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Filed Pursuant to Rule 424 (b)(2)
Registration No. 333-153916

CALCULATION OF REGISTRATION FEE

Proposed
Title of Each Class Amount to be Maximum aggregate Amount of

of Securities to be Registered Registered(1) offering price Registration Fee (2)
Common Stock, $0.01 par value(3) 25,300,000 $326,370,000 $23,271

(1) Includes shares of common stock subject to an over-allotment option granted by the registrant to the underwriters.

(2) The registration fee of $23,271 is calculated in accordance with Rule 457(r) under the Securities Act of 1933, as
amended. Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, the $40,844 remaining of the
previously paid registration fee with respect to the proposed offering of unsold securities registered under the
Registration Statement (Registration No. 333-116246) initially filed with the Securities and Exchange
Commission on June 7, 2004 is being carried forward for application in connection with offerings under this
registration statement. After application of the $23,271 registration fee due for this offering, $17,573 remains
available for future registration fees. Accordingly, no filing fee is being paid at this time.

(3) Each share of common stock includes one preferred share purchase right. No separate consideration is payable for
the preferred share purchase rights.

PROSPECTUS SUPPLEMENT
(To Prospectus Dated October 9, 2008)

22,000,000 Shares

CenterPoint Energy, Inc.

Common Stock

We are offering 22,000,000 shares of our common stock, par value $0.01 per share, together with the related preferred
share purchase rights. We will receive all of the net proceeds from the sale of such common stock.

Our common stock is listed on the New York and Chicago Stock Exchanges and is traded under the symbol �CNP.� The
last reported sale price of our common stock on the New York Stock Exchange on June 9, 2010 was $12.90 per share.
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Investing in our common stock involves risks. See �Risk Factors� beginning on page S-4 of this prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Per Share Total

Initial Price to Public $ 12.9000 $ 283,800,000
Underwriting Discount $ 0.4515 $ 9,933,000
Proceeds, before expenses, to CenterPoint Energy, Inc. $ 12.4485 $ 273,867,000

To the extent that the underwriters sell more than 22,000,000 shares of common stock, the underwriters have the
option to purchase up to an additional 3,300,000 shares from us at the initial price to public less the underwriting
discount.

The underwriters expect to deliver the shares against payment therefor on or about June 15, 2010.

Joint Book-Running Managers

J.P. Morgan Credit Suisse Morgan Stanley Wells Fargo Securities

Senior Co-Managers

Barclays Capital Goldman, Sachs & Co.

Co-Managers

Comerica Securities Macquarie Capital Mitsubishi UFJ Securities

Prospectus Supplement dated June 9, 2010.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus and any written communication from us or the underwriters specifying the final
terms of the offering. We have not, and the underwriters have not, authorized anyone to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on
it. We are not making an offer to sell shares of our common stock and are not soliciting an offer to buy shares
of our common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the
information we have included in this prospectus supplement or the accompanying prospectus is accurate only
as of the date of this prospectus supplement or the accompanying prospectus, as the case may be, and that any
information we have incorporated by reference is accurate only as of the date of the document incorporated by
reference. If the information varies between this prospectus supplement and the accompanying prospectus, the
information in this prospectus supplement supersedes the information in the accompanying prospectus.
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SUMMARY

This summary highlights information from this prospectus supplement and the accompanying prospectus. It is not
complete and may not contain all of the information that you should consider before investing in our common stock.
We encourage you to read this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference in their entirety, including the information set forth under the heading �Risk Factors,� before making an
investment decision. Unless otherwise indicated, this prospectus supplement assumes no exercise of the underwriters�
option to purchase additional shares.

CenterPoint Energy, Inc.

We are a public utility holding company. Our operating subsidiaries own and operate electric transmission and
distribution facilities, natural gas distribution facilities, interstate pipelines and natural gas gathering, processing and
treating facilities. As of the date of this prospectus supplement, our principal indirect wholly owned subsidiaries
include:

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

� CenterPoint Energy Resources Corp. (CERC Corp. and, together with its subsidiaries, CERC), which owns and
operates natural gas distribution systems in six states. Subsidiaries of CERC Corp. own interstate natural gas
pipelines and gas gathering systems and provide various ancillary services. A wholly owned subsidiary of
CERC Corp. offers variable and fixed-price physical natural gas supplies primarily to commercial and
industrial customers and electric and gas utilities.

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

Recent Developments

Long-Term Gas Gathering and Treating Agreements

In September 2009, CenterPoint Energy Field Services, Inc. (CEFS), a wholly owned natural gas gathering and
treating subsidiary of CERC Corp., entered into long-term agreements with an indirect wholly-owned subsidiary of
Encana Corporation (Encana) and an indirect wholly owned subsidiary of Royal Dutch Shell plc (Shell) to provide
gathering and treating services for their natural gas production from certain Haynesville Shale and Bossier Shale
formations in Louisiana. CEFS also acquired jointly-owned gathering facilities from Encana and Shell in De Soto and
Red River parishes in northwest Louisiana. Each of the agreements includes acreage dedication and volume
commitments for which CEFS has rights to gather Shell�s and Encana�s natural gas production from the dedicated
areas. The gathering facilities are known as the �Magnolia Gathering System.�

In connection with the agreements, CEFS commenced gathering and treating services utilizing the acquired facilities.
CEFS is expanding the acquired facilities in order to gather and treat up to 700 million cubic feet (MMcf) per day of
natural gas and expects to place those facilities in service by the third quarter of 2010. CEFS estimates that the
purchase of existing facilities and construction to gather 700 MMcf per day will cost up to $325 million. As of
March 31, 2010, approximately $260 million has been spent on this project, including the purchase of existing
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facilities.

Under the agreements, Encana or Shell can elect to require CEFS to further expand the facilities in order to gather and
treat an additional volume of up to 1 billion cubic feet (Bcf) per day, and in March 2010, Encana and Shell exercised
initial expansion elections to increase gathering capacity by 200 MMcf per day to 900 MMcf. Total capital
expenditures for this expansion are estimated to be $50 million to $70 million, and the increased capacity is expected
to be in service by the first quarter of 2011. In connection with the expansion, Encana and Shell each made
incremental volume commitments for the capacity expansion.

S-1
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If Encana and Shell elect expansion of the project to gather and process additional future volumes of up to 1 Bcf per
day (including the 200 MMcf per day already elected), CEFS estimates that the expansion would cost as much as
$300 million, and Encana and Shell would provide incremental volume commitments.

In April 2010, CEFS entered into additional long-term agreements with Encana and Shell to provide gathering and
treating services for their natural gas production from the Haynesville Shale and Bossier Shale formations in Texas
and Louisiana. Pursuant to the agreements, CEFS has also acquired existing jointly-owned gathering facilities (the
Olympia Gathering System) from Encana and Shell in De Soto and Red River parishes in northwest Louisiana.

CEFS has integrated the acquired facilities with CEFS�s Magnolia Gathering System, allowing CEFS to commence
gathering and treating services immediately for up to 150 MMcf per day of natural gas. Under the terms of the
agreements, CEFS will expand the acquired facilities to gather and treat up to 580 MMcf per day of natural gas. Each
of the agreements includes volume commitments and dedicated acreage for which CEFS has exclusive rights to gather
Shell�s and Encana�s natural gas production.

New construction to reach capacity of 580 MMcf per day includes more than 180 miles of pipelines, over 8,000
horsepower of compression and over 680 MMcf per day of treating capacity.

CEFS estimates that the capital cost to purchase the existing facilities and construct new facilities for the Olympia
Gathering System to gather 580 MMcf per day will be as much as $400 million. If Encana and Shell elect, CEFS will
expand the project to gather and process additional future volumes of up to 520 MMcf per day, for a total Olympia
Gathering System capacity of up to 1.1 Bcf per day. CEFS estimates that an expansion to process 1.1 Bcf would cost
as much as an additional $200 million. Encana and Shell would provide incremental volume commitments in
connection with expansions of the Olympia Gathering System.

CEFS�s obligations under the agreements have been guaranteed, subject to certain maximum exposures, by
CenterPoint Energy.

