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Dear Shareholder:

Notice of Annual Meeting of Shareholders

You are cordially invited to attend the 2006 anmaakting of shareholders of CenterPoint Energy, Thés is your notice for the meeting.

TIME AND DATE
PLACE
ITEMS OF BUSINESS

RECORD DATE
PROXY VOTING

Dated and first mailed
to shareholders
on April 20, 2006

9:00 a.m. Central Time on Thursday, May 25, 2

The auditorium at 1111 Louisiana, Houston, Te

» elect three Class | Directors for th-year terms

« ratify the appointment of Deloitte & Touche LLP @& independent auditors for 20(

« reapprove the material terms of the performar@dsgunder our Short Term Incentive Plan to allentain
awards to continue to qualify as performance- basedpensation deductible under Internal RevenueeCod
Section 162(m)

« reapprove the material terms of the performar@dsgunder our Long-Term Incentive Plan to allowtaie
awards to continue to qualify as performance- basedpensation deductible under Internal RevenueeCod
Section 162(m)

« consider one shareholder proposal, if presentédteaneeting; an
« conduct other business if properly rais
Shareholders of record at the close of busineddansh 27, 2006 are entitled to vo

Each share entitles the holder to one vote. You vadg either by attending the meeting or by prdsgr.
specific voting information, please see “Votingdmhation” beginning on page 1 of the Proxy Statetntigat
follows. Even if you plan to attend the meeting, please sigdate and return the enclosed proxy card or
submit your proxy using the Internet or telephone pocedures described on the proxy carc

Sincerely,

S

Scott E. Rozzel
Executive Vice Presider
General Counsel ar
Corporate Secretal
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Voting Information

Who may vote?

How do | vote*”

What if I change my mind
after | have voted?

Do | need a ticket to attend the meetit

What constitutes a quorum?

CENTERPOINT ENERGY, INC.
1111 Louisiana
Houston, Texas 77002
(713) 207-1111

For deliveriesby U.S. Postal Service:
P.O. Box 4567
Houston, Texas 77210-4567

PROXY STATEMENT

Shareholders recorded in our stock register on Marc 2006 may vote at the meeting. As of that
date, there were 311,340,937 shares of our comiock sutstanding. Each share of common
stock has one vot

Your vote is important. You may vote in personhat ineeting or by proxy. We recommend you
vote by proxy even if you plan to attend the magtiviou may always change your vote at the
meeting if you are a holder of record or have apifoom the record holder. Giving us your prc
means that you authorize us to vote your shardeanheeting in the manner you indicated on '
proxy card. You may also provide your proxy usihg tnternet or telephone procedures desci
on the proxy card. You may vote for all, some on@of our director candidates. You may also
vote for or against the other proposals or abg$tam voting.

If you give us your proxy but do not specify howtate, we will vote your shares in favor of the
director candidates, in favor of the reapprovahef material terms of the performance goals of
both our Short Term Incentive Plan and our LongrT émcentive Plan, in favor of the ratification
of independent auditors and against the sharehpldgiosal, if presented. If any other matters
properly come before the annual meeting, we wilevthe shares in accordance with our best
judgment and discretion, unless you mark the patg to withhold that authorit

You may revoke your proxy before it is voted by miting a new proxy card with a later date, by
voting in person at the meeting, or by giving vetitinotice to Mr. Scott E. Rozzell, Corporate
Secretary, at CenterPoint Ene's address shown aboy

If you plan to attend the meeting and your sharesald by banks, brokers, stock plans or other
holders of record (in “street name”), you will nga@of of ownership to be admitted to the
meeting. A recent brokerage statement or lettenfyour broker or bank are examples of proof of
ownership.

In order to carry on the business of the meetirgnwist have a quorum. This means at least a
majority of the shares of common stock outstandin@f the record date must be represent
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the meeting, either by proxy or in person. Shafemmon stock owned by CenterPoint Energy
are not voted and do not count for this purp

What vote is required to approve each ofFollowing the rule under Texas law applicable usla@sorporation’s articles of incorporation or

the proposals?

Information About Directors

bylaws otherwise provide, CenterPoint Energy’satoes are elected by a plurality of the votes
cast, meaning that the candidates who receive tst votes are elected to fill the open seats.
Ratification of the appointment of independent &ardi reapproval of the material terms of the
performance goals under the Short Term Incentiaa Bhd reapproval of the material terms ol
performance goals under the Long-Term Incentiva Bkch requires the favorable vote of a
majority of the shares of common stock voted foagainst the matter. Abstentions and broker
non-votes count for quorum purposes, but they daffect the outcome of the vote on the
reapproval of the material terms of the performagmals of the Short Term Incentive Plan or the
Long-Term Incentive Plan or the ratification of the ajmpment of independent auditors. Appro
of any shareholder proposal presented at the ngeegguires the favorable vote of a majority of
the shares of common stock represented at themgedtbstentions and broker neotes have th
same effect as a vote against any shareholder gaibpobmitted. Broker non-votes occur when a
broker returns a proxy but does not have authtwityote on a particular propos

Our Board of Directors is divided into three clashaving staggered terms of three years each.
The term of office of the directors in Class | ergiat this year's meeting. The terms of office of
the Class Il and Class Il directors will expire2807 and 2008, respectively. At each annual
meeting of shareholders, directors are electeddoe®d the class of directors whose term has
expired.

If any nominee becomes unavailable for electiomyry®oard of Directors can name a substitute
nominee, and proxies will be voted for the sub&tinominee pursuant to discretionary authority,
unless withheld

Unless otherwise indicated or the context othenngsgiires, when we refer to periods prior to
September 1, 2002, CenterPoint Energy should beratabd to mean or include the public
companies that were its predecess

Information about each of the nominees and theimoing directors is set forth below. Under our
bylaws, a director must step down from the Boarithatannual meeting following the date he or
she reaches age 70, unless the Board determingheéhmember has special skill, experience or
distinction having value to CenterPoint Energy antlreadily available or transferable. In
February 2006, the Board made such a determinatido current directors John T. Cater and
Thomas F. Madison, which will allow them to compléteir current term:

2
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Nominees for Class | Directc—
Term Expiring 2009

Continuing Class Il Directors—
Term Expiring 2007

Derrill Cody , age 67, has been a director since 2003. Mr. @ggesently of counsel to the law
firm of Tomlinson & O’Connell in Oklahoma City, C&homa since December 2005. Prior to that,
he was of counsel to the law firm of McKinney &i8trer, P.C. in Oklahoma City, Oklahoma
from 1990. Mr. Cody also serves as a director oPDMIdstream GP, LLC, the general partner of
DCP Midstream Partners, LP. He previously servehasutive Vice President of Texas Eastern
Corporation and as Chief Executive Officer of Tekastern Gas Pipeline Company from 1987 to
1990.

David M. McClanahan , age 56, has served as a director and as Presidéi@hief Executive
Officer of CenterPoint Energy since 2002. He serag®ice Chairman of our predecessor
company from October 2000 to September 2002 aftesdent and Chief Operating Officer of

its Delivery Group from 1999 to September 2002vingsly, he served as President and Chief
Operating Officer of our predecessor comparifL&P division from 1997 to 1999. He has ser

in various executive officer capacities with uscgiri986. He currently serves on the boards of the
Edison Electric Institute and the American Gas Agg®mn.

Robert T. O’Connell , age 67, has been a director since 2004. Mr. i€lbis a business
consultant focusing on financial, strategic andiess development matters. Residing in Boston,
Massachusetts, he has been a board member of Comealdim Corporation and a member of the
Boston Finance Commission, two Massachusetts peblidce entities, since 2003. From 1997 to
2003, he served as a director of RWD Technologjies,and as its Senior Vice President of
Strategic Business Planning from August 1997 tg 2000 and its Chief Financial Officer and
Senior Vice President of Strategic Business Plapfrmm August 2000 to June 2001.

Mr. O’Connell served as Senior Vice President ahtfCStaff Officer of EMC Corporation from
1995 to 1997. Between 1965 and 1994, Mr. O’Conmellli several positions in General Motors
Corporation, including Chief Financial Officer ok@eral Motors Corporation from 1988 to 1992
and Chairman of General Motors Acceptance Corpmrdtom 1992 to 199¢

Donald R. Campbell, age 65, has been a director since 2005. Mr. Calhiglprimarily engaged
in managing his personal investments in Houstora$ePrior to his retirement in September
2000, he was the Chief Financial Officer of Sandéosris Harris Group, Inc., a NASDAQ-listed
regional investment banking firm. He served onlibard of directors of Sanders Morris Harris
until May 2004. He previously served as Vice Chaimof the board of directors and Chief
Financial Officer of Pinnacle Global Group. Mr. Galpell also previously served as a director of
Texas Genco Holdings, Inc. and as

3
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Continuing Class Il Directors—
Term Expiring 2008

chairman of its audit committee, from March 2003ilubecember 2004

Milton Carroll , age 55, has been a director since 1992 and Chiaismce September 2002.
Mr. Carroll is Chairman of Instrument Products,.Jran oil-tool manufacturing company in
Houston, Texas. He also serves as Chairman of thteat Service Corporation and a director of
DCP Midstream GP, LLC, the general partner of DCiedtteam Partners, LP, and of EGL, |

John T. Cater, age 70, has been a director since 1983. Mr. Gat@imarily engaged in
managing his personal investments in Houston, TdéXaasr to his retirement in 2000, he was
Chairman of Compass Bank-Houston. He previouslyeskas President of Compass Bank-
Houston, as Chairman and Chief Executive OfficeRiver Oaks Trust Company, and as
President, Chief Operating Officer and a directavi@orp, a Texas bank holding compa

Michael E. Shannon, age 69, has been a director since 2003. He leasRresident of
MEShannon & Associates, Inc., a private firm splégiay in corporate financial advisory servic
and investments, since 2000. He served as Chaiofrisve Board and Chief Financial and
Administrative Officer of Ecolab, Inc. (a speciattiiemical company) from 1996 until his
retirement in January 2000. Prior to that, he lseldior management positions with Ecolab, Inc.,
Republic Steel Corporation and Gulf Oil Corp. Mha®non is a director of Apogee Enterprises,
Inc., The Clorox Company, and NACCO Industries,

O. Holcombe Crosswell age 65, has been a director since 1997 and wimsaor of NorAm
Energy Corp. and the predecessor of a divisiohatf tompany from 1986 until we acquired that
company in 1997. Mr. Crosswell is President of GsigCorporation, a real estate and investment
company in Houston, Texe

Janiece M. Longoria, age 53, has been a director since 2005. Ms. Liamgoa partner in the la
firm of Ogden, Gibson, White, Broocks & LongorialLP. in Houston, Texas and has a
concentration of experience in commercial and seesirelated litigation and regulatory matters.
She has served as a commissioner of the Port oftBloiuthority since 2002 and previously
served as the treasurer and a director of the ldouSbnvention Center Hotel Corporation from
1999 to 2004

Thomas F. Madison, age 70, has been a director since 2003. He Inasdsas President and
Chief Executive Officer of MLM Partners, a smalldness consulting and investments company
in Minneapolis, since 1993. He previously serve@eesident of US West Communications-
Markets until December 1992. He later served ag Ghairman of Minnesota Mutual Life
Insurance Company until September 1994, Chairm&oaimunication Holdings, Inc. until
March 1999, and as an advisory director of a nhgas distribution unit of our company. He

4
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Board Organization and Committees;

Other Governance Provisions

currently a director of Valmont Industries, Incamher Health System, Delaware Group of Funds,
Digital River, Inc. and Rimage Corporatic

Peter S. Wareing, age 54, has been a director since 2005. Mr. \Wauiisia co-founder and
partner of the private equity firm Wareing, AthonGmpany and is involved in a variety of
businesses. He is the Chairman of the Board of Godfst Pre-Stress, Ltd. in Pass Christian,
Mississippi and Chairman of the Board of Union @@mpany, Ltd., in Los Angeles, California.
He is also the Vice Chairman of the Board of Noxdald Storage, LLC, in Atlanta, Georgia as
well as an officer and director of several othevately owned family entities. He also currently
serves on the Houston Region Advisory Board of JRjdlio Chase Bank and is a trustee of Texas
Childrer’s Hospital in Houstor

Your Board of Directors oversees the managemettteobusiness and affairs of our company.
Board appoints committees to help carry out itsedut_ast year, the Board met 13 times and the
committees met a total of 27 times. Each directienaled more than 75% of the meetings of the
Board of Directors and the committees on which thehe served. The following table sets forth
the committees of the Board and their members #seodlate of this proxy statement, as well as
the number of meetings each committee held dur@@p:

Audit Finance Compensation Governance
Director Committee Committee Committee Committee
Donald R. Campbe . .
Milton Carroll . +
John T. Cate + .
Derrill Cody . .
O. Holcombe Crosswe . .
Janiece M. Longori . .
Thomas F. Madiso . .
Robert T. C Connell . +
Michael E. Shanno + .
Peter S. Warein . .
Number of Meetings Held in 20( 10 7 5 5

(+) Denotes Chair.

Audit Committet

The primary responsibilities of the Audit Commiti® to assist the Board in fulfilling its
oversight responsibility for the integrity of oundincial statements, the qualifications,
independence and performance of our independeitbasithe performance of our internal audit
function, compliance with legal and regulatory riegomnents and our systems of disclosure cor
and internal controls. The Audit Committee has :

5
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Finance Committe

Compensation Committee

Governance Committee

Director Independenc

responsibility to appoint and, where appropriagéglace our independent auditors and to approve
all audit engagement fees and terms. The Audit Cittex’' s report appears on page

The Board of Directors has determined that the negmbf the Audit Committee are independent
within the meaning of the listing standards of Hew York Stock Exchange for audit committee
membership. In addition, the Board has determihatNr. Shannon is an audit committee
financial expert within the meaning of the regudas of the Securities and Exchange Commis

The Finance Committee reviews our financial objedj policies and strategies, including capital
structure, and approves specific debt and equfgriafys within limits set by the Boar

This committee oversees compensation for our sefiiwers, including salary and short term and
long-term incentive awards. The committee also adstars incentive compensation plans,
evaluates Chief Executive Officer performance andews management succession planning and
development. The Compensation Committee’s repoeb@tutive compensation begins on

page 26. The Board has determined that the membére Compensation Committee meet the
applicable requirements for independence undelistieg standards of the New York Stock
Exchange discussed below un“Director Independenc”

The primary responsibilities of the Governance Catte® include: identifying, evaluating and
recommending, for the approval of the entire Ba#rBirectors, potential nominees for electiol
the Board; recommending membership on standing dtigen of the Board; overseeing annual
evaluations of the Board and management; revieaimtgrecommending fee levels and other
elements of compensation for outside directors;estdblishing, periodically reviewing and
recommending to the Board any changes to our Catp@overnance Guidelines. The Board has
determined that the members of the Governance Ctieenmneet the applicable requirements for
independence under the listing standards of the Wenk Stock Exchange discussed below under
“Director Independenc”

The Board of Directors has determined that Megasapbell, Carroll, Cater, Cody, Crosswell,
Madison, OConnell, Shannon and Wareing and Ms. Longoriaradependent within the meani
of the listing standards for general independeridbeoNew York Stock Exchange. Under the
listing standards, a majority of our directors mustndependent and the Audit, Compensatior
Governance Committees are each required to be cedEmlely of independent directors. The
standards for audit committee membership includttiatal requirements under rules of the
Securities and Exchange Commission. The listingdgteds relating to general independence
consist of both a requirement for a board detertiinahat the director has no material
relationship with the listed company an

6
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Director Nomination Proces

listing of several specific relationships that puele independence. To assist it in making
determinations of independence, the Board has edagttegorical standards as permitted under
the listing standards. Although the Board considdlreelevant facts and circumstances in
assessing whether a director is independent, sakttips falling within the categorical standards
are not required to be disclosed or separatelydssd in the proxy statement in connection with
the Boar(s independence determinatio

The categorical standards cover two types of miahips. The first type involves relationships of
the kind addressed in eitr

« the rules of the Securities and Exclea@gmmission requiring proxy statement disclosure
of relationships and transactions;

« the provisions of the New York StockcBange Listed Company Manual listing
relationships that preclude a determination of jpedelence

For those relationships, the categorical standarelsnet if the relationship neither requires
disclosure nor precludes a determination of inddpane under either set of rul:

The second type of relationship is one involvingrilable contributions by CenterPoint Energy to
an organization in which a director is an executffeer. In that situation, the categorical
standards are met if the contributions do not extke greater of $1 million or 2% of CenterPoint
Energy s gross revenue in any of the last three y«

In connection with its determination as to the petedence of Mr. Carroll, the Board has
considered that Mr. Carroll receives additional pemsation for services as a director on account
of his serving as non-executive Chairman of therBo&@his position involves a substantial
commitment of time over and above regular servica Board member and member of
committees of the Board. The Board has concludatithiose circumstances and relationships do
not adversely affect Mr. Carroll’s ability and viiigness to act in the best interests of CenterPoint
Energy and its shareholders or otherwise comprohisssdependence. The Board also conclt
that other relationships of the directors thakitedmined are independent fall within the
categorical standards described ab

In assessing the qualifications of candidates é@nination as director, the Governance Comm
and the Board consider, in addition to qualificaticet forth in our bylaws, each potential
nomine¢s

« personal and professional integrity, experiengaytagion and skills

« ability and willingness to devote timé¢ and effort necessary to be an effective board
member, ani
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Executive Sessions of the Bo.

e commitment to act in the best interests of CentetFEnergy and its shareholde

Consideration is also given to the requirementseutitk listing standards of the New York Stock
Exchange for a majority of independent directossyall as qualifications applicable to
membership on Board committees under the listiagdsrds and various regulations. In addition,
the Committee and the Board take into account ¢eelrior a range among the directors of
business experience, diversity, professional sigographic representation and other qualities
they consider important in light of our businessmp

Suggestions for potential nominees for director @ame to the Governance Committee from a
number of sources, including incumbent directofficers, executive search firms and others. |
executive search firm is engaged for this purptteeGovernance Committee has sole authority
with respect to the engagement. The Governance Qbeerwill consider director candidates
recommended by shareholders. The extent to whglGtivernance Committee dedicates time
resources to the consideration and evaluation ppatential nominee brought to its attention
depends on the information available to the Conemittbout the qualifications and suitability of
the individual, viewed in light of the needs of Beard, and is at the Committee’s discretion. The
Governance Committee and the Board evaluate thieab@ity for incumbent directors to contini
on the Board following the expiration of their resfive terms, taking into account their
contributions as Board members and the benefitrésatits from increasing insight and experie
developed over a period of tirr

Shareholders may submit the names and other infmmaegarding individuals they wish to be
considered for nomination as directors by writiadlte Chairman of the Governance Committee
at the address of our principal executive officeidated on the first page of this proxy statement.
In order to be considered for nomination by thed8az Directors, submissions of potential
nominees should be made no later than Novembaer ttieiyear prior to the meeting at which the
election is to occui

Our Corporate Governance Guidelines provide thanibembers of the Board of Directors who
not officers of CenterPoint Energy will hold reguéxecutive sessions without management
participation. Currently, the Chairman of the Bo@vtt. Carroll) presides at these sessions. If at
any time the non-management directors include omeave directors who do not meet the listing
standards of the New York Stock Exchange for gdredapendence, the Board must hold an
executive session at least once each year includihgthe non-management directors who are
also independen
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Shareholder Communications with
Directors

Attendance at Meetings of Shareholc

Code of Ethics and Ethics and Complial
Code

Website Availability of Governance
Documents

Interested parties who wish to make concerns kntovthe non-management directors may
communicate directly with the non- management dimscby making a submission in writing to
“Board of Directors (independent members)” in aafreur Corporate Secretary at the address
indicated on the first page of this proxy statem@stde from this procedure for communications
with the non-management directors, the entire Bo&idirectors will receive communications in
writing from shareholders. Any such communicatisheuld be addressed to the Board of
Directors in care of the Corporate Secretary astme addres

Directors are expected to attend annual meetingbanrfeholders. All directors attended the 2005
annual meeting

We have a Code of Ethics for our Chief Executivéid@f and Senior Financial Officers,
consisting of our Chief Financial Officer, Chief &mnting Officer, Treasurer and Controller. We
will post information regarding any amendmentsotowaivers of, the provisions of this code
applicable to these officers at the website locateferred to below undekVebsite Availability o
Governance Documen”

We also have an Ethics and Compliance Code apjit¢aldlirectors, officers and employees. ~
code addresses, among other things, the requirerfeera code of business conduct and ethics
required under New York Stock Exchange listing dtads. Any waivers of this code for
executive officers or directors may be made onlyheyBoard of Directors or a committee of the
Board and must be promptly disclosed to sharehsl

CenterPoint Energy’s Corporate Governance Guidglithee charters of the Audit Committee,
Finance Committee, Compensation Committee and Ganee Committee, the Code of Ethics
and the Ethics and Compliance Code can be fourmiowebsite at www.centerpointenergy.com
in the“Investor— Corporate Governan” area.

9
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Compensation of Directors

Retainer and Meeting Fe:

Each non-employee director receives a retainelaandal meeting fees as set forth in the
following table:

Annual retaine $  50,00(
Supplemental annual retainer for committee chaighgm
- Audit Committee 10,00(*
- Finance, Compensation and Governance Comm 5,00(
Board meeting fe 1,50C
Committee meeting fes
- Audit Committee 2,00C*
- Finance, Compensation and Governance Comm 1,50C

Stock Plan for Outside Directors

Chairman’s Monthly Supplemental
Retainer and Special Stock Awal

* Effective as of June 2, 2005. Prior to that dh&supplemental retainer for audit committee rchain
was $7,500 and the audit committee meeting feedig00.

Mr. McClanahan, our President and Chief Executifi&cer, receives no additional compensation
for service as a directc

Each non-employee director also receives an argraat of up to 5,000 shares of CenterPoint
Energy common stock that vest in one-third incret:ien the first, second and third anniversaries
of the grant date. Those shares fully vest in trentof the director’s death or upon a change of
control (defined in substantially the same mansandhe executive severance agreements
described under “Retirement Plans, Related BenafitsOther Arrangements — Severance
Agreements” on page 23). Upon vesting of the shaash director receives a cash payment equa
to the amount of dividend equivalents earned sihealate of grant. If a director’s service on the
Board is terminated for any reason other than demaéhchange of control, the director forfeits all
rights to the unvested portion of the outstandirants as of the termination date. If termination
occurs on or after the director attains age 70t¢hmination date is deemed to be December 31st
of the year in which termination occurs. In additio the annual grant, a non-employee director
may receive a one-time grant of up to 5,000 shafresir common stock upon commencing
service as a director, subject to the same vestihgdule described above. During 2005, each
director received an annual grant of 3,000 sharesrmmon stock under our Stock Plan for
Outside Directors. No awards have been made uhderbvision allowing or-time initial grants

The Chairman receives the compensation payablé&y non-employee directors plus a
supplemental monthly retainer of $30,000. In additin connection with his agreement in
December 2004 to continue to serve in the posifo@hairman through May 2007, Mr. Carroll
was granted 20,000 shares of CenterPoint Energynmonstock in 2004 and an additiol

10
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Deferred Compensation Pla

20,000 shares of common stock in 2005. He willirecanother 20,000 shares of common stock
or the cash equivalent of those shares in Octob@s..

Since 1989, CenterPoint Energy and its predecebsoes maintained a deferred compensation
plan that permits directors to elect each yeaeferdall or part of their annual retainer and nreg
fees. Mr. Carroll's supplemental monthly retainar $ervice as Chairman is not eligible for
deferral under this plan. Directors participatinghis plan may elect to receive distributions of
their deferred compensation and interest in thragsv

« an early distribution of either 50%180% of their account balance in any year that is a
least four years from the year of deferral up ®ybar in which they reach age

 a lump sum distribution payable in Yfear after they reach age 70 or upon leaving the
Board of Directors, whichever is later;

« 15 annual installments beginning onfiret of the month coincident with or next
following age 70 or upon leaving the Board of Dies, whichever is late

Interest accrues on deferrals at a rate equaktatkrage annual yield of the Moody’s Long-Term
Corporate Bond Index plus 2¢

In addition to the current deferred compensati@mpthe company also offered from 1985 to 1

a deferred compensation plan that permitted diredtoelect each year to defer all or part of their
annual retainer fee. Directors participating in 1885 deferred compensation plan receive
distributions and interest in 15 annual installnsdrgginning on the first of the month coincident
with or next following age 70 or upon leaving thedsd of Directors, whichever is later. Fixed
rates of 19% to 24% were established for defemade under the 1985 deferred compensation
plan as a result of then-higher prevailing ratess ather factors. Mr. Cater is the only current
director who has an account balance under the d8&Sred compensation plan. In conjunction
with the Board of Directors’ decision to extend Nbater’s term of service beyond the normal age
limit until the expiration of his current term, MCater agreed to waive during the last year of his
current term the interest that he would have eaamedeferrals he made under the 1985 deferred
compensation plan. Instead of the rate prescribe@nthe plan, the interest rate Mr. Cater will
earn on those deferrals during the last year o€tigent term will be reduced to the applicable
interest rate paid under our present deferred casgi®n plan (8.08%), and the amount of inte
accrued during the last year of his term will aecinterest at the 8.08% rate over the
15-yearinstallment period
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Outside Director Benefits Plan

Interest accrued on deferred compensation durifg #at was in excess of 120% of the
applicable federal long-term rate when the ratesutite applicable plan was set was $6,093 for
Mr. Carroll, $53,250 for Mr. Cater and $14,782 kbr. Crosswell. The amount for Mr. Crosswell
includes interest earned on deferrals made pursoaantieferred compensation plan for directors
of NorAm Energy Corp

Non-employee directors elected to the Board beforel20ticipate in our outside director
benefits plan under which a director who servdsast one full year will receive an annual cash
amount equal to the annual retainer (excludingsampplemental retainer) in effect when the
director terminates service. Benefits under thésigdegin the January following the later of the
director’s termination of service or attainmentgk 65, for a period equal to the number of full
years of service of the director (which, in theecaMr. Crosswell, includes his service on
board of directors of NorAm Energy Corp.). As aulesf the Board'’s decision to extend the
service of Mr. Cater and Mr. Madison beyond thenmarage limit, the period during which they
will receive benefits under this plan will be lehghed to correspond to their extended service (an
additional year for Mr. Cater and two additionahggefor Mr. Madison). The following table sets
forth the number of years for which each partidipgatlirector will be entitled to benefits under
plan ($50,000 annually based on the current ret@imeunt) based on years of service through
December 31, 200!

Years of Plan Benefits Based

Name on Service Through 2005

Milton Carroll 13
John T. Cate 22
O. Holcombe Crosswe 19
Derrill Cody 2
Thomas F. Madiso 2
Michael E. Shanno 2

Executive Life Insurance Plz

Non-employee directors who were elected to the Boafdre001 participate in an executive |
insurance plan described under “Retirement Plaait&d Benefits and Other Arrangements —
Executive Life Insurance Plan” on page 21. Thempbrovides endorsement split-dollar life
insurance with a death benefit equal to six tinmesdirector’'s annual retainer, excluding any
supplemental retainer, with coverage continuingrdfte director’s termination of service at
age 65 or later. The increase in the annual ratééefrom $30,000 to $50,000 in 2004 had no
immediate effect on the death benefit under theipians of this plan because increases in the
death benefit under the plan are limited to $5,00&y five years. The death benefit for the
current eligible directors remains at $180,000. @heual premiums due on the policies are
payable solely by CenterPoint Energy, and in acuoed with the Internal Re-
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nue Code, the directors must recognize imputedniecaevhich is currently based upon the
insurer’s one-year term rates. The director is plewided a tax gross-up for all taxes due on the
imputed income associated with the policy valu¢hsd coverage is provided at no cost to the
director. Upon the death of the insured, the dinestbeneficiaries will receive the specified death
benefit, and CenterPoint Energy will receive ankabee of the insurance proceeds payable in
excess of such death benefit. The executive Igar@nce plan is designed so that the proceeds
CenterPoint Energy ultimately receives will be (ate not required to be) sufficient to cover the
cumulative premiums paid and the a-tax cost to CenterPoint Energy of igros:-up payments

The following table sets forth the term portiortioé premium paid for the benefit of, and tax
gros«-up payments made to, our directors under the execliieveasurance plan in 200!

Term Portion

Name of Premium Tax Gross-up

Milton Catrroll $301 $ 21z
John T. Cate 1,32¢ 93¢
O. Holcombe Crosswe 765 53¢

Stock Ownership

The following table shows stock ownership of kndvemeficial owners of more than 5% of
CenterPoint Energy’s common stock, each directaromninee for director, the Chief Executive
Officer, the four other most highly compensatedcetiee officers, and the executive officers and
directors as a group. Except as otherwise indi¢atéalmation for the executive officers,

directors and nominees is given as of April 1, 200t directors and officers, individually and as
a group, beneficially own less than 1% of CentemPBnergy’s outstanding common stock.
Beneficial ownership is determined in accordandé ®iule 13d-3 under the Securities Exchange
Act, and except as otherwise indicated the respebiblders have sole voting and investment
powers over such share
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Number of Shares of
CenterPoint Energy

Name Common Stock

Northern Trust Corporatio 31,652,931)
50 South LaSalle Stre
Chicago, lllinois 6067!

Barrow, Hanley, Mewhinney & Strauss, In 33,200,422
One McKinney Plaz

3232 McKinney Avenue, 15th Flor

Dallas, Texas 7520

Vanguard Windsor Fun—Vanguard Windsor Il Fun 24,033,500)
100 Vanguard Blvd
Malvern, Pennsylvania 193¢

Donald R. Campbe 10,00(

Milton Carroll 68,00(

John T. Cate 13,00(

Derrill Cody 13,00(

O. Holcombe Crosswe 14,59¢

Byron R. Kelley 64,10¢4).5)
Janiece M. Longori 4,00(
Thomas F. Madiso 5,50(

David M. McClanahai 996,2914).(5)
Robert T. C Connell 3,00(

Scott E. Rozzel 373,85 4).()
Michael E. Shanno 5,00(
Thomas R. Standis 257,1444).65).(6)
Peter S. Warein 70,000

Gary L. Whitlock 260,34(4).0)

All executive officers and directors as a group f&ésons 2,345,614.05).(6).(
(1) This information is as of December 31, 2005 arfnhised on a Schedule 13G/ A filed with the Secusritied Exchange Commission on February 13,

@)

®)

by Northern Trust Corporation and certain of itesdiaries. This represents 10.21% of the outstandommon stock of CenterPoint Energy. The
Schedule 13G/ A reports sole voting power for 1,288 shares of common stock, shared voting powe29%38,251 shares of common stock, sole
dispositive power for 3,494,140 shares of commonkséind shared dispositive power for 150,546 shairesmmon stock. CenterPoint Energy
understands that the shares reported include 2D@@8hares of common stock held as trustee ofe@Roint Energy’s savings plan which provides for
pas~-through voting by plan participan

This information is as of December 31, 2008 mnbased on a Schedule 13G filed with the Seearitnd Exchange Commission on February 7, 2006 by
Barrow, Hanley, Mewhinney & Strauss, Inc. This esamts 10.71% of the outstanding common stock pfefleoint Energy. The Schedule 13G reports
sole voting power for 2,349,020 shares of commoaokstshared voting power for 30,851,400 share®wofroon stock and sole dispositive power for
33,200,420 shares of common stc

This information is as of December 31, 2005 artethised on a Schedule 13G/ A filed with the Secugriied Exchange Commission on February 13,
by Vanguard Windsor Funds—Vanguard Windsor Il FuFtus represents 7.75% of the outstanding comnmmoksif CenterPoint Energy. The Schedule
13G/ A reports sole voting power for 24,033,500rebaf common stocl
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(4) Includes shares covered by CenterPoint Engiapk options that are exercisable within 60 daybows: Mr. Kelley, 48,446 shares; Mr. McClanaha
723,002 shares; Mr. Rozzell, 259,202 shares; Mmnd@sh, 169,361 shares; Mr. Whitlock, 167,185 shaaed the group, 1,486,727 sha

(5) Includes shares of CenterPoint Energy comnmmeksheld under CenterPoint Energy’s savings dlamwhich the participant has sole voting power
(subject to such power being exercised by the planstee in the same proportion as directed sliratbs savings plan are voted in the event the
participant does not exercise voting pow

(6) Includes shares held by spou
(7) Includes shares held in trust for benefit of sppasao which Mr. Wareing disclaims beneficial nets.

