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Filed pursuant to Rule 424(b)(2)
Registration Statement No. 333-193695-02

CALCULATION OF REGISTRATION FEE

Maximum
Title of Each Class of Aggregate Amount of
Securities To Be Offered Offering Price Registration Fee(1)
3.00% General Mortgage Bonds, Series AA, of CenterPoint Energy Houston Electric, LLC due 2027 $300,000,000 $34,770

(1) Pursuant to Rule 457(r) under the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT
(To Prospectus Dated January 31, 2014)

$300,000,000
CenterPoint Energy Houston Electric, LL.C

3.00% General Mortgage Bonds, Series AA, due 2027

The 2027 general mortgage bonds will bear interest at a rate of 3.00% per year from, and including, the date of issuance and will mature on February 1,
2027. We refer to the 2027 general mortgage bonds as the mortgage bonds. We will pay interest on the mortgage bonds on February 1 and August 1 of each
year, beginning on August 1, 2017. The mortgage bonds are subject to optional redemption prior to maturity at the applicable redemption price described
under the caption “Description of the General Mortgage Bonds — Optional Redemption.”

The mortgage bonds will be our secured obligations under our general mortgage indenture dated October 10, 2002, as supplemented, and will be
subject and junior to the prior lien of our first mortgage bonds. As of September 30, 2016, we had approximately $102 million aggregate principal amount of
first mortgage bonds outstanding.

The mortgage bonds will be a new series of securities for which currently there is no established trading market. We do not intend to apply for the
listing of the mortgage bonds on any securities exchange or for quotation of the mortgage bonds on any dealer quotation system.

Investing in our mortgage bonds involves risks. See “Risk Factors” 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 Mortgage
Bond Total
Public Offering Price(1) 99.346% $298,038,000
Underwriting Discount 0.650% $ 1,950,000
Proceeds, before expenses, to CenterPoint Energy Houston Electric, LLC(1) 98.696% $296,088,000

(1) Plus accrued interest from January 12, 2017, if settlement occurs after that date.

The underwriters expect to deliver the mortgage bonds to purchasers in New York, New York on or about January 12, 2017, through the book-entry
facilities of The Depository Trust Company.

Joint Book-Running Managers

Mizuho Securities Regions Securities LL.C US Bancorp

Co-Managers

The Williams Capital Group, L.P. Wolfe Capital Markets and Advisory

Prospectus Supplement dated January 9, 2017
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This document consists of two parts, which should be read together. The first part is this prospectus supplement, which describes the specific terms of
the mortgage bonds, the specific terms of this offering and supplements and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus,
provides more general information about the general mortgage bonds and other securities that may be offered from time to time using such prospectus, some
of which general information does not apply to this offering. Generally, when we refer to the prospectus, we are referring to both parts of this document
combined. You should read this prospectus supplement and the accompanying prospectus together with any written communication prepared by us or on our
behalf in connection with this offering together with the additional information described in the accompanying prospectus under the heading “Where You Can
Find More Information” and in this prospectus supplement under the heading “Incorporation By Reference.”

We have not, and the underwriters have not, authorized anyone to provide any information or to make any representations other than those contained or
incorporated by reference in this prospectus supplement, the accompanying prospectus and any written communication prepared by us or on our behalf. We
and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are
not, and the underwriters are not, making an offer to sell our mortgage bonds and are not soliciting an offer to buy our mortgage bonds in any jurisdiction
where the offer or sale is not permitted. 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 any information we have incorporated by reference is
accurate only as of the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may have
changed since these respective dates.

Any information contained in this prospectus supplement or the accompanying prospectus or in a document incorporated by reference in this
prospectus supplement or the accompanying prospectus will be deemed to be modified or superseded to the extent that a statement contained in this
prospectus supplement or in any other subsequently filed document that is also incorporated by reference in this prospectus supplement modifies or
supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of the
prospectus. See “Incorporation By Reference” in this prospectus supplement.

The Bank of New York Mellon Trust Company, National Association, in each of its capacities referenced herein, including, but not limited to, trustee,
security registrar and paying agent, has not participated in the preparation of this prospectus supplement and assumes no responsibility for its content.
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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 the mortgage bonds. We encourage you to read this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in their entirety before making an investment decision, including the information
set forth under the heading “Risk Factors.” Unless the context requires otherwise, the terms “we,” “our,” and “us” refer to CenterPoint Energy
Houston Electric, LLC, and the term “CenterPoint Energy” refers to CenterPoint Energy, Inc., our indirect parent.

The term “mortgage bonds” refers to the 3.00% General Mortgage Bonds, Series AA, due 2027.