S-2
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The Offering

Issuer CenterPoint Energy, Inc.

Common Stock Offered 22,000,000 shares.

Common Stock Outstanding After the
Offering 417,380,532 shares.(1)

Option to Purchase Additional Shares We have granted the underwriters a 30-day option to purchase a maximum
of 3,300,000 additional shares of our common stock on the same terms
and conditions and at the initial price to public less the underwriting
discount set forth on the cover page of this prospectus supplement to cover
over-allotments, if any.

Risk Factors You should consider carefully all the information set forth and
incorporated by reference in this prospectus supplement and the
accompanying prospectus and, in particular, you should evaluate the
specific factors set forth under �Risk Factors� beginning on page S-4 of this
prospectus supplement before deciding whether to invest in our common
stock.

Use of Proceeds The net proceeds from this offering, after deducting underwriters�
discounts and estimated expenses of the offering, are expected to be
approximately $273.5 million, or $314.6 million if the underwriters
exercise their overallotment option in full. We intend to use the net
proceeds from this offering for general corporate purposes, including,
without limitation, to repay borrowings from affiliates under our money
pool and to make loans to our subsidiaries, including to CERC Corp. to
fund CEFS�s natural gas gathering and treating projects as described in
�Recent Developments � Long Term Gas Gathering and Treating
Agreements� beginning on page S-1. See �Use of Proceeds� on page S-16 of
this prospectus supplement.

New York and Chicago Stock Exchange
Symbol CNP

(1) Based on 395,380,532 shares of our common stock outstanding at May 31, 2010, excluding 166 shares held as
treasury stock.

S-3
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RISK FACTORS

You should consider carefully the following information about risks, as well as risks arising from any legal
proceedings identified or referenced in Part II, Item 1 �Legal Proceedings� of our Quarterly Report on Form 10-Q
for the period ended March 31, 2010 (1st Quarter 2010 Form 10-Q) and in �Legal Proceedings� in Item 3 of our
Annual Report on Form 10-K for the year ended December 31, 2009 (2009 Form 10-K), together with the other
information contained in this prospectus supplement and the accompanying prospectus, before making an investment
in our common stock.

We are a holding company that conducts all of our business operations through subsidiaries, primarily CenterPoint
Houston and CERC.

Risk Factors Affecting Our Electric Transmission & Distribution Business

CenterPoint Houston may not be successful in ultimately recovering the full value of its true-up components,
which could result in the elimination of certain tax benefits and could have an adverse impact on CenterPoint
Houston�s results of operations, financial condition and cash flows.

In March 2004, CenterPoint Houston filed its true-up application with the Public Utility Commission of Texas (Texas
Utility Commission), requesting recovery of $3.7 billion, excluding interest, as allowed under the Texas Electric
Choice Plan (Texas electric restructuring law). In December 2004, the Texas Utility Commission issued its final order
(True-Up Order) allowing CenterPoint Houston to recover a true-up balance of approximately $2.3 billion, which
included interest through August 31, 2004, and provided for adjustment of the amount to be recovered to include
interest on the balance until recovery, along with the principal portion of additional excess mitigation credits (EMCs)
returned to customers after August 31, 2004 and certain other adjustments.

CenterPoint Houston and other parties filed appeals of the True-Up Order to a district court in Travis County, Texas.
In August 2005, that court issued its judgment on the various appeals. In its judgment, the district court:

� reversed the Texas Utility Commission�s ruling that had denied recovery of a portion of the capacity auction
true-up amounts;

� reversed the Texas Utility Commission�s ruling that precluded CenterPoint Houston from recovering the interest
component of the EMCs paid to retail electric providers (REPs); and

� affirmed the True-Up Order in all other respects.

The district court�s decision would have had the effect of restoring approximately $650 million, plus interest, of the
$1.7 billion the Texas Utility Commission had disallowed from CenterPoint Houston�s initial request.

CenterPoint Houston and other parties appealed the district court�s judgment to the Texas Third Court of Appeals,
which issued its decision in December 2007. In its decision, the court of appeals:

� reversed the district court�s judgment to the extent it restored the capacity auction true-up amounts;

� reversed the district court�s judgment to the extent it upheld the Texas Utility Commission�s decision to allow
CenterPoint Houston to recover EMCs paid to RRI Energy, Inc. (RRI) (formerly known as Reliant Energy, Inc.
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and Reliant Resources, Inc.);

� ordered that the tax normalization issue described below be remanded to the Texas Utility Commission as
requested by the Texas Utility Commission; and

� affirmed the district court�s judgment in all other respects.

In April 2008, the court of appeals denied all motions for rehearing and reissued substantially the same opinion as it
had rendered in December 2007.

S-4
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In June 2008, CenterPoint Houston petitioned the Texas Supreme Court for review of the court of appeals decision. In
its petition, CenterPoint Houston seeks reversal of the parts of the court of appeals decision that (i) denied recovery of
EMCs paid to RRI, (ii) denied recovery of the capacity auction true-up amounts allowed by the district court,
(iii) affirmed the Texas Utility Commission�s rulings that denied recovery of approximately $378 million related to
depreciation and (iv) affirmed the Texas Utility Commission�s refusal to permit CenterPoint Houston to utilize the
partial stock valuation methodology for determining the market value of its former generation assets. Two other
petitions for review were filed with the Texas Supreme Court by other parties to the appeal. In those petitions parties
contend that (i) the Texas Utility Commission was without authority to fashion the methodology it used for valuing
the former generation assets after it had determined that CenterPoint Houston could not use the partial stock valuation
method, (ii) in fashioning the method it used for valuing the former generating assets, the Texas Utility Commission
deprived parties of their due process rights and an opportunity to be heard, (iii) the net book value of the generating
assets should have been adjusted downward due to the impact of a purchase option that had been granted to RRI,
(iv) CenterPoint Houston should not have been permitted to recover construction work in progress balances without
proving those amounts in the manner required by law and (v) the Texas Utility Commission was without authority to
award interest on the capacity auction true up award.

In June 2009, the Texas Supreme Court granted the petitions for review of the court of appeals decision. Oral
argument before the court was held in October 2009, and the parties have filed post-submission briefs to the court.
Although we and CenterPoint Houston believe that CenterPoint Houston�s true-up request is consistent with applicable
statutes and regulations and, accordingly, that it is reasonably possible that it will be successful in its appeal to the
Texas Supreme Court, we can provide no assurance as to the ultimate court rulings on the issues to be considered in
the appeal or with respect to the ultimate decision by the Texas Utility Commission on the tax normalization issue
described below.

To reflect the impact of the True-Up Order, in 2004 and 2005, we recorded a net after-tax extraordinary loss of
$947 million. No amounts related to the district court�s judgment or the decision of the court of appeals have been
recorded in our consolidated financial statements. However, if the court of appeals decision is not reversed or
modified as a result of further review by the Texas Supreme Court, we anticipate that we would be required to record
an additional loss to reflect the court of appeals decision. The amount of that loss would depend on several factors,
including ultimate resolution of the tax normalization issue described below and the calculation of interest on any
amounts CenterPoint Houston ultimately is authorized to recover or is required to refund beyond the amounts
recorded based on the True-Up Order, but could range from $180 million to $410 million (pre-tax) plus interest
subsequent to December 31, 2009.

In the True-Up Order, the Texas Utility Commission reduced CenterPoint Houston�s stranded cost recovery by
approximately $146 million, which was included in the extraordinary loss discussed above, for the present value of
certain deferred tax benefits associated with its former electric generation assets. We believe that the Texas Utility
Commission based its order on proposed regulations issued by the Internal Revenue Service (IRS) in March 2003 that
would have allowed utilities owning assets that were deregulated before March 4, 2003 to make a retroactive election
to pass the benefits of Accumulated Deferred Investment Tax Credits (ADITC) and Excess Deferred Federal Income
Taxes (EDFIT) back to customers. However, the IRS subsequently withdrew those proposed normalization
regulations and, in March 2008, adopted final regulations that would not permit utilities like CenterPoint Houston to
pass the tax benefits back to customers without creating normalization violations. In addition, we received a Private
Letter Ruling (PLR) from the IRS in August 2007, prior to adoption of the final regulations that confirmed that the
Texas Utility Commission�s order reducing CenterPoint Houston�s stranded cost recovery by $146 million for ADITC
and EDFIT would cause normalization violations with respect to the ADITC and EDFIT.