Executive Compensation Tables These tables show compensation information foCthief Executive Officer and the four other
most highly compensated executive officers seresgf December 31, 20C

SUMMARY COMPENSATION TABLE

Annual Compensation Long Term Compensation
Awards Payouts
Restricted Securities
Name and Principal Other Annual Stock Underlying LTIP All Other
Position Year Salary Bonus Compensatior Awards @) Options @ Payouts® Compensation®

David M. McClanahai 200% $860,00( $1,096,50! $ 1,80z $483,60( — $1,289,33. $ 153,06!
President and Chit 200¢< 781,25( 738,28 1,62¢ 356,64 106,10( 638,34 147,59:
Executive Officel 200z 687,50( 773,43 1,98¢ 348,84( 103,90( 962,01« 131,72¢

Scott E. Rozzel®) 200t 401,25( 286,59: 83C 147,60( —_ 543,54 104,23:
Executive Vice 200¢ 387,50( 263,98« 717 124,71¢ 37,10( 259,60! 105,91:
President, Gener. 200z 376,00( 282,00( 1,65 147,06( 43,90( 406,11( 111,13t
Counsel and Corporate
Secretary

Gary L. Whitlock 200t 408,75( 250,00( 85C 147,60( — 503,51: 53,64¢
Executive Vice 200¢< 382,75( 267,16( 717 118,15: 35,20( 240,04¢ 52,96
President and Chit 200z 355,00( 290,00( 62C 136,23( 40,60( — 53,55¢
Financial Officer

Byron R. KeIIey(G) 200t 299,00( 300,00( —_ 79,20( —_ 272,05: 38,31
Senior Vice Presider 200¢ 290,00( 202,53¢ — 85,33 25,50( — 31,427
and Group Presider 200z 182,34t 120,00( —_ 103,56: 31,44¢ — 13,13¢
CenterPoint Energy Pipelin
and Field Service

Thomas R. Standis 200% 324,50( 225,00( 57¢ 82,80( — 360,25¢ 46,79t
Senior Vice Presidel 200¢< 299,50( 178,88! 524 83,14« 24,80( 170,70: 43,77
and Group Presider 200z 279,25( 200,00( 1,367 97,47( 29,10( 267,13: 39,80:

Regulated Operatior

(1) Restricted stock awards are valued at thengamarket price on the date of the grant. The d&/aest three years following the date of grantidainds
accrue on the awards from the date of grant. Reenc«based stock awards are reported as a componeiiiBfdayouts when pai

As of December 31, 2005, the aggregate hoddaiginvested shares of common stock of CenterlEmiatgy, including performance-based stock,
assuming the attainment of performance goals andiremum level, were as follows: Mr. McClanahan8285 shares ($4,346,963); Mr. Rozzell,
114,729 shares ($1,474,268); Mr. Whitlock 111,062rss ($1,427,143); Mr. Kelley, 65,588 shares ($832) and Mr. Standish, 70,925 shares
($911,388)

(2) Securities underlying options are shares of CeotatfEnergy common stock. There were no stock aptigranted to the named executive officers di
2005.

(notes continued on following pa
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(3) Amounts shown represent the dollar value oft@éoint Energy common stock paid out in the feiig year based on the achievement of performance

goals for the cycle ending in the current year plivgdend equivalent accruals during the perfornegperiod.
(4) 2005 amounts include the followin

Matching Term Portion of
Contributions to Premiums Accrued Interest on
Savings Plan and Paid under Deferred Compensation that
Accruals Under Executive Exceeds 120% of Applicable
Savings Life Insurance Federal Long-Term Rate Excess Flexible
Name Restoration Plan Plan when Rate was Set Benefit Credits
David M. McClanahai $ 119,87: $ 3,27¢ $ 24,93¢ $ 4,98¢
Scott E. Rozzel 49,89: 1,507 — 1,21¢
Gary L. Whitlock 50,69:¢ 1,544 137 1,27¢
Byron R. Kelley 37,61¢ — — 702
Thomas R. Standis 37,75¢ 1,04¢ 7,211 781

(5) CenterPoint Energy extended a loan to Mr. Rbiz the amount of $250,000 in connection with imitial employment in March 2001. In accordance
with the loan agreement, the loan bore intereatrate of 8%, and principal and interest were téobgiven in semi-monthly installments through
March 1, 2006 so long as Mr. Rozzell remained eggaldy CenterPoint Energy or one of its subsidéaaie of each relevant anniversary of his
employment date. The loan was fully forgiven adafch 1, 2006. The maximum principal amount ofltien outstanding during 2005 was $58,333.
The amount of loan and interest forgiveness of &B for 2005 is included in tt*All Other Compensatic” column.

(6) Mr. Kelley was employed by CenterPoint Energy oryM&, 2003

OPTION GRANTS IN 2005

None of the named executive officers recemgiibn grants in 2005.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND

FISCAL YEAR-END OPTION VALUES

Number of Securities
Underlying Unexercised
Options at

Value of Unexercised
In-the-Money Options

Shares December 31, 2005 at December 31, 2008)
Acquired on Value
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
David M. McClanahal 657,40t 105,36¢ $1,871,75! $ 386,22¢
Scott E. Rozzel 29,00( $188,79( 232,20: 39,36¢ 555,04 153,24¢
Gary L. Whitlock 141,91¢ 37,00: 708,94t 142,87
Byron R. Kelley 29,46¢ 27,48 116,29¢ 82,75
Thomas R. Standis 151,39 26,23¢ 502,76t 101,84

(1) Based on the closing price of the common stockesft€Point Energy on the New York Stock Exchangm@asite Tape on December 31, 2C
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LONG-TERM INCENTIVE PLAN—AWARDS IN 2005 &)

Estimated Future Payouts Under
Non-Stock Price-Based Plan&)

Performance Threshold Maximum
Number of Period Until Number of Target Number Number

Name Shares Payout Shares of Shares of Shares
David M. McClanahai 94,10( 12/31/200 47,05( 94,10( 141,15(
Scott E. Rozzel 28,70( 12/31/200 14,35( 28,70( 43,05(
Gary L. Whitlock 28,70( 12/31/200 14,35( 28,70( 43,05(
Byron R. Kelley 15,40( 12/31/200 7,70C 15,40( 23,10(
Thomas R. Standis 16,10( 12/31/200 8,05( 16,10( 24,15(

(1) Amounts shown are potential payouts of awarda®mmon stock under CenterPoint Energy’s LongaTercentive Plan. These awards have a three-yeal
performance cycle. Payouts, if any, for the perfamge shares will be based on the achievement oftats: (1) CenterPoint Energy’s total shareholder
return for the three-year period compared to thegamies in the S&P Utilities Index, weighted at 7@#d (2) an increase in the company’s common
equity capitalization as a percentage of totaltadipation, weighted at 30%. If a change of contrwturs (as defined in substantially the same maame
in the executive severance agreements describet tiRdtirement Plans, Related Benefits and Otheadgements — Severance Agreements” on
page 23), these amounts will be paid in sharesmincon stock at the maximum level plus shares ofrsomstock having a fair market value equal tc
amount of dividends that would have been paid,agilke Compensation Committee, in its sole dismmetlirects that amounts be paid in c:

(2) The table does not reflect dividend equivalent aalsrduring the performance peri

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth informationcaib CenterPoint Energy’s common stock that maysbedd under our existing equity
compensation plans as of December 31, 2005.

@ (b) (©)
Number of securities
remaining available for
future issuance under

Number of securities to Weighted average equity compensation
be issued upon exercis exercise price of plans (excluding
of outstanding options, outstanding options, securities reflected in
Plan Category warrants and rights warrants and rights (1) column (a))
Equity compensation plans approved by sec
holders(@ 16,482,900  $ 16.0z 4,838,764
Equity compensation plans not approved by
security holder) 230,164 18.2¢ —
Total 16,713,07 $ 16.0% 4,838,76!

(1) The weighted average exercise price appliesitstanding options, without taking into accouatfprmance units and performance shares which to no
have an exercise pric

(2) Plans approved by shareholders consist o888 and 1994 Long-Term Incentive CompensationsRldxe Long-Term Incentive Plan and the Amended
and Restated Stock Plan for Outside Directors.utiaré grants may be made under the 1989 and 199¢-Term Incentive Compensation Pla

(3) Includes, in addition to shares underlyingam, an aggregate of 1,592,570 shares issuablesgilement of outstanding grants of performaheses
(assuming maximum performance is achieved) andl885hares issuable upon settlement of outstampdirfgrmance units, assuming maximum
performance and assuming 100% of the payment standing performance units is made in shares b@séuk closing price of the common stock on
December 31, 2005. Does not include 2,385 shalgecto issuance upon exercise of options, haamgverage exercise price of $7.86 per share,
assumed in the 1997 merger in which NorAm EnerggpCeas acquirec

(notes continued on following pai
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(4) The securities remaining available for iss@amay be issued in the form of stock options, stggikreciation rights, restricted stock awards,qreréince
units and performance shares. The shares remaimaitpble for issuance generally may be used fgroduthese types of awards, except that the
Amended and Restated Stock Plan for Outside Diregimvides only for awards of common stc

(5) Plans not approved by shareholders consisteo€ommon Stock Participation Plan for Design&ted Employees and Non-Officer Employees.
Outstanding awards under the Common Stock Particip&lan, in which participation was limited toomemployees and existing employees who are
not officers of CenterPoint Energy, consist of ktoptions covering 210,169 shares of common stbbkse shares generally vest in equal annual
increments over three years from the grant datefuNwe grants may be made under the Common Stadicipation Plan. Includes 20,000 shares of
common stock that may be issued to Mr. Carroll @oBer 2006 in lieu of cash as described under ‘i@areation of Directors — Chairman’s Monthly
Supplemental Retainer and Special Stock Aw” on page 1C

Retirement Plans,
Related Benefits and
Other Arrangements

Retirement Plan and Bene
Restoration Plar

Pension benefits for our named executive officeesd@termined under our retirement plan and
our benefit restoration plan. The retirement pkaa defined benefit plan intended to meet the tax
qualification requirements under the Internal Rexe@ode (the “Code”). The benefit restoration
plan is a non-qualified supplemental retiremenh ket generally provides for benefits in excess
of those available under the retirement plan duedde limits.

For employees hired on or after January 1, 19%9ratirement plan provides for benefit accruals
based solely on a cash balance formula. Underasle lsalance formula, participants accumulate a
retirement benefit based upon four percent of lelégearnings (which is primarily base salary and
short term incentive compensation) credited as®feind of the calendar year. Changes in base
salary and/or short term incentive compensatioacatbenefits payable under the cash balance
formula. Interest accrues in the current year at'éipplicable interest rate” prescribed under the
Code for the previous November based upon the atd@lance as of the end of the previous
year.

For employees hired prior to January 1, 1999, ¢fieement plan accrues benefits based on a
participant’s years of service, final average pag eovered compensation, which we refer to as
the final average pay formula. Final average pagmaghe highest compensation for 36
consecutive months out of the 120 consecutive nsontinediately preceding the earlier of
retirement or December 31, 2008, based solely sa balary. Changes in base salary before
December 31, 2008 affect benefits payable undefithbaverage pay formula. Pension benefits
for persons who were employees as of Decemberd®B are based on the higher of the benefit
calculated under the final average pay formulaerdash balance formula described ab

The benefit restoration plan generally providesafdrenefit equal to the excess of the benefit
amount that would be payable under the retiremiamt Iput for the annual benefit limit imposed
by Code section 415 and the annual compensatidn
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Final Average

imposed by Code section 401(a)(17). This excessfllemmount is determined based on the final
average pay formula and the cash balance formuaruwur retirement plan, as applicable. The
benefit restoration plan also provides for theusn of short term incentive compensation in the
final average pay formula for calculating benefiitscertain officers, which group includes
Messrs. McClanahan and Standish. Changes in bisg aad/or short term incentive
compensation affect benefits payable under thefth@astoration plan. The benefit restoration
plan does not provide any past service creditzoelarated service benefits. In some
circumstances, Mr. McClanahan is entitled to uthtee additional years of service under a
supplemental agreement. In 2005, 57 active emptogeerued benefits under the benefit
restoration plan. Messrs. McClanahan and Standisk twoth employees as of December 31,
1998. Since it is anticipated that the final averpgy formula will provide the higher benefit for
them, the benefits reflected in the table belowtased on the final average pay formula unde
retirement plan and the benefit restoration plan.MtClanahan’s and Mr. Standistbenefits ar
not expected to exceed the amounts reflected itathle as of their age 65 normal retirement. As
of December 31, 2005, Mr. McClanahan had 32 ye=asMr. Standish had 24 years of credited
benefit service under the retirement plan. As naeteave, Mr. McClanahan may be entitled to up
to three additional years of credited benefit sgrvwinder a supplemental agreem

PENSION PLAN TABLE

Estimated Annual Pension Based on Years of Servi¢e

Annual
Compensation
At Age 65 30 35 or more
$500,00! $284,23! $331,60
750,00( 429,73! 501,35
1,000,00! 575,23! 671,10°
1,250,00! 720,73! 840,85
1,500,00! 866,23! 1,010,60
1,750,00! 1,011,73! 1,180,35
2,000,001 1,157,23! 1,350,10
2,250,001 1,302,73! 1,519,85
2,500,001 1,448,23! 1,689,60

(1) Amounts are determined on a single-life atyrioasis and are not subject to any deductiorSfmgial Security or other offsetting

amounts

Messrs. Rozzell, Whitlock and Kelley were emplogéigr January 1, 1999 and thus their benefits
are based solely on the cash balance formula. Baeyme fully vested after five years of service.
Mr. Rozzell became fully vested as of March 1, 20@6ssrs. Whitlock and Kelley will become
fully vested as o
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Pos-Retirement Health and
Welfare Benefits

Savings Plan and Savings
Restoration Plar

July 23, 2006 and May 15, 2008, respectively. Tdtarated annual benefits payable as of their
age 65 normal retirement under the retirement afahthe benefit restoration plan are $40,079 for
Mr. Rozzell; $40,858 for Mr. Whitlock; and $19,3@8 Mr. Kelley.

The executive officers are eligible to accrue deetiward post-retirement health and welfare
benefits in the same manner as all other employ#eanaintain a bookkeeping account for each
individual with dollar credits corresponding to ygaf service, including interest at the
“applicable interest rate” prescribed under the €dthe annual credit is $750. In addition to the
annual credit, certain transition credits, whichga from $150 per year to $600 per year, are
available to employees who were at least age 40 atiteast ten years of vesting service as of
December 31, 1998 and who were employed in cestdisidiaries or divisions, including those in
which Messrs. McClanahan and Standish were empldyach year, Mr. McClanahan receives
these transition credits in the amount of $600 MndStandish in the amount of $300. Also, for
employees as of December 31, 1998, we generaliitetethe bookkeeping account for each
individual with an accumulated opening balance. fe&sMcClanahan and Standish had opening
account balances of $59,881 and $45,000, respictlypon retirement at or after age 55 with at
least five years of service after age 50, the tmdounts may be used to offset the cost of
company-sponsored medical and/or dental coveragegiretirement. Credits are forfeited if the
employee does not elect coverage under a compamssped medical and/or dental plan or if we
no longer offer such plan

All employees are eligible to participate in ouvisgs plan and savings restoration plan. Base
salary and short term incentive compensation aledied as eligible plan compensation under the
provisions of these plans. Participants may couateilup to 16 percent, on a pre-tax and/or after-
tax basis, of their plan eligible compensationapértain Code limits. We make a matching
contribution of 75% of the first six percent cohtrted by employees on a payroll period basis
may make an additional discretionary matching ¢bution of up to 50% of the first six percent
contributed by employees in the prior ye

A participant must contribute a minimum of six partof all eligible compensation to the savings
plan during the entire calendar year to be eligiblparticipate in the savings restoration plan.
Once certain Code limits are reached in the sayteys our matching contribution is made to the
savings restoration pla

Company contributions to both plans for the namegtetive officers are included in the footnote
to the" All Other Compensatic” column of the Summary Compensation Ta
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Other Benefits

Executive Benefits Ple

Executive Life Insurance Plz

The executive officers participate in other healtid welfare benefit plans and share in the cot
such plans in the same manner as all other empgaeept that they do not participate in our
vacation policy that permits buying and selling atémn hours

We maintain an executive benefits plan for offio@to were employed as of July 1, 1996 that
provides salary continuation, disability and ddaghefits to certain of our key officers.
Accordingly, Messrs. Rozzell, Whitlock and Kelleg dot participate in this plan.