CenterPoint Energy Houston Electric, LLC

We provide electric transmission and distribution services to retail electric providers (REPs) serving over 2.3 million metered customers in the
Texas Gulf Coast area that includes the city of Houston. We are an indirect, wholly-owned subsidiary of CenterPoint Energy, a public utility holding
company.

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

S-1
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Issuer

Bonds Offered

Maturity Date
Interest Payment Dates

Ranking

Optional Redemption

Lack of Public Market for the Mortgage Bonds

The Offering
CenterPoint Energy Houston Electric, LLC

$300 million aggregate principal amount of 3.00% general mortgage bonds, Series AA, due
2027

February 1, 2027
February 1 and August 1, commencing on August 1, 2017.

The mortgage bonds will be our secured obligations under our general mortgage indenture
dated October 10, 2002, as supplemented (defined in “Description of the General Mortgage
Bonds” as the indenture), and will be subject and junior to the prior lien of our first mortgage
bonds. As of September 30, 2016, we had approximately $102 million aggregate principal
amount of first mortgage bonds outstanding.

The mortgage bonds will rank on a parity with our other general mortgage bonds. As of
September 30, 2016, we had approximately $2.7 billion aggregate principal amount of general
mortgage bonds outstanding, including $118 million aggregate principal amount of general
mortgage bonds collateralizing debt of CenterPoint Energy which are not reflected in our
financial statements because of the contingent nature of the general mortgage bond
obligations. See “Use of Proceeds” in this prospectus supplement.

We may redeem all or a part of the mortgage bonds at any time and from time to time on any
date prior to November 1, 2026 by paying the greater of (a) 100% of the principal thereof and
(b) the applicable “make-whole” amount based on U.S. treasury rates as specified in this
prospectus supplement under “Description of the General Mortgage Bonds — Optional
Redemption” plus, in each case, accrued and unpaid interest thereon, if any, to, but excluding
the redemption date. At any time on or after November 1, 2026 we may redeem the mortgage
bonds by paying 100% of the principal amount thereof plus accrued and unpaid interest
thereon, if any, to, but excluding, the redemption date.

The mortgage bonds will be a new series of securities for which currently there is no
established trading market. We cannot provide any assurance about:

* the liquidity of any markets that may develop for the mortgage bonds;

* your ability to sell the mortgage bonds; or

+ the prices at which you will be able to sell the mortgage bonds.
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Risk Factors

Governing Law

Use of Proceeds

Trustee, Security Registrar and Paying Agent

Future trading prices of the mortgage bonds will depend on many factors, including:
+ prevailing interest rates;

* our operating results;

« the ratings of the mortgage bonds; and

« the market for similar securities.

We do not intend to apply for listing of the mortgage bonds on any securities exchange or for
quotation of the mortgage bonds on any dealer quotation system.

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” on page S-4 of this prospectus
supplement before deciding whether to invest in the mortgage bonds.

The indenture and the mortgage bonds are governed by, and construed in accordance with, the
laws of the State of New York except to the extent that the law of any jurisdiction where any
portion of the mortgaged property is located will govern the creation, perfection, priority or
enforcement of the lien of the indenture, or the exercise of remedies with respect to such
portions of the mortgaged property.

The net proceeds from this offering, after deducting the underwriting discount and estimated
expenses of the offering payable by us, are expected to be approximately $295.2 million. We
intend to use the net proceeds from this offering for general limited liability company
purposes. See “Use of Proceeds” in this prospectus supplement.

The Bank of New York Mellon Trust Company, National Association (as successor to
JPMorgan Chase Bank).
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RISK FACTORS

You should consider carefully the risk factors identified in Part I, Item 1A “Risk Factors” of our Annual Report on Form 10-K, as amended by
Amendment No. 1 thereto on Form 10-K/A, for the year ended December 31, 2015 (2015 Form 10-K), 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 three-month
period ended September 30, 2016 (3rd Quarter 2016 Form 10-Q) and in “Legal Proceedings” in Part 1, Item 3 of our 2015 Form 10-K, as they may be
amended, supplemented or superseded from time to time by other reports that we subsequently file with the SEC, together with the other information
contained in this prospectus supplement and the accompanying prospectus, before making an investment in the mortgage bonds.

Risks Related to the Mortgage Bonds
We cannot assure you that an active trading market will develop for the mortgage bonds.