If the Texas Utility Commission�s order relating to the ADITC reduction is not reversed or otherwise modified on
remand so as to eliminate the normalization violation, the IRS could require us to pay an amount equal to CenterPoint
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Houston�s unamortized ADITC balance as of the date that the normalization violation is deemed to have occurred. In
addition, the IRS could deny CenterPoint Houston the ability to elect accelerated tax depreciation benefits beginning
in the taxable year that the normalization violation is deemed to have occurred. Such treatment, if required by the IRS,
could have a material adverse impact on our results of
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operations, financial condition and cash flows in addition to any potential loss resulting from final resolution of the
True-Up Order. In its opinion, the court of appeals ordered that this issue be remanded to the Texas Utility
Commission, as that commission requested. No party has challenged that order by the court of appeals although the
Texas Supreme Court has the authority to consider all aspects of the rulings above, not just those challenged
specifically by the appellants. We and CenterPoint Houston will continue to pursue a favorable resolution of this issue
through the appellate and administrative process. Although the Texas Utility Commission has not previously required
a company subject to its jurisdiction to take action that would result in a normalization violation, no prediction can be
made as to the ultimate action the Texas Utility Commission may take on this issue on remand.

CenterPoint Houston�s receivables are 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 March 31, 2010, CenterPoint Houston did
business with approximately 90 REPs. Adverse economic conditions, structural problems in the 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 a timely basis. Applicable regulatory provisions require that customers be shifted to 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 service in its service territory, and thus remains at risk for payments not made
prior to the shift to the provider of last resort. Although the Texas Utility Commission revised its regulations in 2009
to (i) increase the financial qualifications from REPs that began selling power after January 1, 2009, and (ii) authorize
utilities to defer bad debts resulting from defaults by REPs for recovery in a future rate case, significant bad debts may
be realized and unpaid amounts may not be timely recovered. A subsidiary of NRG Energy, Inc., NRG Retail LLC,
acquired the Texas retail business of RRI, and its subsidiaries are together considered the largest REP in CenterPoint
Houston�s service territory. Approximately 39% of CenterPoint Houston�s $156 million in billed receivables from REPs
at March 31, 2010 was owed by subsidiaries of NRG Retail LLC and 13% of this amount was owed by subsidiaries of
TXU Energy Retail Company LLC (TXU Energy). Any delay or default in payment by REPs could adversely affect
CenterPoint Houston�s cash flows, financial condition and results of operations. If any of these REPs were unable to
meet its obligations, it could consider, among various options, restructuring under the bankruptcy laws, in which event
any 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.

Rate regulation of CenterPoint Houston�s business may delay or deny CenterPoint Houston�s ability to earn a
reasonable return and fully recover its costs.

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

In this regard, pursuant to the Stipulation and Settlement Agreement approved by the Texas Utility Commission in
September 2006, until June 30, 2010 CenterPoint Houston is limited in its ability to request retail rate relief. For more
information on the Stipulation and Settlement Agreement, please read �Business � Regulation � State and Local
Regulation � Electric Transmission & Distribution � CenterPoint Houston Rate Agreement� in Item 1 of the 2009
Form 10-K.
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Disruptions at power generation facilities owned by third parties could interrupt CenterPoint Houston�s sales of
transmission and distribution services.

CenterPoint Houston transmits and distributes to customers of REPs electric power that the REPs obtain from power
generation facilities owned by third parties. CenterPoint Houston does not own or operate any power generation
facilities. If power generation is disrupted or if power generation capacity is inadequate, CenterPoint Houston�s sales
of transmission and distribution services may be diminished or interrupted, and its results of operations, financial
condition and cash flows 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 delivers on 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 being
higher during the warmer months.

Risk Factors Affecting Our Natural Gas Distribution, Competitive Natural Gas Sales and Services, Interstate
Pipelines and Field 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 its natural gas distribution business (Gas Operations) are regulated by certain municipalities and state
commissions, and for its interstate pipelines by the Federal Energy Regulatory Commission, based on an analysis of
its invested capital and its expenses in a test year. Thus, the rates that CERC is allowed to charge may not match its
expenses at any given time. The regulatory process in which rates are determined may not always result in rates that
will produce full recovery of CERC�s costs and enable CERC to earn a reasonable return on its invested capital.

CERC�s businesses must compete with alternate energy sources, which could result in CERC marketing less
natural gas, and its interstate pipelines and field services businesses must compete directly with others in the
transportation, storage, gathering, treating and processing of natural gas, which could lead to lower prices and
reduced volumes, either of which could have an adverse impact on CERC�s results of operations, financial
condition and cash flows.

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

CERC�s two interstate pipelines and its gathering systems compete with other interstate and intrastate pipelines and
gathering systems in the transportation and storage of natural gas. The principal elements of competition are rates,
terms of service, and flexibility and reliability of service. They also compete indirectly with other forms of energy,
including electricity, coal and fuel oils. The primary competitive factor is price, but recently, environmental
considerations have grown in importance when consumers consider other forms of energy. The actions of CERC�s
competitors could lead to lower prices, which may have an adverse impact on CERC�s results of operations, financial
condition and cash flows. Additionally, any reduction in the volume of natural gas transported or stored may have an
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CERC�s natural gas distribution and competitive natural gas sales and services businesses are subject to
fluctuations in natural gas prices, 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.

CERC is subject to risk associated with changes in the price of natural gas. Increases in natural gas prices might affect
CERC�s ability to collect balances due from its customers and, for Gas Operations, could create the potential for
uncollectible accounts expense to exceed the recoverable levels built into 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 areas
in which CERC operates thereby resulting in decreased sales volumes and revenues and (ii) increase the risk that
CERC�s suppliers or customers fail or are unable to meet their obligations. An increase in natural gas prices would also
increase CERC�s working capital requirements by increasing the investment that must be made in order to maintain
natural gas inventory 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 in order to purchase
natural gas or under its shipping or hedging arrangements.

If CERC�s credit rating were to decline, it might be required to post cash collateral in order to purchase natural gas or
under its shipping or hedging arrangements. 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, financial condition and cash flows could be adversely affected.

The revenues and results of operations of CERC�s interstate pipelines and field services businesses are subject to
fluctuations in the supply and price of natural gas and natural gas liquids.

CERC�s interstate pipelines and field services businesses largely rely on natural gas sourced in the various supply
basins located in the Mid-continent region of the United States. The level of drilling and production activity in these
regions is dependent on economic and business factors beyond our control. The primary factor affecting both the level
of drilling activity and production volumes is natural gas pricing. A sustained decline in natural gas prices could result
in a decrease in exploration and development activities in the regions served by our gathering and pipeline
transportation systems and our natural gas treating and processing activities. A sustained decline could also lead
producers to shut in production from their existing wells. Other factors that impact production decisions include the
level of production costs relative to other available production, producers� access to needed capital and the cost of that
capital, the ability of producers to obtain necessary drilling and other governmental permits, access to drilling rigs and
regulatory changes. Because of these factors, even if new natural gas reserves are discovered in areas served by our
assets, producers may choose not to develop those reserves or to shut in production from existing reserves. To the
extent the availability of this supply is substantially reduced, it could have an adverse effect on CERC�s results of
operations, financial condition and cash flows.

CERC�s revenues from these businesses are also affected by the prices of natural gas and natural gas liquids (NGL).
NGL prices generally fluctuate on a basis that correlates to fluctuations in crude oil prices. In the past, the prices of
natural gas and crude oil have been extremely volatile, and we expect this volatility to continue. The markets and
prices for natural gas, NGLs and crude oil depend upon factors beyond our control. These factors include supply of
and demand for these commodities, which fluctuate with changes in market and economic conditions and other
factors.