Messrs. McClanahan and Standish participate inpilais pursuant to individual agreements that
generally provide for (a) a salary continuationdfdrof 100% of the officer’s current salary for
12 months after death during active employmentthad 50% of salary for nine years or until the
deceased officer would have attained age 65,édf laind (b) if the officer retires after attainment
of age 65, an annual post-retirement death bewiehi0% of the officer’s preretirement annual
salary payable for six years. Changes in baseysaffact benefits payable under this plan. If the
participant leaves employment prior to reaching @eall plan benefits are forfeite

We have an executive life insurance plan providiplit-dollar life insurance in the form of a

death benefit for designated officers who were eygd as of December 31, 2001. Accordingly,
Mr. Kelley does not participate in this plan. Thlan provides endorsement split-dollar life
insurance, with coverage continuing after the effie termination of service at age 65 or later. If
the participant leaves after age 55 and prior 0@ benefits under the plan will cease unless the
Compensation Committee elects, in its sole disanetio continue the coverage. The death benefit
coverage for each participating officer varies iogmrtion to the officer’s current salary. The
eligible named executive officers have single-tiflererage equal to two times current salary.
Changes in base salary affect the specified facmatof the policy accordingly. The annual
premiums due on the policies are payable solelgéyterPoint Energy. In accordance with the
Code, the officers must recognize imputed inconreetily based upon the insurer’s one-year
term rates. The plan also provides for a grossaypnent equal to the officer’s after-tax cost of
this imputed income. The imputed income for the edrexecutive officers is shown in the
footnote to the Summary Compensation Table unaetAl Other Compensation” column. The
paid tax gross-up is shown in the “Other Annual @ensation” column of the Summary
Compensation Table. Upon the death of the insuhedofficer’'s beneficiaries will receive the
specified death benefit, and we will receive aniabee of the insurance proceeds payable in
excess of such death benefit. The intent of thegdexf the executive life insurance plan is tha
proceeds we receive will be (but are not requicebld) sufficient to cover the cumulative
premiums paid and the af-tax cost to us of thgros«-up payments
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Deferred Compensation Plai

Since 1989, we (and our predecessors) have hdtest a deferred compensation plan that
permits participants to elect each year to defegraentage of that yearsalary and up to 100%
that year's short term incentive compensation.rRa@®005, in addition to salary and short term
incentive deferrals, participants also could comeeetteferrals into this plan after they reachec
savings plan compensation limit or annual additiont under the Code. Interest generally acc
on deferrals at a rate equal to the average anyeldlof the Moody’s LongFerm Corporate Bon
Index plus 2%. In addition to the current defertechpensation plan, the company also offered
from 1985 to 1988 a deferred compensation plangbahitted participants to elect to defer all or
part of their eligible compensation in those yekised rates of 19% to 24% were established for
deferrals made under the 1985 deferred compengaiaioras a result of then-higher prevailing
rates and other factors. Current accruals of tlwedmarket portion of the interest on deferred
compensation amounts are included in the footrmtke “All Other Compensatiorcolumn of th
Summary Compensation Tab

Participants in the plan may elect to receive ifistions of their deferred compensation and
interest in three way:

« an early distribution of either 50%180% of their account balance in any year that is a
least four years from the year of defer

* a lump sum distribution; ¢
* 15 annual installment

If a participant terminates employment prior to &§ea lump-sum distribution of his or her
deferral amount plus interest, calculated usingMbedy'’s rate and excluding the additional two
percentage points, will be made regardless of hieoform of election. If a participant termina
employment between age 55 and 60, the deferral anpdws interest (including the additional t
percent) will be paid in accordance with the pgstiat’'s distribution elections in either a lump-
sum payment in the January after his or her terioinar 15 annual installments commencing
immediately upon termination. If a participant témates employment after age 60, the deferral
amount plus interest, including the additional fpescent, will be paid in accordance with the
participan’s distribution elections after he or she reachestag

For purposes of the 1985 deferred compensation glatnibution payments generally follow the
same procedures described above for 15 annuallinstds; however, the fixed interest rate
established at the time of deferral is us

If the named executive officers had terminatedrtegiployment on December 31, 2005, paym
from the deferred compensation plans would have begde as follows: Mr. McClanahan: annual
installments of $134,054 for 15 yea
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Rabbi Trust

Severance Agreements

Mr. Whitlock: lump-sum distribution of $7,717; aMt. Standish: annual installments of $32,710
for 15 years

CenterPoint Energy maintains a trust agreementavitindependent trustee establishing a rabbi
trust for the purpose of funding benefits payabledrticipants (including each of its named
executive officers) under our deferred compensagilans, executive incentive compensation
plans, benefit restoration plan and savings restorplan, also referred to as the “Designated
Plans.” The trust is a grantor trust, irrevocableept in the event of an unfavorable ruling by the
Internal Revenue Service as to the tax statuseofrtist or certain changes in tax law. It is
currently funded with a nominal amount of cash ur@itcontributions will be made to the grantor
trust if and when required by the provisions of Bresignated Plans or when required by our
Benefits Committee. The Benefits Committee consistsficers of CenterPoint Energy
designated by your Board of Directors and has g¢mesponsibility for funding decisions,
selection of investment managers for our retirenpéart and other administrative matters in
connection with other employee benefit plans oft€dtoint Energy. If there is a change of
control (defined in substantially the same mansandhe executive severance agreements
described under “Severance Agreements” below)gthstor trust must be fully funded, within

15 days following the change of control, with ancamt equal to the entire benefit to which each
participant would be entitled under the Design&khs as of the date of the change of control
(calculated on the basis of the present valueeptijected future benefits payable under the
Designated Plans). The assets of the grantordrastequired to be held separate and apart from
the other funds of CenterPoint Energy and its sliéses, but remain subject to claims of general
creditors under applicable state and federal

In December 2003, the company entered into severagieements with certain executive offic
including the named executive officers. The sevegaagreements, effective January 1, 2004,
provide for the payment of certain benefits in ¢hvent of a covered termination of employment
occurring after the execution of a binding agreeneeffect a change of control or within three
years (two years for Messrs. Kelley and Standifte) ¢he date of a change of control. A cha

of control will be deemed to occur under the sewegaagreement i

« any person or group becomes the doentdirect beneficial owner of 30% or more of
CenterPoint Energy’s outstanding voting securitiedess acquired directly from CenterPoint
Energy;

 a majority of the Board members chanc
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« there is a merger or consolidationoofinvolving, CenterPoint Energy (a “transaction”)
unless:

° more than 70% of the suingvcorporation’s outstanding voting securities is
owned by former shareholders of CenterPoint Ene

° if the transaction involv@snterPoint Energy’s acquisition of another entity
total fair market value of the consideration plosg-term debt of the entity or business being
acquired does not exceed 50% of the total fair etar&lue of CenterPoint Energy’s outstanding
voting securities, plus CenterPoint Ene’'s consolidated lor-term debt

° no person is the direciralirect beneficial owner of 30% or more of therthe
outstanding shares of voting stock of the parema@tion resulting from the transaction, ¢

° a majority of the membefsh® board of directors of the parent corporation
resulting from the transaction were members obard immediately prior to consummation of
the transaction; ¢

« there is a sale or disposition of 70&tnore of CenterPoint Energy’s assets (an “asset
sale”) unless:

¢ individuals and entitiesithivere beneficial owners of CenterPoint Energy’s
outstanding voting securities immediately priothie asset sale are the direct or indirect benéficia
owners of more than 70% of the then outstandingaecurities of CenterPoint Energy (if it
continues to exist) and of the entity that acquiheslargest portion of the assets (or the erfity,
any, that owns a majority of the outstanding vostack of such acquiring entity), a

° a majority of the membef8Board (if CenterPoint Energy continues to exastyl
of the entity that acquires the largest portiothef assets (or the entity, if any, that owns a nitg
of the outstanding voting stock of such acquiringjtg) were members of the Board immediately
prior to the asset sal

Under these severance agreements, a “covered sramhoccurs if the officer's employment is
terminated for reasons other than death, disalaiitdefined in our long-term disability plan,
termination on or after age 65, involuntary terntimra for
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Cause (as defined), or resignation of the offiadess such resignation is due
« a failure to maintain the officer in his positionasubstantially equivalent positic

« a significant adverse change in théatities, powers, functions, responsibilities oties
held;

* a reduction in the offic’s base salan
« a significant reduction in the offic's qualified, nonqualified and welfare benet
* a reduction in the offic’s overall compensatiol

« a change in the location of the offisgrincipal place of employment by more than
50 miles; o1

« a failure to provide directors and officers liatyilinsurance covering the office

An officer experiencing a covered termination ofpdoyment will be entitled to a lump-sum
payment of

« three times the sum of the officer'séaalary and target short term incentive plan
compensation (two times for Messrs. Kelley and &i); plus

« certain welfare benefits for a periddhwee years (two years for Messrs. Kelley and
Standish)

Three years of service and age (two years for Me&slley and Standish) will be added for
benefit purposes under the retirement plan. Thers@ee agreements also provide for a pro rata
distribution of the short term incentive plan comgation for the current plan year, as well as
continued coverage under our executive life instegrlan, if applicable. In addition, the
agreements provide for career transition placersemntices, the reimbursement of legal fees
incurred related to the severance, financial plagfées under our program for a period of up to
the earlier of (a) six months or (b) when the maximreimbursement amount has been reached
and a tax gross-up payment to cover any excise taxerest and penalties that may be assessed
on the officer as a result of the severance payniém term of the severance agreements is three
years, with ar‘evergreen” provision under which, at the electidrthe Board of Directors, the

term may be extended for an additional year onnaruial basis. The current severance agreement
expire December 31, 2006 because the Board didxtend the term in 2004 or 2005. The
following table sets forth the estimated paymeh# tvould have been made and the value of the
benefits that would have been provided to each@hfamed executive officers if a covered
termination had occurred under the terms of therssce agreements as of December 31, 2005.
These amounts also include the cash v
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of the outstanding long-term incentive plan grartsvided under the change of control provisions

of that plan:
Estimated
Name Payments Value of Benefits
(amounts in thousands)
David M. McClanahai $19,02¢ $5,43¢
Scott E. Rozzel 6,09: 30€
Gary L. Whitlock 6,392 364
Byron R. Kelley 2,957 36
Thomas R. Standis 4,21z 1,64z
Internal Revenue Code Section 4( Code Section 409A was enacted at the end of 2004anle significant changes in the taxatiol

non-qualified deferred compensation. Failure to plyrwith the requirements of Section 409A
can result in accelerated taxation and a 20% peoaltdeferred compensation for employees. We
are continuing to review and analyze the impa&edtion 409A and the related Treasury
Department guidance and regulations on our pladsagreements that provide for nonqualified
deferred compensation. Based on current guidaneenay be required to amend our plans and
agreements by the end of 2006 to comply with Secti@pA.

Report of the Compensation Committee

Executive Compensation Polidyis CenterPoint Energy’s policy to provide exéeeitcompensation programs that permit it to recruit
talent on a national level, remain competitive withpeer group, align executive pay with corpopegormance and encourage equity
ownership.

Compensation Components and Philosofinere are three primary components to an execato@hpensation: base salary, short term
incentives and long term incentives. Base salatiygasfoundation of total pay. It recognizes the l@ing performed and the value of that jo
the Company’s competitive market. Short term inisestare designed to link each executive to anpeidbrmance objectives in his
organization, group or business unit, as well agg@wn individual performance. Long term inceat\are designed to reward executives for
sustained improvements in Company value and pedgocaover a three-year and longer period. The Coypses a market-based pay
philosophy, which means that it measures all ofptimary compensation components for a positionragjaimilar positions in the
competitive market. This analysis is done to deteenthe market value for the job being performedhgyexecutive at the Company. The
objective of the Company’s pay philosophy is t@&drthe market median (50th percentile) for eacthefprimary elements of compensation.
The Company considers the competitive market tbase described by a combination of those compamiiés peer group plus published
surveys conducted by recognized compensation dimgdirms. Compensation decisions are made omana basis during the first quarter.
Additional analysis may be done during the yeamfoexecutive whose responsibilities change siganifily during the year.

The Company also periodically evaluatestcative compensation programs in light of Secfi6@8(m) of the Internal Revenue Code.
This section generally limits the tax deductibiliticompensation in excess of $1 million for certexecutive officers unless it meets rules
qualifying for performance-based compensation. Chmpany intends to structure its compensation pragrin a manner that maximizes tax
deductibility. The Compensation Committee recogsir®wever, that there may be situations in whiehttest interests of shareholders are
served by administering some elements of compeamsatich that they may not meet the requirementsddormance-based compensation
under Section 162(m).
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Role of ConsultaniThe Committee retains a consultant to provide iedepnt advice on executive compensation mattersoaperform
specific project-related work. The consultant répdlirectly to the Committee, which preapprovessiepe of the work and the fees charged.
The Committee indicates to the consultant the tltdé management has in the analysis of executingeasation, such as the verification of
executive and Company information that the conatt@quires. Although a subsidiary of the consuglfinm provides unrelated benefits call
center services to the Company, policies and prgesdare in place at the consulting firm to minienilze potential for conflicts of interest.

Selecting the Peer Group for Compensation Purpdsaspurposes of evaluating the compensation of Med4cClanahan, Whitlock and
Rozzell, the consultant analyzes the proxies afex group consisting of utility companies that der@pproximately 80% of their revenues
from regulated operations. The peer group wasljod#veloped by the Company and the consultant.pEee group includes 12 publicly
traded companies comparable in size to the Comjmatgyms of the annual revenues and the value gbiog operations. The following
companies are included in the peer group: Condelil&dison, Inc., DTE Energy Co., Energy East CdtppstEnergy Corp., FPL Group, In
Keyspan Corp., NiSource Inc., Pinnacle West Cafitab., Pepco Holdings, Inc., Progress Energy, FPblic Service Enterprise Group Ir
and Sempra Energy. These peers are not identitia toompanies included in the indices in the Steekormance Graph on page 35, bec
those indices include companies that are considecedissimilar in size or operations to serve @marisons for purposes of analyzing
compensation.

Scope of the Consultant’s Wotkhe Committee asked the consultant to review tise Ipay and short term and long term incentive fevel
for the top 19 officers. Each officer’s positiondaresponsibilities were analyzed and matched eithproxy data from the peer group or to
published compensation surveys.

Review of Proxy Statements and Published Compens&tirveys by the Consultafhe positions of Messrs. McClanahan, Whitlock and
Rozzell were compared to the market, describedaparable positions based on proxy statement dataé peer group companies, as well
as industry-specific and general industry publishedieys. Other executive positions were comparede market for comparable positions
based on industrgpecific and general industry published survey sesirTo select the survey data, the consultantngsethues comparable
size to the Company’s revenues, which were $9libhiin 2005. Both the data extracted from proxatements and the survey data represent
the national average for the position. Geograptddédrences are not considered relevant sinc&tirapany recruits on a national basis. In
conducting the analysis, the consultant valued @orsation for restricted stock, performance-basadeshor units, stock appreciation rights
and stock options. The consultant valued stockooptusing a Black-Scholes model, and all other teng incentives were valued at the
target level using the amounts disclosed in theystatements.

To help mitigate the effect of a few largesorall grants skewing the data, the consultant adbdee-year average of short term and long
term incentive compensation. For salary comparisonly current salaries were used. Prior periogeyudata was projected forward to
April 1, 2005 using an annualized trending factb8.3%.

Results from the ConsultanThe consultant found that base salaries of Xieegtive officers ranged from 78% to 97% of the kear
median. When base salaries and short term incelntimases were combined, the executive officersaatfiggm 69% to 99% of the median.
The consultant recommended that short term incemtikgets should be reviewed to ensure competéa®at expected performance levels.
Long term incentive values ranged from 49% to 9G%e median. The consultant indicated that the @amy’s long term incentive targets at
the upper levels of senior management remain sogmifly below the market and that the Committeeutthoonsider improving
competitiveness in this area.

Compensation Decisions Made by the Committising the information from the consultant, the Cemgation Committee reviewed and
approved adjustments to base pay effective Ap2I0D5. Short term and long term incentive targésome of the executive officers were
increased to better align their compensation with@ompany’'s market-based pay philosophy. In dstaby individual incentive targets, the
Committee considered the data provided by the dtarguthe level and nature of the executive’s oasjbility, the executives experience ar
the Committee’s own subjective assessment of thewdive’'s
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performance. In making these determinations, thaGittee also took into account the Chief Execu@ficer’s performance evaluations of
the other executive officers.