The mortgage bonds will be a new series of securities for which currently there is no established trading market. We do not intend to apply for the
listing of the mortgage bonds on any securities exchange or for quotation of the mortgage bonds on any dealer quotation system. We cannot assure you that a
trading market will develop for the mortgage bonds. Even if a market for the mortgage bonds does develop, we cannot assure you that there will be liquidity
in that market or that the mortgage bonds might not trade for less than their original value or face amount. The liquidity of any market for the mortgage bonds
will depend on the number of holders of those mortgage bonds, the interest of securities dealers in making a market in the mortgage bonds and other factors.
If a liquid market for the mortgage bonds does not develop, you may be unable to resell the mortgage bonds for a long period of time, if at all. This means
you may not be able to readily convert your mortgage bonds into cash, and the mortgage bonds may not be accepted as collateral for a loan.

Even if a market for the mortgage bonds develops, trading prices could be higher or lower than the initial offering price. The price of the mortgage
bonds will depend on many factors, including prevailing interest rates, our operating results and the market for similar securities. Declines in the market
prices for debt securities generally may also materially and adversely affect the liquidity of the mortgage bonds, independent of our financial performance.

The indenture limits the ability of security holders to bring suit, waive defaults and amend the indenture.

The indenture provides that the consent of holders of certain minimum percentages of the aggregate principal amount of mortgage bonds and additional
general mortgage bonds outstanding under the indenture is required to waive certain defaults, bring suit and, with exceptions, amend the indenture. Your
consent to such actions will not be effective unless consents are received from the holders of the required minimum amount of such mortgage bonds and other
general mortgage bonds. Further, even if you do not consent to such actions, those actions may still be taken if consented to by the holders of the required
minimum amount of such mortgage bonds and other general mortgage bonds.

The indenture provides that the trustee or the holders of 33% or more in aggregate principal amount of mortgage bonds and additional general mortgage
bonds outstanding under the indenture may declare the principal amount of the mortgage bonds and additional general mortgage bonds to be due and payable
immediately if an event of default shall occur and be continuing.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratio of earnings to fixed charges for the periods indicated. The ratios are calculated pursuant to the
applicable rules of the Securities and Exchange Commission.

Nine Months

Ended September 30, Year Ended December 31,
2016(1) 2015(2) 2014(2) 2013(2) 2012(2) 2011(2)
Ratio of earnings to fixed charges 3.01 2.72 2.57 2.67 2.31 3.60

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

(2) Excluded from the computation of fixed charges for the years ended December 31, 2015, 2014, 2013, 2012, and 2011 is interest expense of $-0-,
interest expense of $-0-, interest income of less than $1 million, interest income of $8 million and interest income of $12 million, respectively, which is
included in income tax expense.
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USE OF PROCEEDS
We expect the net proceeds from this offering to be approximately $295.2 million after deducting the underwriting discount and estimated expenses of
the offering payable by us. We intend to use the net proceeds from this offering for general limited liability company purposes. We anticipate capital spending
of $922 million in 2017 in support of sustained industrial, commercial and residential customer growth.

CAPITALIZATION

The following table sets forth our short-term debt and capitalization as of September 30, 2016. No adjustments have been made for:
+ the issuance of the mortgage bonds in this offering or the use of proceeds therefrom, as discussed in “Use of Proceeds” above; or

» any changes in short-term debt after September 30, 2016.

This table should be read in conjunction with our consolidated financial statements and related notes thereto and “Management’s Narrative Analysis of
Results of Operations” included in our 2015 Form 10-K and our 3rd Quarter 2016 Form 10-Q.

September 30, 2016

Actual %
(In millions)
Short-Term Debt:
Current Portion of Transition and System Restoration Bonds $ 410 6%
Notes Payable — Affiliated Companies 129 2
Total Short-Term Debt 539 _ 8
Long-Term Debt:
First Mortgage Bonds 102 1
General Mortgage Bonds 2,512 36
Bank Loans 0 0
Pollution Control Bonds Collateralized by General Mortgage Bonds(1) 56 1
Transition and System Restoration Bonds 1,931 28
Other (28) _ 0
Total Long-Term Debt 4,573 _ 66
Total Debt 5,112 74(2)
Member’s Equity 1,772 26
Total Capitalization and Short-Term Debt $ 6,884 ﬂ%

(1) The pollution control bonds are owned by CenterPoint Energy Houston Electric, LLC.
(2) Excluding transition and system restoration bonds for which a dedicated revenue stream exists, our total debt at September 30, 2016 was approximately
61% of our total capitalization and short-term debt.
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DESCRIPTION OF THE GENERAL MORTGAGE BONDS

General

The mortgage bonds offered by this prospectus supplement will be issued as a new series of general mortgage bonds under the General Mortgage
Indenture, dated as of October 10, 2002, between us and The Bank of New York Mellon Trust Company, National Association (successor to JPMorgan Chase
Bank), as trustee (the trustee), as amended and supplemented (the indenture). The descriptions under this heading and the heading “The Indenture” are
summaries of the material provisions of the mortgage bonds and the indenture. Such summaries do not purport to be complete and are qualified in their
entirety by reference to the indenture and the mortgage bonds, forms of which have been or will be filed and incorporated by reference as exhibits to the
registration statement of which this prospectus supplement and the accompanying prospectus form a part. We urge you to read the indenture because it, not
this description, defines your rights as a holder of the mortgage bonds. References to article and section numbers in this prospectus supplement, unless
otherwise indicated, are references to article and section numbers of the indenture.