CERC�s revenues and results of operations are seasonal.

Edgar Filing: CENTERPOINT ENERGY INC - Form 424B2

Table of Contents 18



A substantial portion of CERC�s revenues is derived from natural gas sales and transportation. Thus, CERC�s revenues
and results of operations are subject to seasonality, weather conditions and other changes in natural gas usage, with
revenues being higher during the winter months.
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The actual cost of pipelines under construction, future pipeline, gathering and treating systems and related
compression facilities may be significantly higher than CERC had planned.

Subsidiaries of CERC Corp. have been recently involved in significant pipeline construction projects and, depending
on available opportunities, may, from time to time, be involved in additional significant pipeline construction and
gathering and treating system projects in the future. The construction of new pipelines, gathering and treating systems
and related compression facilities may require the expenditure of significant amounts of capital, which may exceed
CERC�s estimates. These projects may not be completed at the planned cost, on schedule or at all. The construction of
new pipeline, gathering, treating or compression facilities is subject to construction cost overruns due to labor costs,
costs of equipment and materials such as steel and nickel, labor shortages or delays, weather 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 projects in a timely
manner 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. As a result, there is the risk
that the new facilities may not be able to achieve CERC�s expected investment return, which could adversely affect
CERC�s financial condition, results of operations or cash flows.

The states in which CERC provides regulated local gas distribution may, either through legislation or rules, adopt
restrictions similar to or broader than those under the Public Utility Holding Company Act of 1935 regarding
organization, financing and affiliate transactions that could have significant adverse impacts on CERC�s ability to
operate.

The Public Utility Holding Company Act of 1935, to which we and our subsidiaries were subject prior to its repeal in
the Energy Policy Act of 2005, provided a comprehensive regulatory structure governing the organization, capital
structure, intracompany relationships and lines of business that could be pursued by registered holding companies and
their member companies. Following repeal of that Act, some states in which CERC does business have sought to
expand their own regulatory frameworks to give their regulatory authorities increased jurisdiction and scrutiny over
similar aspects of the utilities that operate in their 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 bond rating.

These regulatory frameworks could have adverse effects on CERC�s ability 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.

The revenues and results of operations of CERC�s interstate pipelines and field services businesses could be
adversely impacted by new environmental regulations governing the withdrawal, storage and use of surface water
or groundwater necessary for hydraulic fracturing of wells and the protection of water supplies in the areas in and
around shale fields.

CERC�s interstate pipelines and field services businesses largely rely on natural gas sourced in the various supply
basins located in the Mid-continent region of the United States. To extract natural gas from the shale fields in this
area, producers have historically used a process called hydraulic fracturing. Recently, new environmental regulations
governing the withdrawal, storage and use of surface water or groundwater necessary for hydraulic fracturing of wells
and the protection of water supplies in the areas in and around the shale fields have been considered by the federal
government. If enacted, such regulations could increase operating costs of the producers in these regions or cause
delays, interruptions or termination of drilling operations, all of which could result in a decrease in demand for the
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services provided by CERC�s interstate pipelines and field services businesses in the shale fields, which could have an
adverse effect on CERC�s results of operations, financial condition and cash flows.
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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.

As of March 31, 2010, we had $9.6 billion of outstanding indebtedness on a consolidated basis, which includes
$2.9 billion of non-recourse transition and system restoration bonds. As of March 31, 2010, approximately
$815 million principal amount of this debt is required to be paid through 2012. This amount excludes principal
repayments of approximately $725 million on transition and system restoration bonds, for which a dedicated revenue
stream exists. Our future financing activities may be significantly affected by, among other things:

� the resolution of the true-up proceedings, including, in particular, the results of appeals to the Texas Supreme
Court regarding rulings obtained to date;

� general economic and capital market conditions;

� credit availability from financial institutions and other lenders;

� investor confidence in us and the markets in which we operate;

� maintenance of acceptable credit ratings;

� market expectations regarding our future earnings and cash flows;

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

� our exposure to RRI in connection with its indemnification obligations arising in connection with its separation
from us;

� incremental collateral that may be required due to regulation of derivatives; and

� provisions of relevant tax and securities laws.

As of March 31, 2010, CenterPoint Houston had outstanding approximately $2.5 billion aggregate principal amount of
general mortgage bonds, including approximately $527 million held in trust to secure pollution control bonds for
which we are obligated and approximately $229 million held in trust to secure pollution control bonds for which
CenterPoint Houston is obligated. Additionally, CenterPoint Houston had outstanding approximately $253 million
aggregate principal amount of first mortgage bonds, including approximately $151 million held in trust to secure
certain pollution control bonds for which we are obligated. CenterPoint Houston may issue additional general
mortgage bonds on the basis of retired bonds, 70% of property additions or cash deposited with the trustee.
Approximately $2.1 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 March 31, 2010. 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 of CenterPoint Energy, Inc. and Subsidiaries � Liquidity and Capital Resources � Future Sources and Uses
of Cash � Impact on Liquidity of a Downgrade in Credit Ratings� in Item 2 of Part I of the 1st Quarter 2010 Form 10-Q.
These credit ratings may not remain in effect for any given period of time and one or more of these ratings may be
lowered or withdrawn entirely by a rating agency. We note that these credit ratings are not recommendations to buy,
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withdrawal of one or more of our credit ratings could have a material adverse impact on our ability to access capital
on acceptable terms.
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As a holding company with no operations of our own, we will depend on distributions from our subsidiaries to meet
our payment obligations, and provisions of applicable law or contractual restrictions could limit the amount of
those distributions.

We derive all our operating income from, and hold all our assets through, our subsidiaries. As a result, we will depend
on distributions from our subsidiaries in order to meet our payment obligations. In general, these subsidiaries are
separate and distinct legal entities and have no obligation to provide us with funds for our payment obligations,
whether by dividends, distributions, loans or otherwise. In addition, provisions of applicable law, such as those
limiting the legal sources of dividends, limit 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.

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

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

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

Risks Common to Our Businesses and Other Risks

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. As an owner or operator of natural gas pipelines and distribution systems, gas gathering and processing
systems, and electric transmission and distribution systems, we must comply with these laws and regulations at the
federal, state and local levels. These laws and regulations can restrict or impact our business activities in many ways,
such as:

� 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;

� requiring remedial action to mitigate pollution conditions caused by our operations, or attributable to former
operations; and

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

In order to comply with these requirements, we may need to spend substantial amounts and devote other resources
from time to time to:
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� modify or replace existing and proposed equipment; and

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

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

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

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

In common with other companies in its line of business that serve coastal regions, CenterPoint Houston does not have
insurance covering its transmission and distribution system, 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 change in its regulated rates or otherwise, or any such recovery may not be timely
granted. Therefore, CenterPoint Houston may not be able to restore any loss of, or damage to, any of its transmission
and distribution properties without negative impact on its results of operations, financial condition and cash flows.

We, CenterPoint Houston and CERC could 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:

� merchant energy, energy trading and REP businesses transferred to RRI or its subsidiaries in connection with
the organization and capitalization of RRI prior to its initial public offering in 2001; and

� Texas electric generating facilities transferred to Texas Genco Holdings, Inc. (Texas Genco) in 2004 and early
2005.

In connection with the organization and capitalization of RRI, RRI and its subsidiaries assumed liabilities associated
with various assets and businesses Reliant Energy transferred to them. RRI also agreed to indemnify, and cause the
applicable transferee subsidiaries to indemnify, us and our subsidiaries, including CenterPoint Houston and CERC,
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with respect to liabilities associated with the transferred assets and businesses. These indemnity provisions were
intended to place sole financial responsibility on RRI and its subsidiaries for all liabilities associated with the current
and historical businesses and operations of RRI, regardless of the time those liabilities arose. If RRI 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.
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Prior to the distribution of our ownership in 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 guaranties RRI had been unable to extinguish by the time of separation. Pursuant to such
agreement, as amended in December 2007, RRI has agreed to provide to CERC cash or letters of credit as security
against CERC�s obligations under its remaining guaranties for demand charges under certain gas transportation
agreements if and to the extent changes in market conditions expose CERC to a risk of loss on those guaranties. The
present value of the demand charges under these transportation contracts, which will be effective until 2018, was
approximately $91 million as of March 31, 2010. As of March 31, 2010, RRI was not required to provide security to
CERC. If RRI should fail to perform the contractual obligations, CERC could have to honor its guarantee and, in such
event, collateral provided as security may be insufficient to satisfy CERC�s obligations.