Short Term Incentive Plaill employees other than certain bargaining uniplaypees participate in the short term incentivenplehe
purpose of the short term incentive plan is to jmfean annual cash award to employees upon theashint of predetermined corporate,
business unit, departmental and/or individual goals

Funding the Short Term Incentive Pl@n.ensure that shareholders received a returnenittvestment first, the Committee determined
that for the Short Term Incentive Plan to be funfiedhe 2005 plan year, the Company must have @aishimum of $.40 per share in
dividends to its shareholders during the year. Basethat funding trigger being met, the CompensaBommittee then determined the
amount of the pool of funds available for the pagitra all awards based on the actual levels ofea@hhent for corporate, business unit
and/or departmental goals.

The Committee determines each executiveaffcshort term incentive target percentage of lsatay taking into account the market
analysis performed annually by the consultant asriteed above. The maximum available funding psaldtermined by multiplying 150% of
each employee’s short term incentive target by tblen eligible earnings (with the exception of Melley), which are generally defined as
the actual base salary paid during the plan yearKidlley has a different funding pool due to thesimess units that he manages. His
maximum available funding pool is 177% to more mrbpalign with opportunities at competitor pipalioompanies and to reward growth in
the Company’s pipeline businesses. The maximumuygdpo any employee is 200% (250% for Mr. Kelley)his short term incentive plan
target. The Chief Executive Officer is limited t6QB6 of his target to qualify such payment as tadudéible compensation under Section 162
(m). Targets for the executive officers approvedtiie 2005 plan year were as follows:

Short Term Incentive Plan Target

Executive Officer (as a percentage of base salar
David M. McClanahai 85%
Scott E. Rozzel 50%
Gary L. Whitlock 50%
Byron R. Kelley 50%
Thomas R. Standis 50%
James S. Bria 40%

For the 2005 plan year, the executive offitkmding pool was based upon the following perfance criteria, weighted as indicated:

David M. Scott E. Gary L. Bryon R. Thomas R James S
Funding Criterion McClanahan Rozzell ~ Whitlock Kelley Standish Brian
Core Operating Inconm(® 100% 60% 60% 30% 30% 60%
Business Unit Goal 70% 45%
Departmental Goal 40% 40% 25% 40%

(1) Core Operating Income is defined as total afieg income excluding the operating income impa€tranded cost recovery, restructuring and guasi
reorganization

Payout of the Short Term Incentive Plaor each of the executive officers, the Committag discretion in determining the actual bon
paid. Individual bonuses for executive officersastthan the Chief Executive Officer are subjecdpistment above or below the funding
pool as determined by the funding criteria. The @uttee also considers the Chief Executive Officetbjective assessment of individual
and/or business unit performance when determitiagkecutive officers’ payouts. The bonus for tihée€Executive Officer is determined
solely by the Committee and may be at or belowéliel based on
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the achievement of the funding criteria, but naivabthat level permitting the Company to retaintdredeductibility of the entire bonus uni
Section 162(m).

For the 2005 plan year, the funding triggeswnet. The Compensation Committee approved tharfgrachievement of the 2005 short
term incentive goals on February 22, 2006. Actealuses earned by each of the named executive sfiice disclosed in the “Bonusdlumr
of the Summary Compensation Table included inphixy statement.

Impact of Base Salary and Short Term Incentive Gorsgtion on Other BenefitBase salary and short term incentive compensat®n a
included as eligible plan compensation in the Camgjmaretirement plan, benefit restoration plan, savipign and savings restoration plan
a result, changes in base salary and/or shortitevemtive compensation affect benefits payable uttdese plans. The range of annual
pensions or account balances from the retiremamt gahd the benefit restoration plan is disclosatiér'Retirement Plans, Related Benefits
and Other Arrangements” section on page 19 ofpiagy statement. Company contributions to the ggvplan and savings restoration plan
for the named executive officers are disclosedién“AAll Other Compensation” column of the Summagn@ensation Table.

In 2005, all of the executive officers weligible to participate in the deferred compensafian, which provides for the deferral of base
salary and/or short term incentive compensatioierést accrues on current contributions at the ainoeody’s Long-Term Corporate Bond
Index plus two percentage points.

All of the executive officers, except Mr. K&}, are covered under a single life split-dollatrance policy under the provisions of the
executive life insurance plan with a coverage arheguivalent to two times current base salary. @barnn base salary generally affect the
specified face amount of the policy accordinglync®i the Company pays the annual premiums duex#witve receives imputed income
based upon the coverage amount, the age of theteseand the carrier's group term table rates. &kecutive is also provided a tax
for all taxes due on the imputed income associaigdthe policy value so that coverage is providédo cost to the executive. During 2005,
the executive officer group received imputed incah§9,000 in total, and the Company paid premitmtaling $171,000 and tax gross-ups
totaling $5,000. If the executive leaves after a§and prior to age 65, benefits under the plahogése unless the Committee elects, in its
sole discretion, to continue the coverage.

Messrs. McClanahan, Standish and Brian ppatie in the executive benefits plan, which prosidelary continuation benefits and
supplemental retirement, death and/or disabilitydfiés to their beneficiaries upon death. Changdsse salary have a corresponding effect
on this plan benefit. If the executive leaves tlienPany prior to reaching age 65, all plan benefiesforfeited. Coverage under this plan has
not been provided to persons attaining executifieesfstatus after July 1, 1996.

Long-Term Incentive PlarThe primary objective of the long-term incentivapis to attract and retain the services of keyleyges and
to provide incentives to those employees whichnatligeir interests to the long-term interests ofshalders. This plan awards participants
with the Company’s common stock which also as$ligm in reaching their Stock Ownership Guidelireedascribed below, within the
required time frame.
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Each executive officer is assigned a lonmtercentive target expressed as a percentage efdadary. This target is based upon the
market analysis described earlier. Targets approv@005 for the executive officers were as follows

Long-Term Incentive Plan Target

Executive Officer (as a percentage of base salar

David M. McClanahai 20C%
Scott E. Rozzel 125%
Gary L. Whitlock 125%
Byron R. Kelley 90%
Thomas R. Standis 90%
James S. Bria 60%

Plan grants are typically made on an annasishin the form of one or more of the following#g of awards: (1) performance-based
shares or units; (2) restricted stock; and/or (8)qualified stock options. Performance-based stiaomit awards are granted with a thryesar
performance cycle, so that in any given year, eéxetutive officer has outstanding grants in thim@carrent performance cycles. Restricted
stock awards usually vest three years after the afagrant.

Grants Made in 2009n February 2005, the Compensation Committeeay@at grants of performance shares, weighted atafitfe
long term incentive target value, and restricteglstweighted at 30% of the target value, for tkecative officer group. To calculate the
number of shares granted, a common stock pric& b per share, each executive offisdrase salary as of December 31, 2004 and th:
term incentive targets were used. The grants weneded to the nearest 100 shares. The common tioekof $11.90 per share was an early
February 2005 price and was used to calculateuh#ar of grants in advance of the actual Commitieeting. This value is not the same
market value that was used for accounting purpddes following table presents the grant informafionthe executive officers:

Base Salary as Total Long-Term Performance Shares Restricted Stock

of December 31, Incentive Plan® (weighted at 70%) (weighted at 30%)
Executive Officer 31, 2004 Value Value Number Value Number
David M. McClanahai $ 800,00t $ 1,600,001 $1,120,001 94,10( $480,00( 40,30(
Scott E. Rozzel 390,00 487,50( 341,25( 28,70( 146,25( 12,30(
Gary L. Whitlock 390,00t 487,50( 341,25( 28,70( 146,25( 12,30(
Byron R. Kelley 290,00 261,00( 182,70( 15,40( 78,30( 6,60(C
Thomas R. Standis 305,00t 274,50( 192,15( 16,10( 82,35( 6,90(
James S. Bria 248,00( 148,80( 104,16( 8,80( 44,64( 3,80

(1) Value is determined by multiplying the execets/Base Salary as of December 31, 2004 by his {J@rm Incentive Plan target.

The performance shares were granted for tHferpgance cycle commencing January 1, 2005 andchgridecember 31, 2007. Payouts, if
any, for the performance shares will be based erathievement of two goals: (1) the Company’s tshalreholder return for the three-year
period compared to the companies in the S&P Utitifex; and (2) an increase in the Company’s comatiity capitalization as a
percentage of total
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capitalization. At the end of the performance cythe payouts of performance shares can be augtbby the Committee if the goals are
achieved as indicated:

Threshold Achievement Target Achievement Maximum Achievement
Goal Weighting (50% Payout) (100% Payout) (150% Payout)
Total Shareholder Return 70% Place in top 50% of Place in top 37.5% of Place in top 25% of companies
companies in the S&P Utility = companies in the S&P Utility  in the S&P Utility Index
Index Index
Improved Balance Sheet 30% Common equity capitalizatic Common equity capitalizatic Common equity capitalization
is at least 279 is at least 309 is at least 33%

Included in this proxy statement, the Longfiéncentive Plan — Awards in 2005 table showsrthmber of shares that would be
awarded under the Threshold, Target and Maximurreaement levels.

The 2005 restricted stock grant fully vestofFebruary 21, 2008, which is three years #fftergrant date, as long as the Company
declares a minimum of $1.20 per share in dividemd#s common stock during the vesting period. Tieenmittee believes that the dividend
trigger should be attached to the restricted sgvakt as a performance measure to ensure the aestdbcus on delivering value to the
shareholder.

Effective January 1, 2005, the Company adbftatement of Financial Accounting Standards 8. (Revised 2004) “Share-Based
Payment.” In connection with the implementatiortto$ new accounting standard, and in view of thve Volatility of the Companys commor
stock in the market, the Committee decided thatjnalified stock option grants would not be a congurof its long term incentive plan in
2005.

LongTerm Incentive Plan Thre¥ear Performance Cycle Ending December 31, 2009n 2003, the Compensation Committee appr«
the grant of performance-based shares for the 2003-performance cycle. The performance goals Wased upon the following criteria:

Total Shareholder Return as Operating Cash Flow
Achievement Compared to Peer Group (in Millions)
Achievement Level Percentage (weighted 60%) (weighted 40%)
Threshol 50% Place in top 50% of peer gro $672.€
Targe 10(% Place in top 37.5% of peer gro 729.4
Maximurr 15(% Place in top 25% of peer gro 786.2

All companies in the internally-generatedmg®up referred to in the table above were primaate-regulated and yield-oriented. They
were selected based upon revenues and other fadamdicators. This peer group was a mix of elecand gas companies with market
capitalization similar to the Company’s. Operattagh flow was defined as earnings before interebtaxes less capital expenditures,
excluding Texas Genco Holdings, Inc., a former &liagy of the Company. Also excluded in determinaaievement were capital
expenditures related to acquisitions and signifiexpenditures related to customer growth in exoé#ise amounts included in the
Company’s annual budget.

In January 2006, the Company’s Audit Servibepartment performed a limited review of the gaalievements for the 2003-2005
performance cycle. The Company ranked 2nd in theatBpanypeer group, resulting in a 150% maximum achieveresm on this goal. F
the second goal, the Company had operating cashifilexcess of the maximum amount, which resulteal 150% maximum achievement
level. The overall achievement level for this pemfance cycle was 150%. The Committee reviewed pptbaed the achievement levels for
these goals in January 2006.

The actual values of these long term incendigtributions, including dividend equivalents$df 20 per share, for the named executive
officers are shown in the “LTIP Payout” column bétSummary Compensation Table included in thisysetatement. After-tax shares of the
Company’s common stock were
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distributed to the executive officer group as falobased upon a common stock price of $12.845h@eswhich was the average of the high
and low price on the date the Committee approvedjtal achievements:

Executive Officer Number of After-Tax Shares Awarded
David M. McClanahai 62,721
Scott E. Rozzel 27,14¢
Gary L. Whitlock 25,11(
Byron R. Kelley 13,37:
Thomas R. Standis 17,85(
James S. Bria 10,36¢

Stock Ownership GuidelineBhe Company has established executive stock owipegsidelines which are administered and interpfete
by the Company’s Human Resources Department. Titeliues, as approved by the Committee, requireesship of a number of shares of
the Company’s common stock based on a multiplé@®gikecutive’s base salary at the time that exexzbicomes covered by the guidelines,
or at the time of promotion to another level codeog the guidelines. The base salary multiple isveoted to a fixed number of shares using
the Company’s prior 365-day average closing comsiook price as reported by the New York Stock Ergea The result is then rounded to
the nearest 100 shares. The base salary multipgdewar times for the Chief Executive Officer ahdete times for the other executive officers.

In addition to shares owned outright, equemakhares held in the Company’s Savings Plan,stegeestricted stock and performance-
based shares or units from the Company’s Long-Teo@ntive Plan and shares held in trust are coui@drds the guidelines. Current
executive officers are expected to reach theirkstwenership guideline by December 31, 2008. Uh#l guideline is reached, the executive
officer is expected to retain at least 50% of tfieretax shares delivered through the Company’sg-6arm Incentive Plan. Certain exclusic
apply to the retention expectation, such as eptatening, gifts to charity, education and the pasghof a primary residence. Executive
officers are required to verify their stock holdéngn an annual basis. As of April 1, 2006, all exize officers were in compliance with the
guidelines.

Health and Welfare Benefit§he executive officers participate in the Compamgalth and welfare benefit plans and share irctisés of
such plans in the same manner as all other empgaeept that they do not participate in the Camfgavacation policy that permits buying
and selling vacation hours.

Executive Perquisite

Corporate Aircraft UsageThe Company’s executive officers have use ofraamte aircraft for travel on Company businessieNimes
during 2005, the spouse of an executive officenaqguanied the executive officer on a business $gpen occasions of which were on the
corporate aircraft. In all required cases, an ireguhcome amount for spousal travel was includetierapplicable executive’s taxable
income. Also during 2005, Mr. Rozzell used the cogpe aircraft once for an emergency personal sisgproved by Mr. McClanahan. An
imputed income amount was included in Mr. Rozzé#Xable income.

Financial Planning ProgranThe Company’s executive officers participate fimnancial planning program sponsored by the Corgpan
This program provides reimbursement of financiahping expenses such as the preparation of stdtiedaral income tax returns,
comprehensive financial plans (including monitojingstates and wills. The maximum annual benefiefch executive officer is $5,000, v
an additional one-time benefit of $5,000. Reimbdrsgpenses are treated as additional income texibeutive, for which no tax grosgps are
provided. During 2005, the Company reimbursed agemount of $5,123 to the executive officer gronger this program.

Security Monitoring at Personal Residentbée Company’s Corporate Security Department plesisecurity monitoring at the personal
residence of Messrs. McClanahan and Standish. alue wf such monitoring is de minimis.

In all cases, the perquisites provided to exgcutive officer do not exceed the lesser of @30 0r 10% of the executive officer’s base
salary.
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Review of Tally Sheets late 2005, the Company prepared and presentémt tGommittee tally sheets for each of the nanxedwgive
officers. The tally sheets included all elementexdcutive pay and benefits as follows:

. Base salary (amount approved and realized in 2!

. Short term incentive compensation (target valug@mx in 2005 and amount realized in 20(

. Long term incentive compensation (thresholtggdand maximum levels granted in 2005, in additmother outstanding equity
grants in 2005 plus amount realized in 20t

. Value ofin-the-money stock options both vested and unve:

. Value of retirement benefits, including nondfiedl benefits and retiree medical benefits, aBetember 31, 2005, and at
ages 60, 62 and 6

. Vaéu(sesof savings plan company match and easjiimgluding nonqualified benefits, as of Decenikr2005, and at ages 60, 62
an ;

. Cumulative interest earned on nonqualified defec@upensation plans as of December 31, 2

. Other income and benefits earned in 2005, suclivadedds paid and costs associated with the exeilife insurance plar

. Value of beneficiar's benefits at death of the executive at ages 6An@285 under the executive benefit pl

. Business travel and expense reimbursements recieinaa5;

. Benefits or payments that would be receivednupchange of control or within three years of angfe of control, including paid

tax gros-ups for excise taxes due under Section 280(G)

. Benefits or payments that would be receivednugber termination of employment scenarios, sictieath, disability,
termination, involuntary termination for cause aasignation without good reason as of Decembe23Q5.