As of the date of this prospectus supplement, general mortgage bonds have been issued and are outstanding in an aggregate principal amount equal to
approximately $2.7 billion and additional general mortgage bonds may be issued under the indenture, without limitation as to aggregate principal amount, on
the basis of property additions, retired bonds or cash deposited with the trustee. Please read “The Indenture — Issuance of Indenture Bonds.” The mortgage
bonds, the previously issued general mortgage bonds and any additional general mortgage bonds issued under the indenture are collectively referred to as the
“indenture bonds.”

The mortgage bonds will bear interest at the rate of 3.00% per annum. Interest on the mortgage bonds is payable semi-annually in arrears on each
February 1 and August 1, commencing August 1, 2017 (each such date, an interest payment date), to the persons in whose names they are registered at the
close of business on the January 15 and July 15, respectively, immediately preceding the applicable interest payment date; provided, however, that interest
payable at maturity (whether at stated maturity, upon redemption or otherwise) will be payable to the registered bondholder to whom principal is payable. The
mortgage bonds will be issued only in denominations of $1,000 principal amount and integral multiples of $1,000 principal amount in excess thereof.

The mortgage bonds mature on February 1, 2027. The mortgage bonds are subject to optional redemption before their maturity as described below. The
mortgage bonds are not entitled to the benefit of any sinking fund.

The mortgage bonds are initially issuable in book-entry form. Initially, Cede & Co., as nominee for The Depository Trust Company, or DTC, will be
the registered owner of the mortgage bonds and references herein to the bondholders, holders, owners or registered owners of the mortgage bonds shall mean
Cede & Co. and not the beneficial owners of the mortgage bonds. Beneficial owners of the mortgage bonds will not receive or have the right to receive bond
certificates except as hereinafter provided. Please read “— Book-Entry Delivery and Settlement.”

Interest

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

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

Payment of Mortgage Bonds; Transfers; Exchanges

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

The principal of and premium, if any, and interest on the mortgage bonds at maturity will be payable upon presentation of the mortgage bonds at the
corporate trust office of The Bank of New York Mellon Trust Company, National Association in New York, New York as paying agent for us. We may change
the place of payment on the mortgage bonds, may appoint one or more additional paying agents (including us) and may remove any paying agent, all at our
discretion. (Section 602)

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

* any mortgage bond during a period of 15 days prior to giving any notice of redemption; or
» any mortgage bond selected for redemption, in whole or in part, except the unredeemed portion of any mortgage bond being redeemed in part.

(Section 305).

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

The mortgage bonds may be redeemed in whole at any time or in part from time to time, at our option, on any date prior to November 1, 2026 at a
redemption price equal to the greater of:

100% of the principal amount of the mortgage bonds then outstanding to be redeemed; or

the sum of the present values of the remaining scheduled payments of principal and interest on the mortgage bonds to be redeemed that would be
due if such mortgage bonds matured on November 1, 2026 but for the redemption (not including any portion of such payments of interest accrued
to the date of redemption) discounted to the date of redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day
months) at the applicable treasury rate plus 12.5 basis points;

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

At any time on or after November 1, 2026, we may redeem the mortgage bonds, in whole or in part, at our option, by paying 100% of the principal
amount of mortgage bonds to be redeemed plus accrued and unpaid interest thereon, if any, to, but excluding, the redemption date.

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

the yield calculated on the third business day preceding the redemption date, as follows: for the latest day that appears in the most recent
statistical release published by the Board of Governors of the Federal Reserve System designated as “Selected Interest Rates (Daily) — H.15” (or
any successor publication) (“H.15”) under the caption “Treasury Constant Maturities — Nominal”, the independent investment banker shall
select two yields — one for the maturity immediately before and one for the maturity immediately after the remaining maturity of the notes
(assuming the notes matured on November 1, 2026) — and shall interpolate on a straight-line basis using such yields; if there is no such maturity
either before or after, the independent investment banker shall select the maturity closest to November 1, 2026 that appears on the release; or

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

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

“comparable treasury issue” means the U.S. Treasury security selected by an independent investment banker as having an actual or interpolated
maturity comparable to the remaining term (remaining life) of the mortgage bonds to be redeemed (assuming for this purpose that the mortgage bonds
matured on November 1, 2026) that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of such mortgage bonds.