RRI�s unsecured debt ratings are currently below investment grade. If RRI were unable to meet its obligations, it
would need to consider, among various options, restructuring under the bankruptcy laws, in which event RRI might
not honor its indemnification obligations and claims by RRI�s creditors might be made against us as its former owner.

In May 2009, RRI sold its Texas retail business to NRG Retail LLC, a subsidiary of NRG Energy, Inc. In connection
with the sale, RRI changed its name to RRI Energy, Inc. and no longer provides service as a REP in CenterPoint
Houston�s service territory. In April 2010, RRI announced its plan to merge with Mirant Corporation in an all-stock
transaction. Neither the sale of the retail business nor the merger with Mirant Corporation, if ultimately finalized,
alters RRI�s contractual obligations to indemnify us and our subsidiaries, including CenterPoint Houston, for certain
liabilities, including their indemnification regarding certain litigation, nor does it affect the terms of existing guaranty
arrangements for certain RRI gas transportation contracts.

Reliant Energy and RRI are named as defendants in a number of lawsuits arising out of sales of natural gas in
California and other markets. Although these matters relate to the business and operations of RRI, claims against
Reliant Energy have been made on grounds that include liability of Reliant Energy as a controlling shareholder of
RRI. We, CenterPoint Houston or CERC could incur liability if claims in one or more of these lawsuits were
successfully asserted against us, CenterPoint Houston or CERC and indemnification from RRI were determined to be
unavailable or if RRI were unable to satisfy indemnification obligations owed with respect to those claims.

In connection with the organization and capitalization of Texas Genco, Reliant Energy and Texas Genco entered into a
separation agreement in which Texas Genco assumed liabilities associated with the electric generation assets Reliant
Energy transferred to it. Texas Genco also agreed to indemnify, and cause the applicable transferee subsidiaries to
indemnify, us and our subsidiaries, including CenterPoint Houston, with respect to liabilities associated with the
transferred assets and businesses. In many cases the liabilities assumed were obligations of CenterPoint Houston, and
CenterPoint Houston was not released by third parties from these liabilities. The indemnity provisions were intended
generally to place sole financial responsibility on Texas Genco and its subsidiaries for all liabilities associated with the
current and historical businesses and operations of Texas Genco, regardless of the time those liabilities arose. If Texas
Genco were unable to satisfy a liability 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 to a third party, 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 originally assumed in connection with its organization to the extent, and only to the
extent, that such liabilities are covered by certain insurance policies held by us. Texas Genco and its related businesses
now operate as subsidiaries of NRG Energy, Inc.
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individuals who claim injury due to exposure to asbestos. Some of the claimants have worked at locations owned by
us, but most existing claims relate to facilities previously owned by our subsidiaries but

S-13

Edgar Filing: CENTERPOINT ENERGY INC - Form 424B2

Table of Contents 29



Table of Contents

currently owned by NRG Texas LP. 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 its sale to
NRG Texas LP, ultimate financial responsibility for uninsured losses from claims relating to the generating business
has been assumed by NRG Texas LP, 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 NRG Texas LP.

The unsettled conditions in the global financial system may have impacts on our business, liquidity and financial
condition that we currently cannot predict.

The recent credit crisis and unsettled conditions in the global financial system may have an impact on our business,
liquidity and financial condition. Our ability to access the capital markets may be severely restricted at a time when
we would like, or need, to access those markets, which could have an impact on our liquidity and flexibility to react to
changing economic and business conditions. In addition, the cost of debt financing and the proceeds of equity
financing may be materially adversely impacted by these market conditions. Defaults of lenders in our credit facilities,
should they further occur, could adversely affect our liquidity. Capital market turmoil was also reflected in significant
reductions in equity market valuations in 2008, which significantly reduced the value of assets of our pension plan.
These reductions increased non-cash pension expense in 2009 which impacted 2009 results of operations and may
impact liquidity if contributions are made to offset reduced asset values.

In addition to the credit and financial market issues, a recurrence of national and local recessionary conditions may
impact our business in a variety of ways. These include, among other things, reduced customer usage, increased
customer default rates and wide swings in commodity prices.

Climate change legislation and regulatory initiatives could result in increased operating costs and reduced demand
for our services.

Legislation to regulate emissions of greenhouse gases has been introduced in Congress, 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. 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,
such as the United Nations Climate Change Conference in Copenhagen in 2009. Also, the EPA has undertaken new
efforts to collect information regarding greenhouse gas emissions and their effects. Recently, the EPA declared that
certain greenhouse gases represent an endangerment to human health and proposed to expand its regulations relating
to those emissions. It is too early to determine whether, or in what form, further regulatory action regarding
greenhouse gas emissions will be adopted or what specific impacts a new regulatory action might have on us and our
subsidiaries. However, as a distributor and transporter of natural gas and consumer of natural gas in its pipeline and
gathering businesses, 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 a modification 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�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 its service
territory. Likewise, incentives to 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 severe weather events and warmer temperatures which could
adversely affect the results of operations of our businesses.
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are likely to occur very gradually and hence would be difficult to quantify with specificity. To the extent global
climate change results in warmer temperatures in our service territories, financial results from
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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 weather 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 can increase our costs to repair damaged facilities and
restore service to our customers. When we cannot deliver electricity or natural gas to 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.

Risks Related to Our Common Stock

Provisions of Texas law and our articles of incorporation and bylaws could discourage change in control
transactions and prevent shareholders from receiving a premium on their investment.

The following features of Texas law or our articles of incorporation or bylaws could discourage a change in control
transaction involving us:

� Texas law contains provisions that impose restrictions on business combinations with interested parties;

� our articles of incorporation and bylaws provide that special meetings of holders of our common stock may not
be called by shareholders unless approved by at least 50% of the shares outstanding and entitled to vote;

� we may issue preferred stock from time to time in one or more series without the approval of holders of our
common stock;

� we have adopted a shareholder rights plan; and

� our articles of incorporation and bylaws impose procedural requirements in connection with shareholder
proposals at our annual meetings.

Our board of directors is divided into three classes, with directors in each class serving for staggered three-year terms.
However, this classified structure is being phased out. Beginning at our 2009 annual meeting of shareholders, all
directors have been elected to one-year terms. Any director elected for a longer term before the 2009 annual meeting
of shareholders, including the directors elected at our 2008 annual meeting to serve for terms expiring at our 2011
annual meeting, will hold office for his or her entire term. Accordingly, all of our directors will be elected annually
beginning at our 2011 annual meeting of shareholders.

Because of these provisions of Texas law and our articles of incorporation and bylaws, persons considering
unsolicited tender offers or other unilateral takeover proposals may be more likely to negotiate with our board of
directors rather than pursue non-negotiated takeover attempts. As a result, these provisions may make it more difficult
for our shareholders to benefit from transactions that are opposed by an incumbent board of directors.

For more information, see �Description of Our Capital Stock� beginning on page S-19 of this prospectus supplement.
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USE OF PROCEEDS

We expect the net proceeds from this offering to be approximately $273.5 million, or approximately $314.6 million if
the underwriters� over-allotment option is exercised in full, after deducting the estimated underwriting discounts and
estimated offering expenses payable by us. We intend to use the net proceeds from this offering for general corporate
purposes, including, without limitation, to repay borrowings from affiliates under our money pool and to make loans
to our subsidiaries, including to CERC Corp. to fund CEFS�s natural gas gathering and treating projects as described in
�Recent Developments � Long Term Gas Gathering and Treating Agreements� beginning on page S-1. On June 7, 2010,
borrowings from our money pool totaled $272.4 million and bore interest at 0.19%. We used the borrowings from our
money pool for general corporate purposes.
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CAPITALIZATION

The following table sets forth our short-term debt and capitalization as of March 31, 2010. No adjustments have been
made for short-term borrowings since March 31, 2010, the issuance of shares in this offering or the use of proceeds
therefrom, as discussed in �Use of Proceeds� above.