On the basis of the tally sheet informatioesented, the independent analysis provided bgdhsultant and the other information
available, the Compensation Committee considetstthas a complete understanding of the compemsati the named executive officers,
including the estimated amounts and types of paysmambenefits that would occur in the event ofi@ation of employment or upon a
change of control. The Committee also understameleffect of a base pay increase on all types efgtive pay and benefits. The Committee
will continue to use tally sheets to ensure thairki pay increases and changes to incentive targgi#t in compensation that is reasonable
and competitive.

Compensation of the Chief Executive Offides.described earlier, the consultant to the Conemiteviewed and analyzed the Chief
Executive Officer's compensation as compared txypstatement data from peer group companies. MClisitahan’s base salary, short term
and long term incentive target compensation wegdutthest below the market median as comparedetother executive officers. In
evaluating Mr. McClanahan'’s total compensation,Gleenpensation Committee considered the financidbpaance of CenterPoint Energy
and Mr. McClanahan’s contributions to the overaticess of CenterPoint Energy through his leadestipindividual performance. While
Mr. McClanahan’s current compensation remains béhl@ns0th percentile of the market, the Committelelbes that Mr. McClanahan’s
compensation package, in conjunction with anti@ddtiture base pay increases, is sufficient torensis continuing focus on creating
substantial improvements in shareholder value. mu2005, the Committee set Mr. McClanahan’s bakaysat $880,000, which was a 10%
increase. His short term incentive target incredisad 75% to 85% of his base salary. Mr. McClanahé&mg term incentive target increased
from 150% to 200% of base salary. Mr. McClanahahisrt term incentive payout for the 2005 plan yweas at 150% of target, which was
made at the discretion of the Committee and reptedghe maximum achievement level.
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As Mr. McClanahaws’ base salary reaches market levels, his longiteremtive target, when combined with his short témoentive targe
is intended to position Mr. McClanahan’s compemsatit the 50th percentile in accordance with they@any’s pay philosophy.

John T. Cater, Chairme
Donald R. Campbe
Milton Carroll

Derrill Cody

Thomas F. Madiso
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Stock Performance Graph

The following line graph compares the ye@dycentage change in the cumulative total sharehotdurn on the common stock of
CenterPoint Energy (and its predecessor) with timutative total return of the S&P 500 Electric Uitds Index, the S&P 500 Index and the
S&P 500 Utilities Index for the period commencingde@mber 31, 2000 and ending December 31, 2005.

On September 30, 2002 we distributed to baresholders our remaining equity interest in ReélR@sources, Inc., to which substantially
all of our unregulated businesses had previousiy bensferred. The performance information shawthé graph for periods prior to that
date reflects the effect of our ownership of thesksequently disposext-businesses. For purposes of the performancégtlag market valt
of the distributed stock (including a subsequestritiution in 2003 of approximately 19% of the coomrstock of Texas Genco Holdings,
Inc.) was deemed to be reinvested in common stb€enterPoint Energy as indicated in footnote thgraph.

The S&P 500 Electric Utilities Index is a sutex of the S&P 500 Utilities Index. In 2005, Sdand & Poor’s modified the composition of
the Electric Utilities Index and, as a result, @eRbint Energy is no longer one of the companid¢kah subindex. Therefore, we believe that
the broader S&P 500 Utilities Index, which contiade include our company, is now a more approppatdished industry index of peer
companies.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN AMO NG
CENTERPOINT ENERGY, THE S&P 500 ELECTRIC UTILITIES INDEX, THE
S&P 500 INDEX AND THE S&P 500 UTILITIES INDEX
FOR THE FISCAL YEAR ENDED DECEMBER 31 M@

160
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2000 2001 2002 2003 2004 2005

DOLLARS

December 31

2000 2001 2002 2003 2004 2005
CenterPoint Energ $ 10C $ 64 $ 26 $ 3H $ 41 $ 48
S&P 500 Electric Utilities Inde $ 10C $ 83 $ 7 $ 88 $ 111 $ 131
S&P 500 Inde; $ 10C $ 88 $ 69 $ 88 $ 98 $ 103
S&P 500 Utilities Inde: $ 10C $ 70 $ 49 $ 61 $ 76 $ 89

(1) Assumes that the value of the investment in themmomstock and each index was $100 on December0BD, &nd that all dividends we
reinvested. The distribution of Reliant Resourtes, common stock in 2002 was treated as a $1.B8h@e cash distribution, and the
distribution of Texas Genco Holdings, Inc. commuatk in 2003 was treated as a $0.4925 per shahedistsibution.

(@ Historical stock price performance is not necefsardicative of future price performanc
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Report of the Audit Committee

The Audit Committee assists the Board inilfirify its responsibility for oversight of the qugl and integrity of the accounting, auditing
and financial reporting practices of CenterPoin¢fgy. During 2005, the Audit Committee met ten simeacluding meetings to discuss the
interim financial information contained in each gedy earnings announcement with management ahoiti2e& Touche, LLP, CenterPoint
Energy’s independent auditors, prior to public aske

In discharging its oversight responsibilig/ta the audit process, the Audit Committee (agioled from the independent auditors a formal
written statement describing all relationships leswthe auditors and CenterPoint Energy that niight on the auditors’ independence
consistent with Independence Standards Board Stéita 1, “Independence Discussions with Audit Cdtteas” and (b) discussed with the
auditors any relationships that may impact thejedtivity and independence. The Audit Committe@alscussed with management and the
independent auditors the quality and adequacy oféZBoint Energy’s internal controls. The Audit Guitiee reviewed with the independent
auditors their audit plans, audit scope, and ifieation of audit risks.

The Audit Committee discussed and reviewet thie independent auditors all communications@hdr matters required to be discussed
by generally accepted auditing standards, incluttioge described in Statement on Auditing Standdnd1, as amended, “Communication
with Audit Committees” and discussed and reviewedresults of the independent auditors’ examinaticthe financial statements. The
Audit Committee also discussed the results of titermal audit examinations.

Management has the responsibility for thgoaration of CenterPoint Energy’s financial statete@md for its internal controls and the
independent auditors have the responsibility ferakamination of those statements and the relateitl a internal control over financial
reporting. The Audit Committee reviewed and disedsthe audited financial statements of CenterHeietrgy as of and for the fiscal year
ended December 31, 2005, with management and dep@émdent auditors. The Audit Committee also regtband discussed with
management and the independent auditors managameptrt and the report and attestation of thepgaeddent auditors on internal control
over financial reporting in accordance with Sectd®4 of the Sarbanes-Oxley Act.

Based on the above-mentioned review and giisons with management and the independent audibers\udit Committee recommended
to the Board that CenterPoint Energy’s auditedrfaia statements be included in its Annual ReporForm 10-K for the fiscal year ended
December 31, 2005, for filing with the Securitiesl&xchange Commission. The Audit Committee alsppeinted, subject to ratification,
Deloitte & Touche as CenterPoint Energy’s independeditors.

Michael E. Shannon, Chairm:
Donald R. Campbe

O. Holcombe Crosswe
Janiece Longori

Robert T. C Connell
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Principal Accounting Firm Fees Aggregate fees billed to CenterPoint Energy asnasalidated entity during the fiscal years ending

December 31, 2005 and 2004 by CenterPoint Enemginisipal accounting firm, Deloitte &

Touche LLP, the member firms of Deloitte Touche Maitsu, and their respective affiliates, are

set forth below. The Audit Committee has considevldther the provision of the non-audit
services described below is compatible with maiitaj the principal accounté s independenct

Year Ended December 31

2005 2004
Financial statement auc $ 3,260,74. $ 2,766,80!
Audit of internal control over financial reportii 1,934,73 3,373,43.
Total audit fee! 5,195,47: 6,140,23I
Audit-related fee{) 332,45( 507,17!
Total audit and auc-related fee: 5,527,92. 6,647,41.
Tax fees — 66,10(
All other fee<®) 54,59( 47 44¢
Total fees $ 5,582,51. $ 6,760,95!

Q) For 2005, includes fees for consultations comiog financial accounting and reporting standavdsious agreed-upon or expanded procedures relate

to accounting and/or billing records to comply witancial accounting or regulatory reporting megf@nd separate subsidiary audits. For 2004,

includes fees for consultations concerning findreiaounting and reporting standards, various agug®n-procedure reports, and attest services not

required by statute or regulation primarily relatedhe sale of our interest in Texas Genco Holslimgc.
2) 2004 fees related to tax compliance servi
?3) For 2005 and 2004, includes licensing fees on taparation software

Audit Committee Policies and Consistent with Securities and Exchange Commigsadicies regarding auditor independence,

Procedures for Preapproval of Audit Audit Committee is responsible for pre-approvingiaand non-audit services performed by the

and Non-Audit Services independent auditor. In addition to its approvaltaf audit engagement, the Audit Committee
takes action at least annually to authorize thepetident auditos’ performance of several spec
types of services within the categories of audatea services and tax services. Audit-related

services include assurance and related serviceartaeasonably related to the performance of

the audit or review of the financial statementshatt are traditionally performed by the

independent auditor. Authorized tax services ineladmpliance-related services such as services
involving tax filings, as well as consulting semgcsuch as tax planning, transaction analysis and

opinions. Services are subject to pre-approvahefspecific engagement if they are outside the

specific types of services included in the periaaprovals covering service categories or if they

are in excess of specified fee limitations. The il@dmmittee may delegate preapproval

authority to subcommittee

During 2005 no preapproval requirements were wafeedervices included in the Audit-related
fees, Tax fees and All other fees captions of #eetéble above pursuant to the limited waiver

provisions in applicable rules of the Securitied &xchange Commissio
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MATTERS TO BE VOTED ON BY SHAREHOLDERS
Ratification of Appointment of Independent Auditors

The Audit Committee has appointed Deloittd &uche LLP as independent auditors to conducttihea audit of CenterPoint Energy’s
accounts for the year 2006. Deloitte & Touche LBRd their predecessors) have served as indepeadiditirs for CenterPoint Energy anc
predecessors since 1932. Ratification requiresftirenative vote of a majority of shares of comnsiack voted for or against the matter. If
the appointment is not ratified by the shareholddwes Audit Committee will reconsider the appoinime

Representatives of Deloitte & Touche LLP Wil present at the annual meeting and will havepportunity to make a statement if they
wish. They will be available to respond to appraf@iquestions from shareholders at the meeting.

Your Board of Directors recommends a vote FOR theatification of the appointment of Deloitte & ToucheLLP as independent
auditors.

Reapproval of Material Terms of Performance Goals nder Short Term Incentive Plan

The Company established and maintains thet Jieom Incentive Plan (the “STI Plant) encourage a high level of corporate perform
through the establishment of predetermined corpogatbsidiary or business unit goals. You are bagkgd to reapprove the material term
the performance-based goals under the STI Planag@tvards made to certain of our officers will thowme to qualify as performance-based
compensation deductible under Section 162(m) ofritesnal Revenue Code (the “Code”). We are noppsing any amendment to the terms
of the STI Plan in connection with this reapprooithe material terms of the performance-basedsgoadler the STI Plan.

Section 162(m) of the Code limits our abilibydeduct for federal income tax purposes cedampensation in excess of $1 million pai
our Chief Executive Officer and our four other mbigthly compensated officers, unless it is qualifperformance-based compensation.
Pursuant to the requirements of the Section 162€gulations, the material terms of the performagmas of the STI Plan are being submi
for reapproval by the shareholders. The performaoeds are specifically described under the capfmiformance Goals” below.

Provided below is a summary of the princiealtures of the STI Plan. The summary does notquutp be a complete description of all of
the plan provisions.

Plan Administration and EligibilityThe Compensation Committee administers the STI.Alaa Committee may delegate its duties under
the plan to the Chief Executive Officer and to othenior officers of the Company. Employees of@oenpany or any of its subsidiaries who
(a) are regular or part-time employees, (b) redylaork at least 20 hours per week, and (c) areleyagl at least 90 calendar days during the
plan year are eligible to participate in the STrPRI

Awards.The Committee determines the terms and conditibasvards and designates the recipients. Genegallgirds are based on a
percentage of actual base salary or gross wagddg#ie participant during the plan year, inclggiacation, holiday and sick time. For any
participant covered by a collective bargaining agrent, compensation is calculated in the mannaifggekin the collective bargaining
agreement. All or part of an award may be subjecbnditions established by the Committee, whicly malude continuous service,
achievement of specific individual and/or businelsfectives and other measures of performance.

Performance GoalsThe Committee will establish objective goals witthe first 90 days of the performance period ohimithe first 25%
of the performance period, whichever is earlied amany event, while the outcome is substantiatigertain. A performance goal is objective
if a third party having knowledge of the relevaatts could determine whether the goal has beenAnrformance goal may be based on
one or more business criteria that apply to thévziddal, one or more of our business units, or@oenpany as a
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whole. Performance goals are based on one or nfithe ¢ollowing financial or operational factors applied to the Company or a business
unit, as applicable: earnings per share, earniegshmre growth, total shareholder return, econaalice added, cash return on capitalization,
increased revenue, revenue ratios (per employperarustomer), net income, stock price, marketeshraturn on equity, return on assets,
return on capital, return on capital compared &t of capital, shareholder value, net cash floverapng income, earnings before interest and
taxes, cash flow, cash flow from operations, ceductions, cost ratios (per employee or per custpipmceeds from dispositions, project
completion time and budget goals, net cash flowigefinancing activities, customer growth, totalrke value, customer satisfaction, and
employee safety. Performance goals need not bel lmesan increased or positive result under a paatidusiness criterion and could inclu
for example, maintaining the status quo or limitegpnomic losses. Performance goals may also leel lmsperformance relative to
companies in the S&P 500 Electric Utilities Panebther designated peer group. The Committee mesedee the amount payable pursuant
to a performance award, but in no event may the @itt@e increase such amount other than as prowd8dction 162(m). No participant
may be granted performance awards that would restite payment of more than $3,500,000 per plam.ye

Certification of Goals and Payment of AwarBgfore paying any performance award, the Committast certify in writing that the
applicable performance goals were satisfied. Awardsaid in cash as soon as practicable afteritise of the plan year. A participant must
generally be an employee on the payment date ier dodreceive payment of an award. However, ifjigcthe payment date, a participant
dies or terminates employment due to (i) beinghdeshas defined in the Company’s long-term disgbgian or (ii) reaching age 55 with five
years of service, as soon as practicable followunth death or termination, the participant willaise a prorated award payment based or
participant’s eligible earnings. If a participastan employee on the last day of the plan yeaistnat an employee on the payment date, then
the participant may receive, at the discretiorhef Committee, an award payment. Award paymentsruhdeSTI Plan are considered
compensation under our retirement plan, benefibragon plan, savings plan and savings restoratian.

Amendment and Termination of Pldie STI Plan may be amended, modified, suspendedrminated by the Board of Directors in
order to address any changes in legal requirenegrits any other purpose permitted by law, excbpt ho amendment that would adversely
affect the rights of any participant under any alyareviously granted may be made without the canskthe participant, and no amendment
may be effective prior to its approval by the shatders of the Company, if such approval is requibrg law.

Named Executive Officers’ Contingent 2006 Awar@sals have been established under the STI Plahdaramed executive officers for
the 2006 plan year performance period, but any dsvélrat would be made to the named executive aoffiaee subject to, and contingent ug
our shareholders reapproving the plan’s materiatdeof the performance-based goals at the meéiimgtable below describes the specific
performance goals and the target annual incentixpréssed as a percentage of base salary earB@@ahfor our named executive officers
for the 2006 plan year. Depending on the levelobfievement against the performance goals, actudmpgancebased payouts may vary fri
0% to 150% of target annual incentive amount for McClanahan, from 0% to 200% of target annualmtige amount for Messrs. Whitloc
Rozzell and Standish and from 0% to 250% of taageiual incentive amount for Mr. Kelley.

Target annual incentive as ¢
percentage of base salar
Name earned in 2006 Applicable performance goals
David M. McClanahan

85% of base salal Operating Incom:
Scott E. Rozzell

50% of base salal Operating Incom
Gary L. Whitlock

50% of base salal Operating Incom
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Target annual incentive as a
percentage of base salar
Name earned in 200€ Applicable performance goals
Byron R. Kelley Operating Income;
50% of base salal

Achievement of certain financial and
operational performance goals for each of the
Pipeline and Field Services uni

— Interstate Pipeline

— Pipeline Service

— Field Service:

Thomas R. Standish Operating Income;
50% of base salal
Operating Income from the Regulated
Operations Grouf
Achievement of certain financial and
operational performance goals for each of the
regulated units
— Houston Electric
— Southern Gas Operatio
— Minnesota Ga

Your Board of Directors recommends a vote FOR reapmval of the material terms of the performance goa of the Short Term
Incentive Plan.

