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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon
as practicable following the effectiveness of this Registration Statement.

If the securities being registered on this Form are to be offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ ]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act of 1933, check the following
box and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act of 1933, check the following box and list the
Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (a),
MAY DETERMINE.

The information in this prospectus is not complete and may change. We may not
complete the exchange offer and issue these securities untill the registration
statement filed with the Securities and Exchange Commission is declared
effective. This prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

SUBJECT TO AMENDMENT, DATED JULY 15, 2005

PROSPECTUS
[CENTERPOINT ENERGY LOGO]
CENTERPOINT ENERGY, INC.
OFFER TO EXCHANGE
3.75% CONVERTIBLE SENIOR NOTES, SERIES B DUE 2023 AND AN EXCHANGE FEE
FOR ALL OUR OUTSTANDING
3.75% CONVERTIBLE SENIOR NOTES DUE 2023

THE EXCHANGE OFFER:

We are offering to exchange, upon the terms and subject to the conditions set
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forth in this prospectus and the accompanying letter of transmittal, all of our
outstanding 3.75% Convertible Senior Notes due 2023, which we refer to as the
old notes, for our 3.75% Convertible Senior Notes, Series B due 2023, which we
refer to as the new notes, and an exchange fee. We are conducting the exchange
offer in response to the guidance set forth in the newly adopted Emerging Issues
Task Force Issue No. 04-8, "The Effect of Contingently Convertible Instruments
on Diluted Earnings per Share." Under that guidance, exchanging old notes for
new notes will allow us to exclude the portion of the conversion value of the
new notes attributable to their principal amount from our computation of diluted
earnings per share. To the extent old notes are not exchanged, that guidance
will require us to reflect the entire conversion value of those notes in our
computation of diluted earnings per share, which will result in lower diluted
earnings per share than would be the case if old notes are exchanged for the new
notes.

- Upon our completion of the exchange offer, each $1,000
principal amount of old notes that is wvalidly tendered and not
validly withdrawn will be exchanged for $1,000 principal
amount of new notes and an exchange fee of $1.50. Tenders of
old notes may be withdrawn at any time before 5:00 p.m., New
York City time, on the expiration date of the exchange offer.

- As explained more fully in this prospectus the exchange offer
is subject to customary conditions, some of which we may
waive.

- The exchange offer expires at 5:00 p.m., New York City time,
on August 17, 2005, which we refer to as the expiration date,
unless extended.

THE NEW NOTES:

The terms of the new notes are substantially identical to the old notes, except
for the following modifications:

- Net Share Settlement Upon Conversion. The new notes will
require us to settle all conversions for a combination of cash
and shares, if any, in lieu of only shares. We will pay cash
equal to the lesser of the principal amount of the new notes
and their conversion value. To the extent the conversion value
exceeds the principal amount of the new notes, we may, at our
option, deliver cash, shares of our common stock, or a
combination of cash and shares, equal to such excess amount.

- Adjustment to Conversion Rate Upon Certain Change of Control
Events. The new notes will provide for an increase in the
conversion rate for holders who convert the new notes upon the
occurrence of certain change of control events unless the
acquirer'S common stock is traded on a U.S. national
securities exchange or on the Nasdag National Market, in which
case, at

our option, the new notes may instead become contingently

convertible into the common stock of the public acquirer,

subject to the net settlement provisions described in this
prospectus.
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YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS BEGINNING ON PAGE 13 OF THIS
PROSPECTUS BEFORE PARTICIPATING IN THE EXCHANGE OFFER.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR THIS TRANSACTION,
PASSED UPON THE MERITS OR FAIRNESS OF THIS TRANSACTION, OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

Exclusive Dealer Manager:
BANC OF AMERICA SECURITIES LLC

The date of this exchange offer prospectus is July 19, 2005.
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This prospectus incorporates important business and financial information
about us from other documents that are not included in or delivered with this
prospectus. See "Where You Can Find More Information." The information is
available to you without charge upon your request. You can obtain the documents
incorporated by reference in this prospectus by requesting them in writing or by
telephone from us at the following address and telephone number:

CenterPoint Energy, Inc.
Attn: Investor Relations
P.O. Box 4567
Houston, Texas 77210-4567
(713) 207-6500
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To ensure timely delivery of any of our filings, agreements or other documents,
you must make your request to us no later than August 12, 2005, which is five
days before the exchange offer will expire at 5:00 p.m., New York City time, on
August 17, 2005.

SUMMARY

This summary highlights information contained elsewhere in this prospectus
or incorporated by reference. This summary does not contain all the information
that you should consider before making your decision whether to tender your old
notes for exchange. You should read carefully the entire prospectus and the
documents incorporated by reference.

Unless the context requires otherwise, the terms "CenterPoint Energy,"
"our company," "we," "our," "ours" and "us" refer to CenterPoint Energy, Inc. We
refer to our 3.75% Convertible Senior Notes due 2023 as the "old notes." We
refer to our 3.75% Convertible Senior Notes, Series B due 2023 offered by this
prospectus as the "new notes." We sometimes refer to the old notes and the new
notes collectively as the "notes."

OUR COMPANY

We are a public utility holding company whose indirect wholly owned
subsidiaries include:

- CenterPoint Energy Houston Electric, LLC ("CenterPoint
Houston"), which provides electric transmission and
distribution services to retail electric providers serving
approximately 1.8 million metered customers in a
5,000-square-mile area of the Texas Gulf Coast that has a
population of approximately 4.7 million people and includes
Houston, and

- CenterPoint Energy Resources Corp. ("CERC"), which owns gas
distribution systems serving approximately 3 million customers
in Arkansas, Louisiana, Minnesota, Mississippi, Oklahoma and
Texas. Through wholly owned subsidiaries, CERC also owns two
interstate natural gas pipelines and gas gathering systemns,
provides various ancillary services, and offers variable and
fixed price physical natural gas supplies to commercial and
industrial customers and natural gas distributors.

On April 13, 2005, we completed the sale of our nuclear generation assets,
consisting of a 30.8% undivided interest in the South Texas Project Electric
Generating Station, to Texas Genco LLC (formerly known as GC Power Acquisition
LLC) . The sale was effected through the merger of our wholly owned subsidiary,
Texas Genco Holdings, Inc. ("Texas Genco"), with a wholly owned subsidiary of
Texas Genco LLC. The merger was the second and final step of the transaction
announced in July 2004 in which Texas Genco LLC, an entity owned by affiliates
of The Blackstone Group, Hellman & Friedman LLC, Kohlberg Kravis Roberts & Co.
L.P. and Texas Pacific Group, agreed to acquire Texas Genco. The first step of
the transaction was completed on December 15, 2004 when Texas Genco LLC acquired
the fossil generation assets (coal, lignite and gas—-fired plants) of Texas
Genco.
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We are a registered public utility holding company under the Public
Utility Holding Company Act of 1935, as amended (the "1935 Act"). The 1935 Act
and related rules and regulations impose a number of restrictions on our
activities and those of our subsidiaries. The 1935 Act, among other things,
limits our ability and the ability of our regulated subsidiaries to issue debt
and equity securities without prior authorization, restricts the source of
dividend payments to current and retained earnings without prior authorization,
regulates sales and acquisitions of certain assets and businesses and governs
affiliate transactions.