This table should be read in conjunction with our consolidated financial statements and related notes thereto and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� included in our 2009
Form 10-K and our 1st Quarter 2010 Form 10-Q.

March 31, 2010
(In millions)

Short-Term Debt
Short-term borrowings $ 2 0.0%
Current portion of transition and system restoration bonds long-term debt 274 2.2%
Current portion of indexed debt 122 1.0%
Current portion of other long-term debt 776 6.4%

Total short-term debt 1,174 9.6%

Long-Term Debt
Transition and system restoration bonds 2,665 21.7%
Other 5,745 46.7%

Total long-term debt 8,410 68.4%

Total Debt 9,584 78.0%
Shareholders� Equity 2,709 22.0%

Total Capitalization and Short-Term Debt $ 12,293 100.0%
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is listed on the New York Stock Exchange under the symbol �CNP.� The following table sets forth
the high and low closing prices, as reported on the New York Stock Exchange, and dividends declared per share of our
common stock.

High Low Dividends

2008
First Quarter $ 16.98 $ 13.84 $ 0.1825
Second Quarter $ 17.16 $ 14.66 $ 0.1825
Third Quarter $ 16.59 $ 13.98 $ 0.1825
Fourth Quarter $ 14.40 $ 9.08 $ 0.1825
2009
First Quarter $ 14.39 $ 8.88 $ 0.19
Second Quarter $ 11.24 $ 9.77 $ 0.19
Third Quarter $ 12.83 $ 10.78 $ 0.19
Fourth Quarter $ 14.81 $ 12.22 $ 0.19
2010
First Quarter $ 14.86 $ 13.38 $ 0.195
Second Quarter (through June 9, 2010) $ 14.74 $ 12.90 $ 0.195

The closing market price of our common stock on June 9, 2010 was $12.90 per share.

On April 22, 2010, we declared a dividend of $0.195 per share payable on June 10, 2010 to shareholders of record on
May 14, 2010.

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.
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DESCRIPTION OF OUR CAPITAL STOCK

The following descriptions are summaries of material terms of our common stock, preferred stock, articles of
incorporation and bylaws. This summary is qualified by reference to our restated articles of incorporation and
amended and restated bylaws, each as amended to date, copies of which we have filed or incorporated by reference as
exhibits to the registration statement of which this prospectus is a part, and by the provisions of applicable law. As of
May 31, 2010, our authorized capital stock consisted of:

� 1,000,000,000 shares of common stock, par value $0.01 per share, of which 395,380,532 shares were
outstanding, excluding 166 shares held as treasury stock, and

� 20,000,000 shares of preferred stock, par value $0.01 per share, of which no shares were outstanding.

A series of our preferred stock, designated Series A Preferred Stock, has been reserved for issuance upon exercise of
the preferred stock purchase rights attached to each share of our common stock pursuant to the shareholder rights plan
discussed below.

Common Stock

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

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

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

Preemptive Rights.  Holders of our common stock are not entitled to any preemptive or conversion rights or other
subscription rights.

Transfer Agent and Registrar.  Our shareholder services division serves as transfer agent and registrar for our
common stock.

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

Preferred Stock

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

� the designation of the series,

� dividend rates and payment dates,
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� whether dividends will be cumulative, non-cumulative or partially cumulative, and related terms,

� redemption rights,

� liquidation rights,

� sinking fund provisions,

� conversion rights,

� voting rights, and

� any other terms.

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

� the title of the preferred stock,

� the maximum number of shares of the series,

� the dividend rate or the method of calculating the dividend, the date from which dividends will accrue and
whether dividends will be cumulative,

� any liquidation preference,

� any optional redemption provisions,

� any sinking fund or other provisions that would obligate us to redeem or purchase the preferred stock,

� any terms for the conversion or exchange of the preferred stock for other securities of us or any other entity,

� any voting rights, and

� any other preferences and relative, participating, optional or other special rights or any qualifications,
limitations or restrictions on the rights of the shares.

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

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

Some provisions of Texas law and our articles of incorporation and bylaws could make the following actions more
difficult:

� acquisition of us by means of a tender offer,
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� acquisition of control of us by means of a proxy contest or otherwise, or

� removal of our incumbent officers and directors.

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

Charter and Bylaw Provisions

Election and Removal of Directors.  The exact number of members of our board of directors will be fixed from time to
time by resolution of the board of directors. Members of our board of directors who were elected at or prior to the
2008 annual meeting of shareholders are assigned to one of three classes, with directors in each class serving for
staggered three-year terms. However, this classified structure is being phased out. Beginning at our 2009 annual
meeting of shareholders, all directors are elected to one-year terms. Any director elected for a longer term before the
2009 annual meeting of shareholders, including the directors elected at our 2008 annual meeting to serve for terms
expiring at our 2011 annual meeting, will hold office for his or her entire term. Accordingly, all of our directors will
be elected annually beginning at our 2011 annual meeting of shareholders.

No director may be removed except for cause, and, subject to the voting rights expressly conferred under prescribed
conditions to the holders of our preferred stock, directors may be removed for cause only by the holders of a majority
of the shares of capital stock entitled to vote at an election of directors. Subject to the voting rights expressly conferred
under prescribed conditions to the holders of our preferred stock, any vacancy occurring on the board of directors and
any newly created directorship may be filled by a majority of the remaining directors in office or by election by the
shareholders.

Shareholder Meetings.  Our articles of incorporation and bylaws provide that special meetings of holders of common
stock may be called only by the chairman of our board of directors, our chief executive officer, the president, the
secretary, a majority of our board of directors or the holders of at least 50% of the shares outstanding and entitled to
vote.

Modification of Articles of Incorporation.  In general, amendments to our articles of incorporation that are
recommended by the board of directors require the affirmative vote of holders of at least a majority of the voting
power of all outstanding shares of capital stock entitled to vote in the election of directors. The provisions described
above under �� Election and Removal of Directors� and �� Shareholder Meetings� may be amended only by the affirmative
vote of holders of at least 662/3% of the voting power of all outstanding shares of capital stock entitled to vote in the
election of directors. The provisions described below under �� Modification of Bylaws� may be amended only by the
affirmative vote of holders of at least 80% of the voting power of all outstanding shares of capital stock entitled to
vote in the election of directors.

Modification of Bylaws.  Our board of directors has the power to alter, amend or repeal the bylaws or adopt new
bylaws by the affirmative vote of at least 80% of all directors then in office at any regular or special meeting of the
board of directors called for that purpose. The shareholders also have the power to alter, amend or repeal the bylaws or
adopt new bylaws by the affirmative vote of holders of at least 80% of the voting power of all outstanding shares of
capital stock entitled to vote in the election of directors, voting together as a single class.
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Other Limitations on Shareholder Actions.  Our bylaws also impose some procedural requirements on shareholders
who wish to:

� make nominations in the election of directors,

� propose that a director be removed,
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� propose any repeal or change in the bylaws, or

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

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

� the shareholder�s status as a shareholder,

� the number of shares beneficially owned by the shareholder,

� a list of the persons with whom the shareholder is acting in concert, and

� the number of shares such persons beneficially own.

To be timely, a shareholder must deliver notice:

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

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

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

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

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

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

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

� 
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a transaction from which the director received an improper benefit, regardless of whether or not the benefit
resulted from an action taken within the scope of a director�s duties, and

� an act or omission for which the liability of a director is expressly provided for by statute.

Our bylaws provide that we will indemnify our officers and directors and advance expenses to them in connection
with proceedings and claims, to the fullest extent permitted by the Texas Business Organizations Code (�TBOC�). The
bylaws authorize our board of directors to indemnify and advance expenses to people other than our officers and
directors in certain circumstances.