Reapproval of Material Terms of Performance Goals nder Long-Term Incentive Plan

The Company established and maintains ougiierm Incentive Plan (the “LTIP") to recognize amesvard outstanding performance and
individual contributions, give certain executiveglather key employees and personnel an interései€ompany parallel to that of the
Company’s shareholders and enable the Companyrézteand retain such individuals, by providingantives in the form of stock awards,
cash awards, options, and stock appreciation rifus are being asked to reapprove the materialdaf the performance-based goals under
the LTIP so that performance-based awards madertaic of our officers will continue to qualify @erformance-based compensation
deductible under Section 162(m) of the Code. Wenatgroposing any amendment to the terms of th@ lif connection with the reapproz
of the material terms of the performance-basedsyoal

As discussed in connection with our STI PB@ction 162(m) of the Code limits our ability teduict for federal income tax purposes
certain compensation in excess of $1 million paidur Chief Executive Officer and our four othersnbighly compensated officers, unles
is qualified performance-based compensation. Patsoahe requirements of the Section 162(m) regara, the material terms of the
performance goals of the LTIP are being submitteddapproval by the shareholders. The performgpeds are specifically described under
the caption “Performance Goals” below.

Provided below is a summary of the princigatures of the LTIP. The summary does not purgole a complete description of all the
provisions of the LTIP.

Plan AdministrationThe Compensation Committee administers the LTI Chmmittee selects the participants and deterntireetype
or types of awards and the number of shares tod@eay to each participant under the plan. Allant pf an award may be subject to
conditions established by the Committee, which inajude continuous service with CenterPoint Enexggl its subsidiaries and affiliates,
achievement of specific business objectives, irggean specified indices, attainment of specifismhgh rates and other
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comparable measurements of performance. The Coemtitts full and final authority to interpret thelPTand may, from time to time, adopt
rules and regulations in order to carry out thenteof the LTIP. The Committee may delegate to theelExecutive Officer and other senior
officers its duties under the LTIP. It may also @geg or authorize the engagement of third-party aidtnators to carry out administrative
functions under the plan.

Shares Subject to the Plahen established, 15,000,000 shares of common steck reserved for issuance under the plan, witmaie
than 7,500,000 shares available for stock awardsharmore than 2,000,000 shares available for ine=gtock options. As of March 20,
2006, a total of approximately 3,800,000 sharesooimon stock remain available for issuance undeptan, of which approximately
3,100,000 are available for stock awards. The sharbe issued consist of authorized but unissharks or shares which have been issued
and reacquired as treasury shares. Shares subgettds that are forfeited, terminated, excharigedwards that do not involve common
stock, expire unexercised, settled in cash indiecommon stock, or otherwise lapse, again becoragadle for awards. The Committee may
make appropriate adjustments in the number of sharder the LTIP to reflect any amendment to the ptock split, stock dividend,
recapitalization, merger, consolidation, reorgatiizg combination or exchange of shares or othailai event. As of March 20, 2006, the
closing price of a share of common stock on the Nevk Stock Exchange Composite Transactions repgprtystem (“NYSE”) was $12.20.

Eligibility. All employees of CenterPoint Energy and all empésyef our subsidiaries and affiliates in which veedna 50% or more dire
or indirect ownership are eligible to be considefidawards under the plan. Awards may also betgdato independent contractors provid
services to us or our subsidiaries or affiliatdse Tommittee selects the participants for the phay. participant may receive more than one
award under the plan. As of March 20, 2006, 244leyses were selected to participate in the LTIP remegééived grants or awards for 2006.

Types of AwardsAwards under the LTIP may be granted to eligiblekyees and independent contractors at the discrefithe
Committee in the form of stock awards, cash awandgntive stock options (employees only), nondigalistock options or stock
appreciation rights, as described below. At therdison of the Compensation Committee, any awadkuthe LTIP may be granted subjec
the attainment of specified performance goals éssiibed below).

Stock AwardsThe Committee may provide for awards to employadhe form of stock awards that consist of resdabr unrestricted
grants of common stock or units denominated in comstock. The terms, conditions and limitationsligpple to any stock award will be
decided by the Committee and embodied in an awgmeeanent. At the discretion of the Committee, arghsaward agreement may contain
provisions providing for special treatment favoeatd the award recipient upon a change of conambescribed below). Rights to dividends,
dividend equivalents or interest credits may beroted to and made part of any stock award at #ueation of the Committee. When a
restricted stock award is granted, the Committestrimdicate whether the underlying shares of comstook are to be issued at the begin
or the end of the relevant restricted period. & shares are issued at the beginning of the paigdcertificates evidencing those shares must
contain legends stating the restrictions applicédbkhnose shares, but the employee will have tiigsiof a shareholder of CenterPoint Energy
(subject to the restrictions). If the shares areadssued when the restrictions lapse, the griahioge shares will be implemented by a crec
a bookkeeping account and the Committee may awsidktid equivalents in connection with the awafdlividend equivalents are awarded,
as of each dividend payment date an amount equiiVitlends paid on shares of our common stockeadited to each bookkeeping account
based upon the number of shares credited to swduatcon the dividend record date, which will netgaid until the distribution date of the
award. Stock awards are distributable at the timémes designated by the Committee; distributicayrbe contingent upon the completion of
a specified period of employment and/or the att@ninof specific performance goals. Such awards peagistributed in the form of cash or
common stock or a combination thereof in the dismneof the Committee. Employees granted stock daare not entitled to the rights of a
shareholder of CenterPoint Energy prior to thedsse of shares of common stock with respect tatverds. No employee may be granted
stock awards covering or relating to more than @00 shares of common stock during any calendar. year
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Cash AwardsThe LTIP also provides for the granting of cash misdo employees. The terms, conditions and limoitatapplicable to ar
cash award will be determined by the Committeesaidorth in an award agreement. At the Committdissretion, cash awards may be
contingent upon the completion of a specified pkabemployment and/or the attainment of perforneageals, and the award agreement
contain provisions providing for special treatmimorable to the award recipient upon a changenofrol. Furthermore, the Committee may
establish rules and procedures for the creditingtefest or other earnings on cash awards. No@raplmay be granted cash awards under
the plan in any calendar year having a value, teviiéned on the date of grant, in excess of $3(5iD,

Stock Options and Stock Appreciation Rightsaddition to stock and cash awards, the planigesvfor the granting of (1) incentive stc
options, (2) nonqualified stock options and (3kktappreciation rights (“SARs”) to employees. A& liommittee’s discretion, such awards
may be contingent upon the completion of a speatifieriod of employment and/or the attainment ot#&jmeperformance goals.

A stock option is a right to purchase a siistinumber of shares of common stock at a spekcgiant price. An SAR is a right to receiv
payment, in cash or common stock, equal to thessxokthe fair market value of a specified numideshares of common stock over a
specified grant price. Under the LTIP, the “fairnket value” of a share of our common stock is therage of the high and low sales price per
share on the NYSE on the date the value is detedron, if no sales are reported on that day, theddiately preceding day on which a sale
occurs. An SAR may be granted to the holder obaksbption with respect to all or a portion of #teares of common stock subject to such
option or may be granted separately.

An option granted to an employee as an imeestock option is intended to qualify as sucham@ode Section 422. The aggregate fair
market value, determined at the time of the grainthe shares granted under an incentive stockoptiat are exercisable for the first time by
an individual during any calendar year may not exc®100,000. Nonqualified stock options are nofesitto this limitation. However, under
the plan, no employee may be granted stock optiol®ARs during any calendar year that are exerleifabmore than 1,500,000 shares of
common stock.

The number of shares, the exercise pricetettms and conditions of exercise, whether an aptiantended to be an incentive stock op
or a nonqualified stock option, and other termgraint will be fixed by the Committee as of the drdate and set forth in an award agreen
At the discretion of the Committee, any such avagrbement may contain provisions providing for sd@ceatment favorable to the award
recipient upon a change of control. Stock optionstihave an exercise price per share that is asthan the fair market value of the
common stock on the date of grant.

The exercise price of any stock option m@spéid in full at the time the stock option is edised in cash or, if permitted by the
Committee and elected by the participant, by mednsndering common stock or surrendering anotherd. At the discretion of the
Committee, an award that is a stock option or aR $#ay be settled by a cash payment to the partitggual to the difference between the
fair market value per share of common stock ordtite of exercise and the exercise price of the@waunltiplied by the number of shares
with respect to which the award is exercised.

Independent Contractor Awardhie Committee, at its discretion, may grant awartiier the LTIP to independent contractors in thienfo
of stock awards, cash awards, nonqualified stotloop or stock appreciation rights, as describexablndependent contractor awards may
not be in the form of incentive stock options. Asuch award may be granted by the Committee sutagjebe completion of a specific period
of service and/or the attainment of specified penfince goals (as described below).

Generally Applicable Terms of Awardss described above, the terms, conditions anddimits applicable to an award will be decided
by the Committee and embodied in an award agreeragtsuch agreement will specify the intendedttremt of the award upon the death,
disability, or termination of the participant. Award agreement may also allow for deferral of ant®payable in respect of awards under the
LTIP. Any deferred payment may be forfeited if dodhe extent the applicable award agreement sdges.
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Except to the extent such discretion wouldseaa performance award that is intended underoBel$2(m) of the Code to cease to que
as performancéased compensation, the Committee may, in itseliser, extend or accelerate the exercisabilityaotelerate the vesting of
eliminate or make less restrictive any restricttontained in any award granted under the LTIP dvevany restriction or other provision of
the LTIP in any manner that is either: (i) not adeeto the employee or independent contractor hglguch award; or (ii) consented to by
such employee or independent contractor.

Performance Award#t the discretion of the Committee, any of the abolescribed employee or independent contractordsvany be
made in the form of a performance award that igesilto the attainment of one or more pre-estabtislobjective performance goals. As
noted above, performance awards under the LTIterded to qualify as performance-based compenmsatider Code Section 162(m). The
Committee will establish objective goals within fivst 90 days of the performance period or witthia first 25% of the performance period,
whichever is earlier, and in any event, while thiécome is substantially uncertain. A performancal goobjective if a third party having
knowledge of the relevant facts could determinetiwtiethe goal has been met. A performance goalbeadyased on one or more business
criteria that apply to the individual, one or mofeour business units, or the Company as a wha@doRnance goals are based on one or 1
of the following business criteria: earnings pegirgh earnings per share growth, total shareho&terr, economic value added, cash return on
capitalization, increased revenue, revenue ragies €mployee or per customer), net income, stoicke pmarket share, return on equity, return
on assets, return on capital, return on capitalpared to cost of capital, return on capital emptyeturn on invested capital, shareholder
value, net cash flow, operating income, earningsreeanterest and taxes, cash flow, cash from dfmers, cost reductions, cost ratios (per
employee or per customer), proceeds from dispositiproject completion time and budget goals, ashdlow before financing activities,
customer growth and total market value. Performayuads may also be based on performance relatisgoger group of companies. The
Committee may decrease the amount payable pursuargerformance award, but in no event may the i8iti@e increase such amount ot
than as provided in Section 162(m). Before payimg @erformance award, the Committee must certifyiiing that the applicable
performance goals were satisfied.

Assignability of AwardsExcept as provided below, no grant or award uride LT IP may be transferred, assigned, pledgedatkel or
otherwise transferred, assigned or encumberedpektéhe event of death or pursuant to a qualifiechestic relations order as defined by
Code or the Employee Retirement Income Security Aloe Committee, in its discretion, may permit tfnsfer of any grant or award under
the LTIP, other than incentive stock options andRSAelated thereto, to members of an employediisd@pendent contractor’s immediate
family, any trust for the benefit of such family mbers, and/or partnership comprised of family mensib&n option, to the extent it is vested
and exercisable, will become transferable on @rafh employee’s termination of employment if i former employee assumes an office or
position with a federal, state or local governmamagency (whether by employment, appointmentecti&n, and whether legislative,
executive, judicial or administrative) and (ii) ffmving a written request to the Committee identifyithe office or position and the basis for
the requested determination, the Committee detesnin its discretion, that by reason of the foremaployee’s holding of such office or
position, the holding or exercise of the optioraoquisition, holding or voting of our common statke to exercise of the option is, or is lik
to, (X) be prohibited or restricted by law, regidator order, or (y) give rise to or result in ariwal or potential conflict of interest,
disqualification or similar impediment in or to tegercise of the duties and responsibilities ohafice or position. As a condition of any
transfer, the employee or independent contractorttaa transferee will be required to enter intagreement with the Committee pursuant to
which the employee agrees to satisfy his or heliggigle income and employment tax obligations dralttansferee agrees to be bound by
such terms and conditions as the Committee deenessary or appropriate.

Change of ControlA change of control under the LTIP is defined ibstantially the same manner as in the executiveraace
agreements described under “Retirement Plans, &eBenefits and Other Arrangements — Severanceefgeats” on page 23.

Amendment and Terminatiofihe Board of Directors may amend, modify, suspangmninate the LTIP at any time for the purpose of
addressing changes in legal requirements or farqibrposes permitted
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by law. However, no amendment shall (i) be effecfvior to its approval by the shareholders toetktent such approval is required by
applicable legal or exchange requirements or @easely affect the rights of a participant witkpect to awards granted prior to the date of
the amendment.

Plan Benefits and 2006 Awards for Named Executive Officers

Awards under the LTIP are granted at therdisan of the Committee. Thus, we are not ablegi@idnine the amount of awards that may
be granted to the named executive officers or yoddnhe other LTIP participants if the plan amermdis approved by our shareholders. On
February 22, 2006, the Committee established pedoce goals for our named executive officers’ 28@&rds under the LTIP. Depending
on the level of achievement against the performagoeds, actual performance-based shares may vary @ to 150% of the target
performance-based shares granted to the namedtimeectiicers. With respect to the other 2006 staekards granted, all or none of the
awards may be realized by the named executiveeoffidepending upon whether the performance goalat. No awards or grants have
been made under the LTIP that are contingent orelbller reapproval of the material terms of thégoemance goals.

Federal Income Tax Consequences

The following summary is based upon curratgrpretations of existing federal income tax laWse discussion below is not purported to
be complete, and it does not discuss the tax coesegs arising in the context of the participad€ath or the income tax laws of any local,
state or foreign country in which the participantisome or gain may be taxable.

Nonqualified Stock Option¥here are no federal income tax consequencesherah employee or independent contractor upogrinat
of a nonqualified stock option. Upon exercise,dhgloyee or independent contractor recognizes texiaatome in an amount equal to the
excess of the then fair market value of our comstook over the exercise price, and we are genezatigled to a deduction equal to the
amount included in income by the optionee. Any bd&@ncome recognized in connection with the exseraf a nonqualified option is added
to the basis of the stock acquired on the exedfisiee option. An employee is subject to withholglfior income and employment taxes at the
time he or she exercises an option. When shareasradgpn the exercise of the option are sold, affgrénce between the sales price and the
employee’s or independent contractor’s basis eéctas long-term or short-term capital gain os,loepending upon the holding period.

Incentive Stock Option$here are no federal income tax consequencesémaioyee upon the grant or exercise of an incestivek
option within the meaning of Section 422 of the €daowever, the exercise of an incentive stockooptnay subject the employee to the
alternative minimum tax under the Code (incentieels options may not be granted to independentraotars). Upon the subsequent
disposition of shares of common stock acquiredxXgrase of an incentive stock option, the employéerecognize capital gain or loss in an
amount equal to the difference between the exepise and the sales price if the option sharesatelisposed of (i) within two years of the
date of grant of the option and (ii) one year fritia date of exercise of the option. If an emplogisposes of the option shares prior to the
expiration of either of these holding periods, whis referred to as a “disqualifying dispositioth& employee must recognize taxable income
in an amount equal to the difference between thieexercise price and the fair market value efdption shares on the exercise date. We
are not entitled to a deduction in connection i exercise of an incentive stock option unlessetlis a disqualifying disposition. If there is
a disqualifying disposition, we are entitled toemdction at the same time that the employee reaféeble income from a disqualifying
disposition. Except in the case of death or, insaases, disability, the employee (or his or heragentative in the case of death) has three
months after termination of employment in whictetercise an incentive stock option and retain fabler tax treatment at exercise. An
incentive stock option exercised more than threathmafter an optionee’s termination of employniettier than upon death or disability)
will be treated as a nonqualified stock option.
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Stock Appreciation Right$he grant of an SAR generally does not result aoine to an employee or independent contractor or a
deduction for CenterPoint Energy. Upon the exerofsae stock appreciation right, however, an empdogeindependent contractor will
recognize ordinary income and we will be entitlechitdeduction in an amount equal to the fair mavkkie of our common stock or cash
received by the employee or independent contractor.