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

TRUE-UP PROCEEDING

Pursuant to the Texas Electric Choice Plan (the "Texas electric
restructuring law"), CenterPoint Houston is permitted to recover certain costs
associated with the transition to competitive retail electric markets in Texas.
The amount of costs recoverable was determined in a true-up proceeding before
the Public Utility Commission of Texas (the "Texas Utility Commission").
CenterPoint Houston's requested true-up balance was $3.7 billion, excluding
interest and net of the retail clawback payable to CenterPoint Houston by a
former affiliate. In December 2004, the Texas Utility Commission approved a
final order in CenterPoint Houston's true-up proceeding authorizing CenterPoint
Houston to recover $2.3 billion including interest through August 31, 2004,
subject to adjustments to reflect accrual of interest on the balance until
recovery, the principal portion of additional excess mitigation credits

returned to customers after August 31, 2004 and certain other matters. In
January 2005, we appealed certain aspects of the final order seeking to increase
the true-up balance ultimately recovered by CenterPoint Houston. Other parties
have also appealed the order, seeking to reduce the amount authorized for
CenterPoint Houston's recovery. Although we believe we have meritorious
arguments and that the other parties' appeals are without merit, no prediction
can be made as to the ultimate outcome or timing of such appeals.

2

THE EXCHANGE OFFER

We have summarized the terms of the exchange offer in this section. Before
you decide whether to tender your old notes in the offer, you should read the
detailed description of the offer under "The Exchange Offer" for further
information.

PURPOSE OF THE EXCHANGE OFFER We are offering to exchange old notes for new
notes with different terms in response to
Emerging Issues Task Force Issue No. 04-8, "The
Effect of Contingently Convertible Instruments
on Diluted Earnings per Share," which is
effective for periods ending after December 15,
2004. EITF No. 04-8 requires that the
calculation of diluted earnings per share
reflect shares issuable under contingently
convertible debt regardless of whether the
contingent feature has been met. The net share
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THE EXCHANGE OFFER AND
EXCHANGE FEE

DECIDING WHETHER TO
PARTICIPATE IN THE EXCHANGE
OFFER

settlement feature of the new notes allows us to
satisfy our obligation due upon conversion to
holders of the new notes by paying cash for all
or a portion of the conversion obligation.
Consequently, the new notes will result in fewer
shares included in the calculation of diluted
earnings per share on a going-forward basis
under EITF No. 04-8 since exercise of the
conversion feature would result in a payment of
cash, rather than shares, for the principal
amount of the new notes. By exchanging old notes
for new notes, we will be able to report a
higher diluted earnings per share on a
going-forward basis than if we had not conducted
the exchange offer. The impact of EITF No. 04-8
on our reported diluted earnings per share from
continuing operations for the three months ended
March 31, 2005 and the year ended December 31,
2004 was $0.02 per share and $0.05 per share,
respectively. For a summary description of the
material differences between the old notes and
the new notes, see "Material Differences between
the O0ld Notes and the New Notes."

We are offering to exchange $1,000 principal
amount of new notes and an exchange fee of $1.50
for each $1,000 principal amount of old notes
accepted for exchange. You may tender all, some
or none of your old notes. If all the old notes
are tendered, the total amount of the exchange
fee paid would be $862,500.

We expect to incur borrowings of approximately
$1.7 million under our $1 billion revolving
credit facility to fund the payment of the
exchange fee and other fees and expenses in
connection with the exchange offer. Borrowings
may be made under our revolving credit facility
at LIBOR plus 100 basis points based on current
credit ratings and are available upon customary
terms and conditions for facilities of this
type. An additional utilization fee of 12.5
basis points applies to borrowings any time more
than 50% of the facility is utilized. As of

May 31, 2005, borrowings of $247 million were
outstanding under the revolving credit facility.
Changes in credit ratings would lower or raise
the increment to LIBOR depending on whether
ratings improved or were lowered. We have no
current plan to reduce the amounts borrowed
under our revolving credit facility. The
facility matures in March 2010.

We, our officers and directors, the dealer
manager, the information agent, the exchange
agent and the trustee do not make any
recommendation as to whether you should tender
or refrain from tendering all or any portion of
your old notes in the exchange offer. You must
make your own decision whether to tender your
old notes in the exchange offer and, if so, the
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CONDITIONS TO THE EXCHANGE
OFFER

EXPIRATION DATE; EXTENSION AND
AMENDMENT

WITHDRAWAL OF TENDERS

PROCEDURES FOR EXCHANGE

aggregate amount of old notes to

3

tender. You should read this prospectus and the
letter of transmittal and consult with your
advisors, if any, to make that decision based on
your own financial position and requirements.

The exchange offer is subject to certain
customary conditions, which we may waive, and to
the condition that the registration statement
and any post-effective amendment to the
registration statement covering the new notes be
effective under the Securities Act of 1933, as
amended (the "1933 Act"). See "The Exchange
Offer —-- Conditions to the Exchange Offer."

The exchange offer will expire at 5:00 p.m., New
York City time, on August 17, 2005, which we
refer to as the expiration date, unless extended
or earlier terminated by us. We may extend the
expiration date for any reason. If we decide to
extend the expiration date, we will announce any
extensions by press release or other permitted
means no later than 9:00 a.m. on the next
business day after the previously scheduled
expiration of the exchange offer.

We reserve the right to interpret, modify or
amend any of the terms of this exchange offer,
provided that we will comply with applicable
laws that require us to extend the period during
which securities may be tendered or withdrawn as
a result of changes in the terms of or
information relating to the exchange offer.

You may withdraw a tender of your old notes at
any time before the exchange offer expires by
delivering a written notice of withdrawal to
JPMorgan Chase Bank, National Association, the
exchange agent, before the expiration date. If
you change your mind, you may retender your old
notes by again following the exchange offer
procedures before the exchange offer expires. In
addition, if we have not accepted your tendered
old notes for exchange, you may withdraw your
old notes at any time after September 13, 2005.