Texas Anti-Takeover Law

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

Shareholder Rights Plan

Each share of our common stock includes one right to purchase from us a unit consisting of one one-thousandth of a
share of our Series A Preferred Stock at a purchase price of $42.50 per unit, subject to adjustment. The rights are
issued pursuant to the Rights Agreement dated as of January 1, 2002 between us and JPMorgan Chase Bank (the
�Rights Agreement�). We have summarized selected portions of the Rights Agreement and the rights below. This
summary is qualified by reference to the Rights Agreement, a copy of which we have incorporated by reference as an
exhibit to the registration statement of which this prospectus is a part.

Detachment of Rights; Exercisability.  The rights will attach to all certificates representing our common stock issued
prior to the �release date.� That date will occur, except in some cases, on the earlier of:

� ten days following a public announcement that a person or group of affiliated or associated persons, whom we
refer to collectively as an �acquiring person,� has acquired, or obtained the right to acquire, beneficial ownership
of 20% or more of the outstanding shares of our common stock, or

� ten business days following the start of a tender offer or exchange offer that would result in a person�s
becoming an acquiring person.

Our board of directors may defer the release date in some circumstances. Also, some inadvertent acquisitions of our
common stock will not result in a person�s becoming an acquiring person if the person promptly divests itself of
sufficient common stock.

Until the release date:

� common stock certificates will evidence the rights,

� the rights will be transferable only with those certificates,

� new common stock certificates will contain a notation incorporating the Rights Agreement by reference, and

� the surrender for transfer of any common stock certificate will also constitute the transfer of the rights
associated with the common stock represented by the certificate.

The rights are not exercisable until the release date and will expire at the close of business on December 31, 2011,
unless we redeem or exchange them at an earlier date as described below.

As soon as practicable after the release date, the rights agent will mail certificates representing the rights to holders of
record of common stock as of the close of business on the release date. From that date on, only separate rights
certificates will represent the rights. We will also issue rights with all shares of common stock issued prior to the
release date. We will also issue rights with shares of common stock issued after the release date in connection with
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some employee benefit plans or upon conversion of some securities. Except as otherwise determined by our board of
directors, we will not issue rights with any other shares of common stock issued after the release date.

Flip-in Event.  A �flip-in event� will occur under the Rights Agreement when a person becomes an acquiring person
other than pursuant to a �permitted offer� or a flip-over event (as defined below). The Rights Agreement defines
�permitted offer� as a tender or exchange offer for all outstanding shares of our common
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stock at a price and on terms that a majority of the independent directors of our board of directors determines to be fair
to and otherwise in the best interests of us and the best interests of our shareholders.

If a flip-in event occurs, each right, other than any right that has become null and void as described below, will
become exercisable to receive (in lieu of the shares of Series A Preferred Stock otherwise purchasable) the number of
shares of common stock, or in certain circumstances, cash, property or other securities, which has a �current market
price� equal to two times the exercise price of the right. Please refer to the Rights Agreement for the definition of
�current market price.�

Flip-Over Event.  A �flip-over event� will occur under the Rights Agreement when, at any time from and after the time a
person becomes an acquiring person:

� we are acquired or we acquire any person in a merger or other business combination transaction, other than
specified mergers that follow a permitted offer, or

� 50% or more of our assets, cash flow or earning power is sold or transferred.

If a flip-over event occurs, each holder of a right, except rights that are voided as described below, will thereafter have
the right to receive, on exercise of the right, a number of shares of common stock of the acquiring company that has a
current market price equal to two times the exercise price of the right.

When a flip-in event or a flip-over event occurs, all rights that then are, or under the circumstances the Rights
Agreement specifies previously were, beneficially owned by an acquiring person or specified related parties will
become null and void in the circumstances the Rights Agreement specifies.

Series A Preferred Stock.  After the release date, each right will entitle the holder to purchase a one one-thousandth
share of our Series A Preferred Stock, which fraction will be essentially the economic equivalent of one share of
common stock.

Anti-Dilution.  The number of outstanding rights associated with a share of common stock, the number of fractional
shares of Series A Preferred Stock issuable upon exercise of a right and the exercise price of the right are subject to
adjustment in the event of certain stock dividends on, or a subdivision, combination or reclassification of, our
common stock occurring prior to the release date. The exercise price of the rights and the number of fractional shares
of Series A Preferred Stock or other securities or property issuable on exercise of the rights are subject to adjustment
from time to time to prevent dilution in the event of certain transactions affecting the Series A Preferred Stock.

With some exceptions, we will not be required to adjust the exercise price of the rights until cumulative adjustments
amount to at least 1% of the exercise price. The Rights Agreement also will not require us to issue fractional shares of
Series A Preferred Stock that are not integral multiples of the specified fractional share and, in lieu thereof, we will
make a cash adjustment based on the market price of the Series A Preferred Stock on the last trading date prior to the
date of exercise. Pursuant to the Rights Agreement, we reserve the right to require prior to the occurrence of any
flip-in event or flip-over event that, on any exercise of rights, a number of rights must be exercised so that it will issue
only whole shares of Series A Preferred Stock.

Redemption of Rights.  At any time until the time a person becomes an acquiring person, we may redeem the rights in
whole, but not in part, at a price of $0.005 per right, subject to adjustment, payable, at our option, in cash, shares of
common stock or such other consideration as our board of directors may determine. Upon such redemption, the rights
will terminate and the only right of the holders of rights will be to receive the $0.005 redemption price.
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Exchange of Rights.  At any time after the occurrence of a flip-in event, and prior to a person�s becoming the beneficial
owner of 50% or more of our outstanding common stock or the occurrence of a flip-over event, we may exchange the
rights (other than rights owned by an acquiring person or an affiliate or an associate of an acquiring person, which will
have become void, in whole or in part), at an exchange ratio of one share of common stock, and/or other equity
securities deemed to have the same value as one share of common stock, per right, subject to adjustment.
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Substitution.  If we have an insufficient number of authorized but unissued shares of common stock available to
permit an exercise or exchange of rights upon the occurrence of a flip-in event, we may substitute certain other types
of property for common stock so long as the total value received by the holder of the rights is equivalent to the value
of the common stock that the shareholder would otherwise have received. We may substitute cash, property, equity
securities or debt, reduce the exercise price of the rights or use any combination of the foregoing.

No Rights as a Shareholder.  Until a right is exercised, a holder of rights will have no rights to vote or receive
dividends or any other rights as a holder of our preferred or common stock.

Amendment of Terms of Rights.  Our board of directors may amend any of the provisions of the Rights Agreement,
other than the redemption price, at any time prior to the time a person becomes an acquiring person. Thereafter, the
board of directors may only amend the Rights Agreement in order to cure any ambiguity, defect or inconsistency or to
make changes that do not materially and adversely affect the interests of holders of the rights, excluding the interests
of any acquiring person.

Rights Agent.  JPMorgan Chase Bank will serve as rights agent with regard to the rights.

Anti-Takeover Effects.  The rights will have anti-takeover effects. They will cause substantial dilution to any person or
group that attempts to acquire us without the approval of our board of directors. As a result, the overall effect of the
rights may be to make more difficult or discourage any attempt to acquire us even if such acquisition may be
favorable to the interests of our shareholders. Because our board of directors can redeem the rights or approve a
permitted offer, the rights should not interfere with a merger or other business combination approved by the board of
directors.

S-25

Edgar Filing: CENTERPOINT ENERGY INC - Form 424B2

Table of Contents 48



Table of Contents

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax consequences relating to the purchase, ownership,
and disposition of our common stock that are generally applicable to beneficial owners of our common stock that
purchase shares of our common stock in this offering and hold such shares as capital assets for U.S. federal income
tax purposes (generally, property held for investment) (collectively �Holders� and each individually a �Holder�).

