2012
Accumulated provisions:
Uncollectible accounts receivable........... $ 25 $ 16 $ 1% 17 $ 25
Deferred tax asset valuation allowance... 4 (§h)] D — 2
Y ear Ended December 31, 2011
Accumulated provisions:
Uncollectible accounts receivable........... $ 25 3 26 $ — $ 26 $ 25
Deferred tax asset valuation allowance... 3 — 1 — 4

(1) Deductionsfrom reserves represent losses or expenses for which the respective reserves were created. In the case of the
uncollectible accounts reserve, such deductions are net of recoveries of amounts previously written off.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, the State of Texas, on
the 26th day of February, 2014.

CENTERPOINT ENERGY, INC.
(Registrant)

By: /s/ Scott M. Prochazka
Scott M. Prochazka
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities indicated on February 26, 2014.

Signature Title
/s/_SCOTT M. PROCHAZKA President, Chief Executive Officer and
Scott M. Prochazka Director (Principal Executive Officer and Director)
/s GARY L. WHITLOCK Executive Vice President and Chief
Gary L. Whitlock Financia Officer (Principal Financia Officer)
/s WALTERL. FITZGERALD Senior Vice President and Chief
Walter L. Fitzgerald Accounting Officer (Principal Accounting Officer)
/sl MILTON CARROLL Executive Chairman of the Board of Directors
Milton Carroll
/sl MICHAEL P. JOHNSON Director

Michael P. Johnson

/s JANIECE M. LONGORIA Director
Janiece M. Longoria

[s/_SCOTT J. MCLEAN Director
Scott J. McLean

/sl SUSAN O. RHENEY Director
Susan O. Rheney

/sl R.A. WALKER Director

R. A. Walker

/sl PETER S. WAREING Director

Peter S. Wareing
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Exhibit 12

CENTERPOINT ENERGY, INC. AND SUBSIDIARIES

COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES
(Millions of Dollars)

2013 (1) 2012 (1) 2011 (1) 2010 (1) 2009 (1)

Income before extraordinary item............ccccevevevenenee. $ 311 % 417 % 770 % 442 % 372
Equity in earnings of unconsolidated affiliates, net

Of diStribUtions..........cccoveieeiiceeeceeeceeeeeee (58) 8 8 13 (©)]
[NCOME tAXES .....cvecvieerie et 470 341 404 263 176
CapitaliZed INErESt......cveeeeerrieeee e (12) 9) (4 9) @)

712 757 1,178 709 541

Fixed charges, as defined:
L1 S SO 484 569 583 621 644
Capitalized INterest......coovvvverereeeereereeeees e 11 9 4 9 4
Interest component of rentals charged to operating

EXPENSE ...ttt 7 9 14 26 12
Total fixed Charges.......cocoreeienernieenre s 502 587 601 656 660
Earnings, asdefined...........cccoeveveveeeeeeeeeceeeeeee, $ 1214 $ 1344 3 1779 $ 1,365 $ 1,201
Ratio of earningsto fixed charges...........cccoeevvennne. 242 2.29 2.96 2.08 1.82

(1) Excluded from the computation of fixed charges for the years ended December 31, 2013, 2012, 2011, 2010, and 2009
isinterest income of $6 million, interest income of $11 million, interest income of $12 million, interest expense of $9
million and interest income of $3million respectively, which isincluded in income tax expense.

127



THIS PAGE LEFT INTENTIONALLY BLANK



THIS PAGE LEFT INTENTIONALLY BLANK



THIS PAGE LEFT INTENTIONALLY BLANK



THIS PAGE LEFT INTENTIONALLY BLANK



THIS PAGE LEFT INTENTIONALLY BLANK



INVESTOR INFORMATION

Annual Meeting

The 2014 Annual Meeting of
Shareholders will be held on Thursday,
April 24, at 9 a.m. CDT in the CenterPoint
Energy Tower auditorium, 1111 Louisiana
Street, Houston, Texas. Shareholders
who hold shares of CenterPoint Energy
at the close of business on February 24,
2014, will receive notice of the meeting

and will be eligible to vote.

Corporate Office,
Street Address

CenterPoint Energy, Inc.
1111 Louisiana Street
Houston, Texas 77002

Mailing Address

PO.Box 4567

Houston, Texas
77210-4567

Telephone: (713) 207-1111

Auditors

Independent Registered
Public Accounting Firm
Deloitte & Touche LLP

Houston, Texas

Website Address

CenterPointEnergy.com

DESIGN: SAVAGE BRANDS, HOUSTON, TX

Investor Services

If you have questions about your CenterPoint Energy investor account, please
contact us:

In Houston: (713) 207-3060
Toll (Free): (800) 231-6406
Fax: (713) 207-3169

Investor services, online tools and a list of publications may be found on the
company’s website at CenterPointEnergy.com/investors.

Investor Services representatives are available from 8 a.m. to 5 p.m. Central time,
Monday through Friday, to help you with questions about CenterPoint Energy
common stock or enrollment in the CenterPoint Energy Investor’s Choice Plan.

The Investor’s Choice Plan provides easy, inexpensive investment options, including
direct purchase and sale of CenterPoint Energy common stock; dividend reinvestment;
statement-based accounting and monthly or quarterly automatic investing by electronic
transfer. You can become a registered CenterPoint Energy shareholder by making an
initial investment of at least $250 through Investor’s Choice.

CenterPoint Energy Investor Services serves as transfer agent, registrar and dividend
disbursing agent for CenterPoint Energy common stock.
Information Requests

Call (888) 468-3020 toll free for additional copies of:
2013 Annual Report and Form 10-K
2014 Proxy Statement

Dividend Payments

Common stock dividends are generally paid quarterly in March, June, September
and December. Dividends are subject to declaration by the Board of Directors, who
establish the amount of each quarterly common stock dividend and fix record and
payment dates.

Institutional Investors

Security analysts and other investment professionals should contact Carla Kneipp, Vice
President of Investor Relations at (713) 207-6500.

Stock Listing

CenterPoint Energy, Inc. common stock is traded under the symbol CNP on the New
York and Chicago stock exchanges.
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