In order to exchange old notes, you must tender
the old notes together with a properly completed
letter of transmittal and the other agreements
and documents described in the letter of
transmittal.

If you own old notes held through a broker or
other third party, or in "street name," you will
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ACCEPTANCE OF OLD NOTES

OLD NOTES NOT ACCEPTED OR
TENDERED FOR EXCHANGE

need to follow the instructions in the letter of
transmittal on how to instruct them to tender
the old notes on your behalf, as well as submit
a letter of transmittal and the other agreements
and documents described in this document. We
will determine in our reasonable discretion
whether old notes have been validly tendered.

0ld notes may be tendered by electronic
transmission of acceptance through The
Depository Trust Company's, or DTC's, Automated
Tender Offer Program ("ATOP") procedures for
transfer or by delivery of a signed letter of
transmittal pursuant to the instructions
described in the letter of transmittal.
Custodial entities that are participants in
DTC's ATOP must tender old notes through DTC's
ATOP, by which the custodial entity and the
beneficial owner on whose behalf the custodial
entity is acting agree to be bound by the letter
of transmittal. A letter of transmittal need not
accompany tenders effected through ATOP. If you
hold old notes through a custodian, you may also
comply with the procedures for guaranteed
delivery. Please carefully follow

the instructions contained in this document on
how to tender your securities.

Please see pages 28 through 34 for instructions
on how to exchange your old notes.

We intend to accept all old notes validly
tendered and not withdrawn as of the expiration
of the exchange offer and will issue the new
notes and pay the exchange fee promptly after
expiration of the exchange offer, upon the terms
and subject to the conditions in this prospectus
and the letter of transmittal. We will accept
old notes for exchange after the exchange agent
has received a timely book-entry confirmation of
transfer of old notes into the exchange agent's
DTC account and, if the old notes have not been
tendered through the ATOP procedures, a properly
completed and executed letter of transmittal.
Our oral (promptly confirmed in writing) or
written notice of acceptance to the exchange
agent will be considered our acceptance of
validly tendered old notes.

We reserve the right not to accept any of the
old notes tendered. Any old notes not accepted
for exchange for any reason will be returned
without expense to you promptly after the
expiration or termination of this exchange
offer. If you do not exchange your old notes in
this exchange offer, or if your old notes are
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ACCRUED INTEREST ON THE OLD
NOTES

RISK FACTORS

CONSEQUENCES OF NOT
EXCHANGING OLD NOTES

TAX CONSEQUENCES

USE OF PROCEEDS

DEALER MANAGER

EXCHANGE AGENT

not accepted for exchange, you will continue to
hold your old notes, you will not receive the
exchange fee and you will be entitled to all the
rights and subject to all the limitations
applicable to the old notes.

Interest on the new notes will accrue from the
last interest payment date on which interest was
paid on the old notes. Holders whose old notes
are accepted for exchange will be deemed to have
waived the right to receive any interest accrued
on the old notes.

You should carefully consider the matters
described under "Risk Factors," as well as other
information set forth or incorporated by
reference in this prospectus and in the letter
of transmittal.

The liquidity and trading market for old notes
not tendered in the exchange offer could be
adversely affected to the extent a significant
number of the old notes are tendered and
accepted in the exchange offer. Holders who do
not exchange their old notes for new notes will
not receive the exchange fee.

The United States federal income tax
consequences of the exchange offer are unclear.
Although there is no authority directly on
point, Baker Botts L.L.P., our tax counsel, is
of the opinion that the exchange should not
result in a taxable exchange. Accordingly, we
intend to take the position that the exchange
will not result in a taxable exchange. If the
exchange of old notes for new notes constitutes
a taxable exchange, you could incur significant
adverse tax consequences on the exchange.

See "Material United States Federal Income Tax
Consequences" for a summary of certain United
States federal income tax consequences that may
result from the exchange of old notes for new
notes.

We will not receive any cash proceeds from this
exchange offer. Old notes that are wvalidly
tendered and exchanged for new notes pursuant to
the exchange offer will be canceled.

Banc of America Securities LLC is the dealer
manager for this exchange offer. Its address and
telephone numbers are located on the back cover
of this prospectus.

JPMorgan Chase Bank, National Association is the
exchange agent for this exchange offer. Its
address and telephone number are located on the
back cover of this prospectus.
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INFORMATION AGENT MacKenzie Partners, Inc. is the information
agent for this exchange offer. Its address and
telephone numbers are located on the back cover

of this prospectus.

MATERIAL DIFFERENCES BETWEEN THE OLD NOTES AND NEW NOTES

A summary of the material differences between the old notes and new notes
is set forth in the table below. The table below is qualified in its entirety by
the information contained in this prospectus and the documents governing the old
notes and the new notes, copies of which have been filed as exhibits to the

registration statement of which this prospectus forms a part. For a more

detailed description of the new notes, see "Description of the New Notes."

OLD NOTES

NET SHARE SETTLEMENT UPON CONVERSION Upon conversion of old notes,
we will deliver a specified
number of shares of our common
stock (other than cash
payments for fractional
shares) .

NEW NOTES

Each new note generally w
convertible into cash and
applicable, shares of our
stock. The value of the c
shares to be received upc
conversion of each $1,000
principal amount of new n
referred to as the "conve
value" and equals the pro
(1) the applicable conver
rate and (2) the average
closing price of our comm
for the ten consecutive t
days beginning on the sec
trading day immediately f
the day the notes are sub
for conversion.

Upon conversion of the ne
we will deliver:

- an amount in cash, refe
as the "principal return,
to the lesser of (a) the
conversion value of the n
be converted and (b) the
principal amount of the n
be converted;

- if the aggregate conver
value of the new notes to
converted is greater than
principal return, an amou
to such aggregate convers
value less the principal
referred to as the "net s

amount, " at our option, i
shares, referred to as th
shares," in cash or in a

11
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ADJUSTMENT TO CONVERSION RATE UPON
CERTAIN CHANGE OF CONTROL EVENTS

None.

THE NEW NOTES

OLD NOTES

whole shares and cash; an

— an amount in cash in 1i
any fractional shares of
stock.

NEW NOTES

For more information rega
our cash payment obligati
a conversion of the new n
see "Risk Factors - Risk

Related to the New Notes

not have the funds necess
purchase the new notes at
option of the holders or

required cash payments up
conversion of the new not

If you elect to convert y
notes in connection with
change of control events,
increase the conversion r
the new notes surrendered
conversion by a number of
shares as described in "D
of the New Notes - Adjust
Conversion Rate Upon Cert
Fundamental Changes."