This summary does not address the U.S. federal estate, gift, or alternative minimum tax consequences, any U.S. state
or local tax consequences, or any foreign tax consequences of the purchase, ownership, and disposition of our
common stock. Moreover, this summary does not address all aspects of U.S. federal income taxation that may be
applicable to Holders in light of their particular circumstances, or to Holders subject to special treatment under
U.S. federal income tax law, such as:

� financial institutions,

� insurance companies,

� real estate investment trusts,

� regulated investment companies,

� retirement plans,

� grantor trusts,

� common trust funds,

� partnerships or other pass-through entities and investors in such entities,

� dealers or traders in securities or currencies or notional principal contracts,

� tax-exempt entities,

� certain former citizens or long-term residents of the United States,

� persons that received shares as compensation for the performance of services or pursuant to the exercise of
options or warrants,

� persons that will hold shares as part of a �hedging� or �conversion� transaction or as a position in a �straddle� or as
part of �synthetic security� or other integrated transaction for U.S. federal income tax purposes, or

� U.S. Holders (as defined below) that have a �functional currency� other than the U.S. dollar.

This summary is based upon the Internal Revenue Code of 1986, as amended (the �Code�), proposed, temporary, and
final Treasury Regulations promulgated under the Code, and judicial and administrative interpretations of the Code
and Treasury Regulations, in each case as in effect and available as of the date of this prospectus supplement. The
Code, Treasury Regulations, and judicial and administrative interpretations thereof are subject to differing
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interpretations and may be changed at any time, perhaps retroactively. Thus, there can be no guarantee that the
Internal Revenue Service (the �IRS�) or a U.S. court will agree with the U.S. federal income tax consequences described
in this summary. Prospective purchasers of our common stock should consult their own tax advisors with respect to
the U.S. federal, state, local, and foreign tax consequences of purchasing, owning, and disposing of our common
stock.

For purposes of this summary, a �U.S. Holder� means a Holder that, for U.S. federal income tax purposes, is:

� a citizen or individual resident of the United States,

� a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof, or the District of Columbia,

� an estate the income of which is subject to U.S. federal income taxation regardless of its source, or

S-26

Edgar Filing: CENTERPOINT ENERGY INC - Form 424B2

Table of Contents 50



Table of Contents

� a trust if such trust was in existence on August 20, 1996 and validly elected to be treated as a United States
person for U.S. federal income tax purposes or if (i) a court within the United States is able to exercise primary
supervision over its administration and (ii) one or more United States persons have the authority to control all
of the substantial decisions of such trust.

For purposes of this summary, a �Non-U.S. Holder� means a Holder (other than a partnership or any other entity or
arrangement treated as a partnership for U.S. federal income tax purposes) that is not a U.S. Holder.

If a partnership (or any other entity or arrangement treated as a partnership for U.S. federal income tax purposes)
holds our common stock, the tax treatment of a partner in such partnership generally will depend on the status of the
partner and the activities of the partnership. Such a partner should consult its own tax advisors with respect to the tax
consequences of being a partner in a partnership that purchases, owns, or disposes of our common stock.

U.S. Holders

Distributions on Our Common Stock

Distributions in respect of our common stock will constitute dividends for U.S. federal income tax purposes to the
extent such distributions are paid from our current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. If the distribution exceeds current and accumulated earnings and profits, the excess
will be treated as a nontaxable return of capital, reducing the U.S. Holder�s tax basis in the U.S. Holder�s common stock
to the extent of the U.S. Holder�s tax basis in that stock. Any remaining excess will be treated as capital gain.
Dividends received by certain non-corporate U.S. Holders (including individuals) generally will be subject to a
reduced maximum tax rate of 15% with respect to taxable years beginning on or before December 31, 2010, after
which the maximum rate applicable to dividends is scheduled to return to the tax rate generally applicable to ordinary
income. The rate reduction will not apply to dividends received to the extent that the U.S. Holder elects to treat such
dividends as �investment income,� which may be offset by investment expense. Furthermore, the rate reduction also will
not apply to dividends that are paid to a U.S. Holder with respect to shares of our common stock, unless certain
holding period and other requirements are satisfied. Dividends paid to a U.S. Holder that is a U.S. corporation may be
eligible for the deduction allowed to U.S. corporations in respect of dividends received from other U.S. corporations
equal to a portion of the dividends received, subject to certain requirements and limitations.

U.S. Holders should consult their tax advisors regarding the holding period and other requirements that must be
satisfied in order to qualify for the dividends-received deduction and the reduced maximum tax rate on dividends.

Dispositions of Our Common Stock

A U.S. Holder will recognize gain or loss on the sale or other taxable disposition of our common stock in an amount
equal to the difference, if any, between the amount realized on such sale or disposition and the U.S. Holder�s adjusted
tax basis in such stock. Any such gain or loss generally will be capital gain or loss, which will be long-term capital
gain or loss if the U.S. Holder has held such stock for more than one year. Preferential tax rates apply to long-term
capital gains of a U.S. Holder that is an individual, estate, or trust. There are currently no preferential tax rates for
long-term capital gains of a U.S. Holder that is a corporation. Deductions for capital losses are subject to significant
limitations under the Code.

Backup Withholding and Information Reporting Requirements
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In general, dividends in respect of our common stock, and the proceeds of a sale or other taxable disposition of our
common stock, paid to a U.S. Holder are subject to information reporting and may be subject to U.S. federal backup
withholding (currently at a rate of 28%, but scheduled to increase to 31% after 2010) unless the U.S. Holder (i) is a
corporation or other exempt recipient or (ii) provides us with a correct taxpayer identification number and certifies
that it is not subject to backup withholding. Backup withholding is

S-27

Edgar Filing: CENTERPOINT ENERGY INC - Form 424B2

Table of Contents 52



Table of Contents

not an additional tax. Any amount withheld from a payment to a U.S. Holder under the backup withholding rules is
allowable as a credit against such Holder�s U.S. federal income tax liability and may entitle such Holder to a refund,
provided that the required information is furnished to the IRS in a timely manner.

Non-U.S. Holders

Distributions on Our Common Stock

Dividends paid to a Non-U.S. Holder generally will be subject to withholding of U.S. federal income tax at a 30% rate
(or such lower rate as may be specified by an applicable income tax treaty) unless the dividends are effectively
connected with a trade or business carried on by the Non-U.S. Holder within the United States (and, if required by an
applicable income tax treaty, are attributable to a permanent establishment of the Non-U.S. Holder within the United
States). A Non-U.S. Holder that is eligible for a reduced rate of withholding tax under an income tax treaty may obtain
a refund or credit of any excess amounts withheld by filing an appropriate claim for refund with the IRS. Under
applicable Treasury Regulations, a Non-U.S. Holder (including, in the case of certain Non-U.S. Holders that are
entities, the owner or owners of these entities) will be required to satisfy certain certification requirements as set forth
on IRS Form W-8BEN (or other applicable form) in order to claim a reduced rate of withholding pursuant to an
applicable income tax treaty. Non-U.S. Holders should consult their tax advisors regarding their entitlement to
benefits under an applicable income tax treaty and the manner of claiming the benefits of such treaty.

Dividends that are effectively connected with a Non-U.S. Holder�s conduct of a trade or business in the United States
(and, if required by an applicable income tax treaty, are attributable to a permanent establishment of the
Non-U.S. Holder in the United States) generally are not subject to the withholding tax described above but instead are
subject to U.S. federal income tax on a net income basis at applicable graduated U.S. federal income tax rates. A
Non-U.S. Holder must satisfy certain certification requirements, including, if applicable, the furnishing of an IRS
Form W-8ECI (or any successor form), for its effectively connected dividends to be exempt from the withholding tax
described above. Dividends that are effectively connected with a corporate Non-U.S. Holder�s conduct of a trade or
business in the United States may be subject to an additional branch profits tax at a 30% rate (or such lower rate as
may be specified by an applicable income tax treaty).

To the extent distributions paid on our common stock exceed our current and accumulated earnings and profits, such
distributions will constitute a return of capital, and will reduce the adjusted tax basis in such stock, but not below zero.
The amounts of any such distribution in excess of such adjusted tax basis will be treated as gain from the sale of stock
and will have the tax consequences described under �� Dispositions of Our Common Stock� below.
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