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

“independent investment banker” means one of Mizuho Securities USA Inc., Regions Securities LLC or U.S. Bancorp Investments, Inc. as specified by
us, or, if these firms are unwilling or unable to select the comparable treasury issue, an independent investment banking institution of national standing
appointed by us.

S-9



Table of Contents

“reference treasury dealer” means each of (a) Mizuho Securities USA Inc. and a primary U.S. government securities dealer in the United States of
America (a primary treasury dealer) designated by each of Regions Securities LLC and U.S. Bancorp Investments, Inc. and their respective successors,
provided, however, that if any of the foregoing shall cease to be a primary treasury dealer, we will substitute therefor another primary treasury dealer and
(b) any other primary treasury dealer selected by us after consultation with the independent investment banker.

“reference treasury dealer quotations” means, with respect to each reference treasury dealer and any redemption date, the average, as determined by the
independent investment banker, of the bid and asked prices for the applicable comparable treasury issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the independent investment banker at 5:00 p.m., New York City time, on the third business day preceding such
redemption date.

The trustee, at the written direction of the company, will send a notice of redemption to each holder of mortgage bonds to be redeemed by first-class
mail (or in accordance with the procedures of The Depository Trust Company with respect to mortgage bonds registered in the name of Cede & Co.) at least
15 and not more than 60 days prior to the date fixed for redemption. Unless we default on payment of the redemption price, interest will cease to accrue on
the mortgage bonds or portions thereof called for redemption on the date fixed for redemption. If fewer than all of the mortgage bonds are to be redeemed, not
more than 60 days prior to the redemption date, the particular mortgage bonds or portions thereof for redemption will be selected from the outstanding
mortgage bonds not previously called by such method as the trustee deems fair and appropriate. In the case of a partial redemption of mortgage bonds
registered in the name of Cede & Co, the mortgage bonds to be redeemed will be determined in accordance with the procedures of The Depository Trust
Company.

Book-Entry Delivery and Settlement

We will issue the mortgage bonds in the form of one or more global securities in definitive, fully registered form. The global securities will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, and will remain in the custody of the trustee.

Beneficial interests in the global securities will be represented through book-entry accounts of financial institutions acting on behalf of beneficial
owners as direct and indirect participants in DTC. Investors may hold interests in the global securities through DTC either directly if they are participants in
DTC or indirectly through organizations that are participants in DTC. DTC has advised us as follows:

* DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the New
York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial
Code and a “clearing agency” registered under Section 17A of the Securities Exchange Act of 1934, as amended.

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

» Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and other organizations.

+ DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is owned by the users of its regulated
subsidiaries.

»  Access to the DTC system is also available to others such as securities brokers and dealers, banks and trust companies that clear through or
maintain a custodial relationship with a direct participant, either directly or indirectly.
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The rules applicable to DTC and its direct and indirect participants are on file with the SEC.

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

We expect that under procedures established by DTC:

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

+  ownership of the mortgage bonds will be shown on, and the transfer of ownership thereof will be effected only through, records maintained by
DTC or its nominee, with respect to interests of direct participants, and the records of direct and indirect participants, with respect to interests of
persons other than participants.

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

So long as DTC or its nominee is the registered owner of a global security, DTC or that nominee will be considered the sole owner or holder of the
mortgage bonds represented by that global security for all purposes under the indenture and under the mortgage bonds. Except as provided below, owners of
beneficial interests in a global security will not be entitled to have mortgage bonds represented by that global security registered in their names, will not
receive or be entitled to receive physical delivery of certificated mortgage bonds and will not be considered the owners or holders thereof under the indenture
or under the mortgage bonds for any purpose, including with respect to the giving of any direction, instruction or approval to the trustee. Accordingly, each
holder owning a beneficial interest in a global security must rely on the procedures of DTC and, if that holder is not a direct or indirect participant, on the
procedures of the participant through which that holder owns its interest, to exercise any rights of a holder of mortgage bonds under the indenture or the
global security.

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

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

Initial settlement for the mortgage bonds will be made in immediately available funds. Secondary market trading between DTC participants will occur
in the ordinary way in accordance with DTC rules and will be
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settled in immediately available funds. Although DTC has agreed to the foregoing procedures to facilitate transfers of the mortgage bonds among its
participants, it is under no obligation to perform or continue to perform such procedures and such procedures may be changed or discontinued at any time.

Certificated Mortgage Bonds

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

S-12



Table of C