If the acquirer is a publ
acquirer (as described in
"Description of the New N
Conversion Rights Adjustn
Conversion Rate Upon Cert
Fundamental Changes —--
Conversion Upon a Public
Change of Control"), at o
option, the new notes may
become contingently conve
into the common stock of
public company acquirer,
to the net settlement prc
described in "Description
New Notes - Conversion Ri
Net Share Settlement Upon
Conversion."

12
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NEW NOTES

MATURITY DATE

INTEREST

RANKING

CONTINGENT INTEREST

CONVERSION RIGHTS

Up to $575,000,000 aggregate principal amount of 3.75%
Convertible Senior Notes, Series B Due 2023.

May 15, 2023.

3.75% per annum on the principal amount, payable
semi-annually in arrears on each May 15 and November
15. Interest will accrue on the new notes from the last
date on which interest was paid on the old notes. We
will also pay contingent interest on the new notes
under the circumstances described in this prospectus.

The new notes will be unsecured and will rank equally
in right of payment with all of CenterPoint Energy's
other existing and future unsecured and unsubordinated
indebtedness. The new notes will not have the benefit
of collateral granted to all CenterPoint Energy's
existing secured debt and are effectively subordinated
to existing and future indebtedness and other
liabilities of CenterPoint Energy's subsidiaries. As
discussed in "Description of the New Notes -- General,"
as of May 31, 2005, CenterPoint Energy, on an
unconsolidated basis, had approximately $3.7

billion aggregate principal amount of outstanding
indebtedness, including approximately $678 million
secured by mortgage bonds of CenterPoint Houston.

We will make additional payments of interest, referred
to in this prospectus as "contingent interest," during
any six-month period from May 15 to November 14 or from
November 15 to May 14 commencing on or after May 15,
2008 for which the average trading price of the new
notes for the applicable five trading day reference
period equals or exceeds 120% of the principal amount
of the new notes as of the day immediately preceding
the first day of the applicable six-month interest
period. The amount of contingent interest payable per
note in respect of any six-month period will be equal
to 0.25% of the average trading price, as described in
this prospectus, of a new note for the applicable five
trading day reference period. The five trading day
reference period means the five trading days ending on
the second trading day immediately preceding the
relevant six-month interest period. For more
information about contingent interest, see "Description
of the New Notes —-- Contingent Interest."

Holders may convert their new notes under any of the
following circumstances:

(1) during any calendar quarter (and only during such
calendar quarter) if the last reported sale price of
our common stock for at least 20 trading days during
the period of 30 consecutive trading days ending on the
last trading day of the previous calendar quarter, is
greater than or equal to 120% or, following May 15,
2008, 110% of the conversion price per share of our
common stock on such last trading day, or

13
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OPTIONAL REDEMPTION

PURCHASE OF NEW
NOTES BY US AT THE
OPTION OF THE HOLDER

(2) 1f the new notes have been called for redemption,
or

(3) upon the occurrence of specified corporate
transactions described under "Description of the New
Notes —-—- Conversion Rights —-- Conversion

Upon Specified Corporate Transactions," or

(4) during any period in which the credit ratings
assigned to the new notes by both Moody's and S&P are
lower than Ba2 and BB, respectively, or the new notes
are no longer rated by at least one of these ratings
services or their successors.

In most cases, settlement upon conversion will be in
cash, and, if applicable, shares of our stock, as
summarized above in " -- Material Differences Between
the 0ld Notes and New Notes." For a more detailed
description of the settlement upon conversion process,
see "Description of the New Notes —- Conversion Rights
—— Net Share Settlement Upon Conversion."

Subject to the conditions described in this prospectus,
holders may convert each of their new notes at an
initial conversion rate of 86.3558 shares of common
stock per $1,000 principal amount of new notes
(equivalent to an initial conversion price of $11.58
per share of common stock). The settlement value will
be paid in cash, shares of our common stock, or a
combination of cash and shares. As described in this
prospectus, the conversion rate may be adjusted for
certain reasons, but it will not be adjusted for
accrued and unpaid interest. Except as otherwise
described in this prospectus, you will not receive any
payment representing accrued and unpaid interest on
conversion of a new note. New notes called for
redemption may be surrendered for conversion prior to
the close of business on the second business day
immediately preceding the redemption date.

Prior to May 15, 2008, the new notes will not be
redeemable. On or after May 15, 2008, we may redeem for
cash all or part of the new notes at any time, upon no
less than 30 and no more than 60 days' notice before
the redemption date by mail to the trustee under the
indenture relating to the new notes, the paying agent
and each holder of new notes, for a price equal to 100%
of the principal amount of the new notes to be redeemed
plus any accrued and unpaid interest, including
contingent interest, if any, to the redemption date.
See "Description of the New Notes —-- Optional
Redemption."

Holders will have the right to require us to purchase
all or any portion of the new notes for cash on May 15,
2008, May 15, 2013 and May 15, 2018. In each case, we
will pay a purchase price equal to 100% of the
principal amount of the new notes to be purchased plus
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ADJUSTMENT TO
CONVERSION RATE UPON
CERTAIN CHANGE OF
CONTROL EVENTS

FUNDAMENTAL CHANGE

UNITED STATES FEDERAL
INCOME TAX
CONSEQUENCES

any accrued and unpaid interest, including contingent
interest, if any, to such purchase date. See
"Description of the New Notes —-- Purchase of New Notes
by Us at the Option of the Holder."

The new notes contain a provision designed to afford
certain change of control protection for the holders,
which is summarized above in " -- Material Differences
between the 0Old Notes and New Notes." For a more
detailed description of the adjustment provision, see
"Description of the New Notes -- Conversion Rights —-
Adjustment to the Conversion Rate Upon Certain
Fundamental Changes."

If we undergo a Fundamental Change (as defined under
"Description of the New Notes —-- Fundamental Change
Requires Purchase of New Notes by Us at the Option of
the Holder") prior to May 15, 2008, holders will
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have the right, at their option, to require us to
purchase any or all of their new notes for cash, or any
portion of the principal amount thereof that is equal
to $1,000 or an integral multiple of $1,000. The cash
price we are required to pay is equal to 100% of the
principal amount of the new notes to be purchased plus
accrued and unpaid interest, including contingent
interest, if any, to the Fundamental Change purchase
date. See "Description of the New Notes —-- Fundamental
Change Requires Purchase of New Notes by Us at the
Option of the Holder."

The United States federal income tax consequences of
the exchange offer are unclear. Although there is no
authority directly on point, our tax counsel, Baker
Botts L.L.P., is of the opinion that the exchange
should not result in a taxable exchange. Accordingly,
we intend to take the position that the exchange will
not result in a taxable exchange. If the exchange does
not constitute a taxable exchange, then, apart from the
treatment of the exchange fee, which generally will be
taxable as ordinary income, the material United States
federal income tax consequences to holders of the new
notes will be as described in the prospectus relating
to the old notes. As such, holders of the new notes
will continue to be subject to the contingent payment
debt instrument regulations. Among other things,
pursuant to those regulations, a holder of the new
notes is required to accrue interest income on the new
notes, 1in the amounts described in the prospectus
relating to the old notes, regardless of whether the
holder uses the cash or accrual method of tax
accounting. Pursuant to the terms of the indenture
relating to the new notes, holders will be deemed to
have agreed to treat the new notes as debt subject to
the contingent payment debt instrument regulations, and
to continue to accrue interest on the new notes in the
same manner and amounts as on the old notes. If the
exchange of old notes for new notes constitutes a
taxable exchange, you could incur significant adverse
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tax consequences on the exchange. A discussion of
material United States federal income tax consequences
that may result from the ownership of the new notes is
set forth in this prospectus under the heading
"Material United States Federal Income Tax
Consequences." Owners of the new notes should consult
their tax advisors as to the United States federal,
state, local or other tax consequences of acquiring,
owning and disposing of the new notes and our common
stock.

GOVERNING LAW The indenture and the new notes will be governed by,
and construed in accordance with, the laws of the State
of New York.

GLOBAL SECURITIES The new notes initially will be issued in book-entry
form, and will be represented by permanent global
securities deposited with, or on behalf of, The
Depository Trust Company ("DTC") and registered in the
name of the DTC. Beneficial interests in any of the new
notes will be shown on, and transfers will be effected
only through, records maintained by the DTC or its
nominee and any such interest may not be exchanged for
certificated securities, except in limited
circumstances.

LISTING We do not intend to list the new notes on any national
securities exchange or automatic quotation system.

11

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth ratios of earnings to fixed charges for
each of the periods indicated, calculated pursuant to Item 503 (d) of Regulation
S-K promulgated under the 1933 Act and the 1934 Act. Earnings from continuing
operations in 2002 and 2003 include $697 million and $661 million, respectively,
of non-cash excess cost over market ("ECOM") true-up.

YEAR ENDED DECEMBER 31,

2000 2001 2002 2003 2004

Ratio of earnings from continuing
operations to fixed charges (1)...... 1.39 1.99 2.03 1.81 1.43

(1) We do not believe that the ratio for the three-month period is
necessarily indicative of the ratio for the twelve-month period due to
the seasonal nature of our business.

12

RISK FACTORS

You, and your financial and legal advisors, if any, should consider
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carefully the following risk factors and other information included in this
prospectus and the documents we have incorporated by reference into this
prospectus before tendering any old notes in the exchange offer. Some of these
risks are shared with any investor in our securities while others are related to
the nature of the new notes themselves or to the exchange offer. Our business
and financial condition could be seriously harmed by any of these risks. In
addition, the trading price of our new notes and common stock could decline due
to the occurrence of any of such events, and you may lose all or part of your
investment.

RISK FACTORS RELATING TO THE EXCHANGE OFFER

You could be subject to additional tax liabilities as a result of the
exchange.

Although there is no authority directly on point, our tax counsel, Baker
Botts L.L.P., is of the opinion that the exchange should not result in a taxable
exchange. Accordingly, we intend to take the position that the exchange will not
result in a taxable exchange. However, the IRS may not agree that the exchange
is not a taxable exchange. If the exchange of old notes for new notes
constitutes a taxable exchange, you could incur significant adverse tax
consequences on the exchange. For example, a holder could be required to
recognize ordinary income in an amount equal to the excess of the fair market
value of the new notes received in the exchange plus the exchange fee over the
holder's adjusted tax basis in the old notes. See "Material United States
Federal Income Tax Consequences —-- Exchange of Old Notes for New Notes" for more
information.

The receipt of the exchange fee by a non-U.S. holder (as defined in
"Material United States Federal Income Tax Consequences") participating in the
exchange offer may be subject to United States federal withholding tax. See
"Material United States Federal Income Tax Consequences —-- Exchange of 0Old Notes
for New Notes" for more information.

An active market in the old notes may not continue to exist after
consummation of the exchange offer, and any old notes you retain may become
less liquid and trade at decreased values as a result of the exchange offer.

If a significant number of old notes are exchanged in the exchange offer,
the liquidity of the trading market for the old notes, if any, after the
completion of the exchange offer may be substantially reduced. Any old notes
exchanged will reduce the aggregate number of old notes outstanding. As a
result, the old notes may trade at decreased values compared to the price at
which they would trade if the exchange offer were not consummated, subject to
prevailing interest rates, the market for similar securities and other factors.
An active market in the old notes may not exist or be maintained, and the prices
at which the old notes trade may decrease.

The value of the new notes may be less than the value of the old notes.

We are not making a recommendation as to whether holders of the old notes
should exchange them. We have not retained and do not intend to retain any
unaffiliated representative to act solely on behalf of the holders of the old
notes for purposes of negotiating the terms of the exchange offer or preparing a
report concerning the fairness of the exchange offer. The value of the new notes
received in the exchange offer may not in the future equal or exceed the value
of the old notes tendered, and we do not take a position as to whether you ought
to participate in the exchange offer.

Upon conversion, holders of the new notes will receive the principal return
in cash but may not receive any shares of our common stock and, if they

17



Edgar Filing: CENTERPOINT ENERGY INC - Form S-4/A

receive any shares, they will receive fewer shares of common stock relative
to the conversion value of the new notes than a holder of the old notes would
receive upon conversion of old notes.

We may satisfy our conversion obligation to holders by paying cash rather
than by issuing shares of our common stock. Accordingly, upon conversion of a
new note, holders may not receive any shares of our common
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stock, and, if they receive any shares, they will receive fewer shares of common
stock relative to the conversion value of their new notes than a holder of the
old notes would receive upon conversion of old notes.

RISK FACTORS RELATED TO THE NEW NOTES

The risks related to investing in the new notes are substantially similar
to the risks related to investing in the old notes, except that we will be
required to make a cash payment upon the conversion of the new notes, whereas
under the terms of the old notes we are required to settle the conversion in
shares of our common stock.

The trading prices for the new notes will be directly affected by the trading
prices of our common stock, resulting in greater volatility in the price of
the new notes compared to nonconvertible debt securities.

The trading prices for the new notes in the secondary market will be
directly affected by the trading prices of our common stock, the general level
of interest rates and our credit quality. Because the new notes will be
convertible, the market price of the new notes will be closely related to the
market price of our common stock. This may result in greater volatility in the
new market price of the new notes than would be expected for nonconvertible debt
securities. It is impossible to predict whether the price of our common stock or
interest rates will rise or fall. Trading prices of our common stock will be
influenced by our operating results and prospects and by economic, financial and
other factors. In addition, general market conditions, including the level of,
and fluctuations in, the trading prices of stocks generally, and sales of
substantial amounts of common stock by us in the market after the offering of
the new notes, or the perception that such sales could occur, could affect the
price of our common stock. The new notes could trade at prices that may be lower
than the face value of the new notes.

An active trading market may not develop for the new notes, which could
adversely affect the trading price of the new notes.

No trading market currently exists for the new notes, and we do not intend
to apply for listing of the new notes on any national securities exchange or
automatic quotation system. Accordingly, we cannot predict whether an active
trading market for the new notes will develop or be sustained. If an active
market for the new notes fails to develop or be sustained, the trading price of
the new notes could be adversely affected.

We may not have the funds necessary to purchase the new notes at the option
of the holders or make the required cash payments upon a conversion of the
new notes.

Certain of the events leading to the convertibility of the new notes will
not be in our control. On May 15, 2008, 2013, 2018 or upon a Fundamental Change
(as defined in "Description of the New Notes"), holders of the new notes may
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require us to purchase their new notes for cash. Furthermore, our stock price
has increased significantly since we originally issued the old notes, making it
more likely that the new notes will be converted. The new notes, unlike the old
notes, require that we pay cash for at least the lesser of the principal amount
of the new notes and their conversion value upon their conversion by the
holders.

The source of funds for any cash payment required as a result of any such
events will be cash provided by refunding or refinancing activities (including
public offerings), our available cash, revolving credit borrowings, or cash
generated from operating activities or other sources, including funds provided
by a new controlling entity. We may not have sufficient funds available at the
time of any such events to make such required cash payments. Furthermore, the
use of available cash to fund the required payments may impair our ability to
obtain additional financing in the future. The failure by us to deliver cash and
common stock, if any, upon any of the events described above would constitute an
event of default under the indenture for the new notes.

In addition to the potential united states federal income tax consequences of
the exchange offer, you should consider the united states federal income tax
consequences of owning new notes.

If the exchange of the old notes for new notes constitutes a taxable
exchange, the tax consequences to you of owning the new notes could be adverse.
For example, a holder could be required to include in income each year amounts
substantially in excess of or substantially less than amounts required to be
accrued with respect to the old notes.

14

We intend to treat the new notes as indebtedness for United States federal
income tax purposes and intend to take the position that the new notes will be
subject to the special regulations governing contingent payment debt instruments
(which we refer to as the "CPDI regulations"). The application of the CPDI
regulations to instruments such as the new notes is uncertain in several
respects, and no ruling will be obtained from the Internal Revenue Service
concerning the application of the CPDI regulations to the new notes. As a
result, the Internal Revenue Service or a court may not agree with the treatment
described in this prospectus. See "Material United States Federal Income Tax
Consequences" for more information.

The new notes will be effectively subordinated to existing and future
indebtedness and other liabilities of our subsidiaries.

We derive substantially all our operating income from, and hold
substantially all our assets through, our subsidiaries. As a result, we will
depend on distributions from our subsidiaries in order to meet our payment
obligations under any debt securities, including the new notes and our other
obligations. In general, these subsidiaries are separate and distinct legal
entities and will have no obligation to pay any amounts due on our debt
securities or 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 and those
under the 1935 Act, limit their ability to make payments or other distributions
to us, and they could agree to contractual restrictions on their ability to make
distributions. For a discussion of restrictions under the 1935 Act, please read
"Management's Discussion and Analysis of Financial Condition and Results of
Operations of CenterPoint Energy and Subsidiaries —-- Liquidity and Capital
Resources ——- Future Sources and Uses of Cash —-- Certain Contractual and
Regulatory Limits on Ability to Issue Securities and Pay Dividends on our Common
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Stock" in Item 2 of Part I of our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2005 and Item 8.01 of our Current Report on Form 8-K filed
July 7, 2005.

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. As of May 31, 2005, our subsidiaries, excluding subsidiaries issuing trust
preferred securities and transition bonds, had approximately $5.3 billion
principal amount of external indebtedness, of which approximately $2.9 billion
is secured, as well as other liabilities.

If you hold new notes, you will not be entitled to any rights with respect to
our common stock, but you will be subject to all changes made with respect to
our common stock.

If you hold new notes, you will not be entitled to any rights with respect
to our common stock (including, without limitation, voting rights and rights to
receive any dividends or other distributions on our common stock), but you will
be subject to all changes affecting our common stock. You will only be entitled
to rights on OUR common stock if and when we deliver shares of common stock to
you upon conversion of your new notes and in limited cases under the conversion
rate adjustments of the notes. For example, in the event that an amendment is
proposed to our articles of incorporation or bylaws requiring shareholder
approval and the record date for determining the shareholders of record entitled
to vote on the amendment occurs prior to delivery of the common stock, you will
not be entitled to vote on the amendment, although you will nevertheless be
subject to any changes in the powers, preferences or special rights of our
common stock.

We may issue additional shares of common stock and thereby materially and
adversely affect the price of our common stock.

We are not restricted from issuing additional common stock during the life
of the new notes and have no obligation to consider your interests for any
reason. If we issue additional shares of common stock, it may materially and
adversely affect the price of our common stock and, in turn, the price of the
new notes.

Our rights agreement, articles of incorporation and bylaws, as well as Texas
law, could limit another party's ability to acquire us and could deprive you
of the opportunity to obtain a takeover premium for any shares of common
stock that you may receive upon conversion of new notes.
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Our rights agreement and a number of provisions that are in our articles
of incorporation and bylaws will make it difficult for another company to
acquire us and for you to receive any related takeover premium for our common
stock. The provisions in our articles of incorporation and bylaws include, among
others, the following:

— the division of our board of directors into three classes serving
staggered terms;

- our board of directors' ability to establish the terms of and issue
preferred stock without shareholder approval;
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— limitations on the ability to call meetings of our shareholders; and

- supermajority voting provisions required to amend our articles of
incorporation and bylaws.

Article 13.03 of the Texas Business Corporation Act may also inhibit a takeover
and deprive you of an opportunity to obtain a takeover premium. See "Description

of Our Capital Stock —-—- Anti-Takeover Effects of Texas Laws and Our Charter and
Bylaw Provisions" and "Description of Our Capital Stock —-- Shareholder Rights
Plan."

PRINCIPAL RISK FACTORS ASSOCIATED WITH OUR BUSINESSES

We are a holding company that conducts all of our business operations
through subsidiaries, primarily CenterPoint Houston and CERC. The following
summarizes the principal risk factors associated with the businesses conducted
by each of these subsidiaries:

RISK FACTORS AFFECTING OUR ELECTRIC TRANSMISSION & DISTRIBUTION BUSINESS

CenterPoint Houston may not be successful in timely recovering the full value
of its true-up components, which could have an adverse impact on CenterPoint
Houston's results of operations, financial condition and cash flows.

On March 31, 2004, CenterPoint Houston filed the final true-up application
required by the Texas electric restructuring law with the Texas Utility
Commission. CenterPoint Houston's requested true-up balance was $3.7 billion,
excluding interest and net of the retail clawback payable to CenterPoint Houston
by a former affiliate. In December 2004, the Texas Utility Commission approved a
final order in CenterPoint Houston's true-up proceeding authorizing CenterPoint
Houston to recover $2.3 billion including interest through August 31, 2004,
subject to adjustments to reflect the benefit of certain deferred taxes and the
accrual of interest and payment of excess mitigation credits after August 31,
2004. In January 2005, we appealed certain aspects of the final order seeking to
increase the true-up balance ultimately recovered by CenterPoint Houston. Other
parties have also appealed the order, seeking to reduce the amount authorized
for CenterPoint Houston's recovery. No prediction can be made as to the ultimate
outcome or timing of such appeals. A failure by CenterPoint Houston to recover
the full value of its true-up components may have an adverse impact on
CenterPoint Houston's results of operations, financial condition and cash flows.

CenterPoint Houston's receivables are concentrated in a small number of
retail electric providers, 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 retail electric providers that supply the electricity CenterPoint
Houston distributes to their customers. Currently, CenterPoint Houston does
business with approximately 56 retail electric providers. Adverse economic
conditions, structural problems in the market served by the Electric Reliability
Council of Texas, Inc. ("ERCOT") or financial difficulties of one or more retail
electric providers could impair the ability of these retail providers to pay for
CenterPoint Houston's services or could cause them to delay such payments.
CenterPoint Houston depends on these retail electric providers to remit payments
on a timely basis. Any delay or default in payment could adversely affect
CenterPoint Houston's cash flows, financial condition and results of operations.
Reliant Energy, Inc. (formerly Reliant Resources, Inc.) ("RRI"), through its
subsidiaries, is CenterPoint Houston's largest customer. Approximately
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69% CenterPoint Houston's $102 million in billed receivables from retail
electric providers at December 31, 2004 was owed by subsidiaries of RRI.

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 incurred 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 in 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.

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

CenterPoint Houston depends on power generation facilities owned by third
parties to provide retail electric providers with electric power which it
transmits and distributes to customers of the retail electric providers.
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 services may be interrupted, and its results of
operations, financial condition and cash flows may 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 retail electric provider based on the amount of
electricity it distributes on behalf of such retail electric provider. 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 AND PIPELINES AND GATHERING
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 local distribution companies are regulated by certain
municipalities and state commissions based on an analysis of its invested
capital and its expenses incurred 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 alternative energy sources, which could
lead to less natural gas being marketed, and its pipelines and gathering
businesses must compete directly with others in the transportation, storage,
gathering, treating and processing of natural gas, which could lead to lower
prices, 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
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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. The actions
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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.

CERC's natural gas distribution business is subject to fluctuations in
natural gas pricing levels, which could affect the ability of CERC's
suppliers and customers to meet their obligations.

CERC 1is subject to risk associated with price movements of natural gas.
Movements in natural gas prices might affect CERC's ability to collect balances
due from its customers and, on the regulated side, 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 apply downward demand pressure on natural gas consumption in the areas in
which CERC operates and increase the risk that CERC's suppliers or customers
fail or are unable to meet their obligations. Additionally, increasing gas
prices could create the need for CERC to provide collateral in order to purchase
gas.

If CERC were to fail to extend a contract with one of its significant
pipeline customers, there could be an adverse impact on its operations.

CERC's contract with Laclede Gas Company, one of its pipeline customers,
is currently scheduled to expire in 2007. To the extent the pipeline is unable
to extend this contract or the contract is renegotiated at rates substantially
less than the rates provided in the current contract, there could be an adverse
effect on CERC's results of operations, financial condition and cash flows.

A decline in CERC's credit rating could result in CERC's having to provide
collateral in order to purchase gas.

If CERC's credit rating were to decline, it might be required to post cash
collateral in order to purchase natural gas. If a credit rating downgrade and
the resultant cash collateral requirement were to occur at a time when CERC was
experiencing significant working capital requirements or otherwise lacked
liquidity, CERC might be unable to obtain the necessary natural gas to meet its
contractual distribution obligations, and its results of operations, financial
condition and cash flows would be adversely affected.

CERC's interstate pipelines' and natural gas gathering and processing
business' revenues and results of operations are subject to fluctuations in
the supply of gas.
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CERC's interstate pipelines and natural gas gathering and processing
business largely rely on gas sourced in the various supply basins located in the
Midcontinent region of the United States. 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 AND RESULTS OF OPERATIONS ARE SEASONAL.

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.

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 December 31, 2004, we had $9.0 billion of outstanding indebtedness
on a consolidated basis. As of May 31, 2005, approximately $1.9 billion
principal amount of this debt must be paid through 2006, excluding principal
repayments of approximately $85 million on transition bonds. The success of our
future financing efforts may depend, at least in part, on:

the timing and amount of our recovery of the true-up components;
- general economic and capital market conditions;
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- credit availability from financial institutions and other lenders;
- investor confidence in us and the market in which we operate;
- maintenance of acceptable credit ratings;

- market expectations regarding our future earnings and probable 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;

- provisions of relevant tax and securities laws; and

- our ability to obtain approval of specific financing transactions
under the 1935 Act.

As of May 31, 2005, our CenterPoint Houston subsidiary had $3.3 billion
principal amount of general mortgage bonds outstanding and $253 million of first
mortgage bonds outstanding. It may issue additional general mortgage bonds on
the basis of retired bonds, 70% of property additions or cash deposited with the
trustee. Although approximately $500 million of additional first mortgage bonds
and general mortgage bonds could be issued on the basis of retired bonds and 70%
of property additions as of December 31, 2004, CenterPoint Houston has agreed
under the $1.3 billion collateralized term loan maturing in November 2005 to not
issue, subject to certain exceptions, more than $200 million of any incremental
secured or unsecured debt. In addition, CenterPoint Houston is contractually
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prohibited, subject to certain exceptions, from issuing additional first
mortgage bonds. CenterPoint Houston's $1.3 billion credit facility requires that
proceeds from the issuance of transition bonds and certain new net indebtedness
for borrowed money issued by CenterPoint Houston in excess of $200 million be
used to repay borrowings under such facility.

Our capital structure and liquidity will be affected significantly by the
securitization of approximately $1.8 billion of costs authorized for recovery in
our proceeding regarding the transition to competitive retail markets in Texas.

Our current credit ratings are discussed in "Management's Discussion and
Analysis of Financial Condition and Results of Operations —-- 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 our Quarterly Report on Form
10-Q for the quarter ended March 31, 2005. 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, sell or hold our securities. Each rating
should be evaluated independently of any other rating. Any future reduction or
withdrawal of one or more of our credit ratings could have a material adverse
impact on our ability to access capital on acceptable terms.

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 and those under the 1935
Act, limit their ability to make payments or other distributions to us, and they
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
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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.

AN INCREASE IN SHORT-TERM INTEREST RATES COULD ADVERSELY AFFECT OUR CASH
FLOWS AND EARNINGS.

As of December 31, 2004, we had $1.5 billion of outstanding floating-rate
debt owed to third parties. The interest rate spreads on such debt are
substantially above our historical interest rate spreads. In addition, any
floating-rate debt issued by us in the future could be at interest rates
substantially above our historical borrowing rates. An increase in short-term
interest rates could result in higher interest costs and could adversely affect
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our results of operations, financial condition and cash flows.

THE USE OF DERIVATIVE CONTRACTS BY US AND OUR SUBSIDIARIES IN THE NORMAL
COURSE OF BUSINESS COULD RESULT IN FINANCIAL LOSSES THAT 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 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 if a counterparty fails
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.

OTHER RISKS

WE AND CENTERPOINT HOUSTON COULD INCUR LIABILITIES ASSOCIATED WITH BUSINESSES
AND ASSETS THAT WE HAVE TRANSFERRED TO OTHERS.

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

- those transferred to RRI or its subsidiaries in connection with the
organization and capitalization of RRI prior to its initial public
offering in 2001; and

- those transferred to Texas Genco in connection with its organization
and capitalization.

In connection with the organization and capitalization of RRI, RRI and its
subsidiaries assumed liabilities associated with various assets and businesses
Reliant Energy, Incorporated transferred to them. RRI 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. The 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 is
unable to satisfy a liability that has been so assumed in circumstances in which
Reliant Energy, Incorporated has not been released from the liability in
connection with the transfer, we or CenterPoint Houston could be responsible for
satisfying the liability.

RRI reported in its Quarterly Report on Form 10-Q for the quarter ended
March 31, 2005 that as of March 31, 2005 it had $5.2 billion of total debt and
its 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.

Reliant Energy, Incorporated and RRI are named as defendants in a number
of lawsuits arising out of power sales in California and other West Coast
markets and financial reporting matters. Although these matters relate to the
business and operations of RRI, claims against Reliant Energy, Incorporated have
been made on grounds that include the effect of RRI's financial results on
Reliant Energy, Incorporated's historical financial statements and liability of
Reliant Energy, Incorporated as a controlling shareholder of RRI. We or
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CenterPoint

20

Houston could incur liability if claims in one or more of these

lawsuits were successfully asserted against us or CenterPoint Houston 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,
Texas Genco assumed liabilities associated with the electric generation assets
Reliant Energy, Incorporated 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 held by 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. In connection with the sale of Texas Genco's fossil
generation assets (coal, lignite and gas-fired plants) to Texas Genco LLC, the
separation agreement we entered into with Texas Genco in connection with the
organization and capitalization of Texas Genco was amended to provide that all
of Texas Genco's rights and obligations under the separation agreement relating
to its fossil generation assets, including Texas Genco's obligation to indemnify
us with respect to liabilities associated with the fossil generation assets and
related business, were assigned to and assumed by Texas Genco LLC. In addition,
under the amended separation agreement, Texas Genco i1s no longer liable for, and
CenterPoint Energy has assumed and agreed to indemnify Texas Genco LLC 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 or other similar agreements held by
CenterPoint Energy. If Texas Genco or Texas Genco LLC were unable to satisfy a
liability that had been so assumed or indemnified against, and provided Reliant
Energy, Incorporated had not been released from the liability in connection with
the transfer, CenterPoint Houston could be responsible for satisfying the
liability.

WE, TOGETHER WITH OUR SUBSIDIARIES, ARE SUBJECT TO REGULATION UNDER THE 1935
ACT. THE 1935 ACT AND RELATED RULES AND REGULATIONS IMPOSE A NUMBER OF
RESTRICTIONS ON OUR ACTIVITIES.

We and our subsidiaries are subject to regulation by the SEC under the
1935 Act. The 1935 Act, among other things, limits the ability of a holding
company and its regulated subsidiaries to issue debt and equity securities
without prior authorization, restricts the source of dividend payments to
current and retained earnings without prior authorization, regulates sales and
acquisitions of certain assets and businesses and governs affiliated service,
sales and construction contracts.

We received an order from the SEC under the 1935 Act on June 29, 2005
relating to our financing activities, which is effective until June 30, 2008.
Unforeseen events could result in capital needs in excess of currently
authorized amounts, necessitating further authorization from the SEC. Approval
of filings under the 1935 Act can take extended periods.
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If our earnings for subsequent quarters are insufficient to pay dividends
from current earnings, additional authority would be required from the SEC for
payment of the quarterly dividend from capital or unearned surplus, and the SEC
may not authorize such payments.

The United States Congress from time to time considers legislation that
would repeal the 1935 Act. We cannot predict at this time whether this
legislation or any variation thereof will be adopted or, if adopted, the effect
of any such law on our business.

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.
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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 because CenterPoint Houston believes it to be cost
prohibitive. If CenterPoint Houston were to sustain any loss of, or damage to,
its transmission and distribution properties, it may not be able to recover such
loss or damage through a change in its regulated rates, and 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.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table sets forth our summary consolidated financial data for
the years ended December 31, 2000, 2001, 2002, 2003 and 2004 and for the three
months ended March 31, 2004 and 2005. This table should be read in conjunction
with the consolidated financial statements and the related notes, the reports of
our independent auditors and "Management's Discussion and Analysis of Financial
Condition and Results of Operations of CenterPoint Energy and Subsidiaries" in
our Annual Report On Form 10-K for the year ended December 31, 2004 and the
consolidated financial statements and the related notes and "Management's
Discussion and Analysis of Financial Condition and Results of Operations of
C