Stock Awardsi-ederal income tax consequences with respect ¢& stwards depend on the facts and circumstancesobf award and, in
particular, the nature of any restrictions imposith respect to the award. Generally, absent ah)83éction (as described below), there are
no immediate federal income tax consequences &goioyee, independent contractor or us upon thet gfaa stock award, provided that the
stock award is subject to a “substantial risk afdidure,” that is, ownership of the stock is cdimatied upon the future performance of
substantial services by the employee or indeperm@ritactor and restrictions on transfer. A taxaent occurs only when the risk of
forfeiture or restrictions on transfer cease. Wtienstock award is no longer subject to a substinisk of forfeiture or the restrictions on
transfer lapse, an employee or independent contremtognizes ordinary income in an amount equtiedhen fair market value of our
common stock reduced by the employee’s or indeparmmtractor’s cost for such stock, if any. At g#aame time, we are entitled to a
deduction in an amount equal to the amount the @yepl or independent contractor is required to neizegas ordinary income, subject to any
limitations imposed under Code Section 162(m). Aiwydends paid on the stock award are taxabled@thployee or independent contractor
as ordinary income and deductible by us.

Pursuant to Code Section 83(b), other thahercase of units, an employee or independentaxiot may elect to accelerate the date on
which he or she recognizes ordinary income andnsdgis or her capital gains holding period by §lin election within 30 days after the
grant date of the award (an “83(b) election”). Tndinary income recognized on account of an 83@mtien is equal to the fair market value
of our common stock on the date of the award. Amynary income recognized by an employee on accoluah 83(b) election is subject to
withholding for income and employment taxes. Weearttled to a corresponding deduction at that tisubject to any limitations imposed
under Section 162(m). Any dividends received bemployee or independent contractor after an 83€@gYien has been made are taxable to
such individual as dividends and not compensation.

Performance UnitsThere are generally no federal income tax consempgeto either an employee or independent contractos upon th
grant of performance units or the crediting of dend equivalents to a bookkeeping account. The@maplor independent contractor
recognizes taxable income upon the distributioghafres of common stock or cash free of any sulstaisk of forfeiture or restriction, and
the amount of such income will be equal to the @aifithe units plus dividend equivalents at suetetover the participant’s cost, if any. The
same amount is then deductible by us at the tinggstrfibution, subject to the limitations of Codec8Bon 162(m).

Cash AwardsUpon the receipt of a cash award, an employeed@piendent contractor recognizes taxable incoma am@ount equal to
the cash received. In the case of an employegimint of the award is subject to withholding fitame and employment taxes. Unless
limited by Code Section 162(m), CenterPoint willdigitled to a tax deduction in the amount andhattime the employee or independent
contractor recognizes ordinary income.

Code Section 409&o0de Section 409A imposes new restrictions on nalifipd deferred compensation. Some awards undek TP
may be subject to these new rules. Failure to cpmjih the requirements of Section 409A and thatesl Treasury Department guidance and
regulations may result in the early taxation ofedefd compensation and the imposition of a 20% Ipertsection 409A is effective with
respect to amounts deferred after December 31, 20604amounts deferred prior to 2005 that were astaed as of December 31, 2004.
Section 409A may also apply to amounts deferrelieeamder arrangements which are materially medifafter October 3, 2004. The
reapproval of the performance goals does not isereamodify awards granted under the LTIP pridbé@ember 31, 2004. The Treasury
Department has provided interim guidance and preghosgulations on the application and meaning dbua provisions of Section 409A a
certain transition rules under Section 409A. Adbulitil guidance is expected from the Treasury
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Department later in 2006. It is intended that awapdnted under the LTIP will satisfy the requiretseof the Section 409A to avoid the
imposition of excise tax thereunder. We anticightg we may be required to amend the LTIP and pel§noutstanding award agreements
before December 31, 2006, to make changes necdsszmynply with Section 409A.

Your Board of Directors recommends a vote FOR reapmval of the material terms of the performance goda of the Long-Term
Incentive Plan.

Shareholder Proposal

We have been notified that a shareholdendgdo present the following proposal for consitieraat the annual meeting. Approval of ¢
shareholder proposal presented at the meetingresailie favorable vote of a majority of the shafesommon stock represented at the
meeting. Abstentions and broker non-votes havednee effect as a vote against any shareholder gabpobmitted. Broker non-votes occur
when a broker returns a proxy but does not havaoaity to vote on a particular proposal. The naatgress and stock ownership of the
proponent are included in the text of the propssaforth below. The text of the shareholder prapsas submitted by the proponent, and
CenterPoint Energy assumes no responsibility focaintent or accuracy.

“RESOLVED: That the stockholders of Cefteint Energy, Inc., assembled in annual meetingenson or by proxy, hereby request
that the Board of Directors take the needed stepsavide that at future elections of directors riectors be elected annually and nc
classes, as is now provided, and that on expiratigmmesent terms of directors their subsequerttieles shall also be on an annual b?

REASONS

Beware! Abstentions and broker non-votdshwive the same effect as a vote against thisqaalsince CenterPoint’s required
majority of shares represented at the meeting dedwabstentions and broker -votes.

At CenterPoint Energy, Inc. past majorityasmhave approved this proposal to elect all dirsa@anually
2004 120,037,851 shares or 58.31% of the Mes/ote

2005 121,446,825 shares or 61.5% of the Mes/ote

The Council of Institutional Investc' Council Policie’ state at

www.cii.org/policies/boardofdirectors.ht

‘Boards should take actions recommendeshareholder proposals that receive a majority téwvoast for and against. If shareholder
approval is required for the action, the board #hsubmit the proposal to a binding vote at thetrsisareholder meetir’

‘All directors should be elected annually (no clésdiboards’

www.cii.org/policies/shareownervoting.ht

‘Supermajority votes should not be requi’

It is the strong belief of this proponddgrold J. Mathis, Jr., P. O. Box 1209, Richmonddke77406, who is the owner of
3200 shares, that classification of the Board @é€lbrs is not in the best interest of CenterP&irgrgy, Inc. and its shareholders. This
proponent also believes that it makes a Boarddessuntable to shareholders when all directorsadistand for election each year; the
piecemeal election insulating directors and semianagement from the impact of poor performa
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Arthur Levitt, former chairman of the SE@shsaid: ‘In my view it's best for the investotlie entire board is elected once a year.
Without annual election of each director sharehsld@ve far less control over who represents

‘Take on the Stre’ by Arthur Levitt

It appears that classified boards are tgfidcoming a thing of the past as more compareesahstrate a greater commitment to the
principles of corporate democracy, adhering togied that maximize accountability to shareholdéhe majority of all S&P
500 companies now elect their entire board annu

Mathis proposals on this and similar issugge preceded successful board sponsored recoratrmrglat Freeport-McMoRan,
McMoRan Exploration, First Energy, Honeywell, anakBr Hughes, Inc

Why should CenterPoint Energy, Inc. shalddrs continue the piecemeal approach of waitingelyears to complete their evaluation
of the entire Board

REGISTER YOUR VIEWS ON THE TOTAL BOARD’'S PERFORMANEEACH YEAR.

Protect your investment through better ooaite governance and board accountability. Vote ¥ESvaluate director performance
each year

PLEASE MARK YOUR PROXY IN FAVOR OF THIS PROPOSAL.”

Your Board of Directors recommends a vote AGAINST his proposal.

CenterPoint Energy’s Board has thoroughlysiered this proposal and continues to believeithaxisting system of electing directors
in three classes with staggered three-year terips hssure that the Company has experienced disestth an understanding of the history
of the Company and its operations. This, in turoyjaes continuity and stability in pursuing thermany’s business strategies and policies
and reinforces the Company’s commitment to a l@rgitperspective. Your Board also believes that eepee accumulated and knowledge
gained over time makes directors more effectivilfilling their responsibilities, and that a thrgear term helps the Company attract and
retain qualified individuals who are willing to makhe commitment and take on the responsibilitias $ervice as a director entails. Your
Board believes that directors elected for thyear terms approach their responsibilities witleast as much focus and accountability as w
be the case if they were elected annually. Younr8aiso believes that a nominee’s agreeing to setheee-year term demonstrates the
nominee’s commitment to serving on your Board dfierlong term.

Your Board believes that retaining a classifstructure protects shareholder interests arsgpres or enhances shareholder value. In case
of an unsolicited proposal to take over the Compargfassified board prevents the unilateral rerhokvdirectors by an acquirer at a single
annual meeting and thereby affords time to negotiatconsider and develop other appropriate regsoysur Board believes are in the best
interests of the shareholders and the Companyasgsified board can also increase a board’s nematiktverage when dealing with a
potential acquirer, and thus can further sharemaiderests in a potential change of control tratisa. A classified board structure also
provides a deterrent to coercive two-tier takequreposals that could result in the unequal treatrobthe Company’s shareholders, such as a
tender offer at one price followed by a merger hiak shares not purchased in the tender offereaqeired to be surrendered for less value.
Although the percentage of companies with classifieards has declined in recent years, approxignagef of the S&P 500 companies
currently have classified Boards.

In connection with a similar proposal preseby this proponent at the 2005 annual meetingy, Board stated its intention, if the
proposal received the support of a majority of ehaepresented in person or by proxy at the 206Gameeting, and subject to the proper
exercise of its fiduciary duties, to introduce ading proposal at the 2006 annual meeting to anteme€ompany’s Restated Articles of
Incorporation to eliminate the classified boardisture. The voting threshold that was specifiegdyr Board is the vote required by the
Company’s Bylaws to approve a proposal of this r@tat the 2005 annual meeting the

47




Table of Contents

number of votes cast in favor of the proposal wasigr than the number cast against, but wasHasstlihe required majority of the shares
represented at the annual meeting as a resulbkébnon-votes and abstentions. In addition, tHEb2Mte was substantially less than the 66
3% of theoutstandingshares of the Comparsytommon stock that would be required for appro¥al binding proposal to amend the Rest
Articles of Incorporation to eliminate the classdiboard structure.

In connection with its evaluation of the pospl included above for submission at the 2006 anrmeeting, the Governance Committee of
your Board and the entire Board have consideretktlet of shareholder support for the prior proge$ar declassification. The Governar
Committee and the entire Board continue to belteeg retention of a classified board structure riesan the best interests of the sharehol
and the Company. Accordingly, your Board recommendste AGAINST this proposal. However, in lighttbg level of support the prior
proposals received in 2004 and 2005, your Boarccbasluded that it will once again evaluate itsifias after the 2006 annual meeting,
taking into account the level of shareholder supthe proposal receives at the 2006 annual medfitite current proposal receives the
support of a majority of the shares representékdea?006 annual meeting, your Board intends, subjethe proper exercise of its fiduciary
duties, to introduce a binding proposal at the Camyfs 2007 annual meeting of shareholders to arttem@ompany’s Restated Articles of
Incorporation in order to eliminate your Board’assified structure.

An amendment to the Company’s Restated Axtiolf Incorporation to eliminate the classifiedddoaould require the affirmative vote of
holders of at least 68 3% of the voting power of all outstanding sharesayital stock of the Company generally entitleddte in the
election of directors, voting together as a simalgess. The effect of such an amendment, if adapt@007, would be that beginning at the
2008 annual meeting, persons elected as direddilspositions whose terms expire at or after #8 annual meeting would be elected for
one-year terms.

General Information We began mailing this proxy statement and the apemying proxy card to shareholders on
April 20, 2006. The proxy statement and proxy el being furnished at the direction of your
Board of Directors. We will pay all solicitation &t3, including the fee of Morrow & Co., who v
help us solicit proxies for $9,500, plus expen¥eés.will reimburse brokerage firms, nominees,
fiduciaries, custodians, and other agents for tgiienses in distributing proxy material to the
beneficial owners of our common stock. In additicextain of our directors, officers, and
employees may solicit proxies by telephone andgpeiscontact

Your Board of Directors does not intend to bring ather matters before the meeting and has not
been informed that any other matters are to begulppresented to the meeting by others. If o
business is properly raised, your proxy card augkerthe people named as proxies to vote as the!
think best, unless you withhold authority to darsthe proxy card

Shareholder Proposals for 2007 Annual Any shareholder who intends to present a propdgaka2007 annual meeting of shareholders anc

Meeting who requests inclusion of the proposal in CenterPBnergy’s 2007 proxy statement and form of
proxy in accordance with applicable rules of theusities and Exchange Commission must file
such proposal with us by December 21, 2(

Our bylaws also require advance notice of othepgsals by shareholders to be presented for
action at an annual meeting.
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Director Nominations for 2007 Annual
Meeting

Section 16(a) Beneficial Ownership
Reporting Compliance

Householding of Annual Meeting
Materials

the case of the 2007 annual meeting, the requivédenmust be received by our Corporate
Secretary between November 26, 2006 and Februar30®¥. The bylaws require that the
proposal must constitute a proper subject to badirobefore the meeting and that the notice 1
contain prescribed information, including a desiwip of the proposal and the reasons for brin

it before the meeting, proof of the proponent’sustaas a shareholder and the number of shares
held and a description of all arrangements and nstaledings between the proponent and anyone
else in connection with the proposal as well agoginocedural requirements. If the proposal i<

an amendment of the bylaws, the notice must aldadie the text of the proposal and be
accompanied by an opinion of counsel to the etteetproposal would not conflict with our
Restated Articles of Incorporation or Texas lawcdpy of the bylaws describing the requirements
for notice of shareholder proposals may be obtabyedriting Mr. Scott E. Rozzell, Corporate
Secretary, at our address shown ab

Our bylaws provide that a shareholder may nomiaat@ector for election if the shareholder
sends a notice to our Corporate Secretary idengfginy other person making such nomination
with the shareholder and providing proof of shaté@ostatus. This notice must be received at our
principal executive offices between November 2&68nd February 24, 2007. The shareholder
must also provide the information about the nomitheg would be required to be disclosed in the
proxy statement. CenterPoint Energy is not requioddclude any shareholder proposed nominee
in the proxy statement. You may obtain a copy eftiilaws describing the requirements for
nomination of director candidates by shareholdgra/fiting Mr. Scott E. Rozzell, Corporate
Secretary, at CenterPoint Ene's address shown aboy

Section 16(a) of the Securities Exchange Act of#41@Rjuires our directors, executive officers,
holders of more than 10% of our common stock ®wilth the Securities and Exchange
Commission initial reports of ownership and repaftshanges in ownership of our common
stock. We believe that during the fiscal year endedember 31, 2005, our officers and directors
complied with these filing requiremen

In accordance with notices previously sent to msetmgreholders who hold their shares through a
bank, broker or other holder of record (“street-eashareholders”) and share a single address,
only one annual report and proxy statement is bd@liyered to that address unless contrary
instructions from any shareholder at that addrem®weceived. This practice, known as
“householding,” is intended to reduce our printargl postage costs. However, any such street-
name shareholder residing at the same address wshesto receive a separate copy of this p
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Annual Report to Shareholders

statement or the accompanying annual report teekbéters may request a copy by contacting the
bank, broker or other holder of record or by cotitacus by telephone at (888) 468-3020. Street-
name shareholders who are currently receiving Hmided materials may revoke their consent,
and street-name shareholders who are not curnesasiving householded materials may request
householding of our future materials, by contac#ugomatic Data Processing, Inc., either by
calling toll free at (800) 542-1061 or by writingg ADP, Householding Department, 51 Mercedes
Way, Edgewood, New York 11717. If you revoke yoangent you will be removed from the
“householding” program within 30 days of ADeceipt of your revocation, and each shareh

at your address will receive individual copies af tuture materials

The Annual Report to Shareholders, which includesy of our annual report on Form

10-K containing our consolidated financial statetadar the year ended December 31, 2005,
accompanies the proxy material being mailed tetaireholders. The Annual Report is not part of
the proxy solicitation materis

By Order of the Board of Director

b Dt Wi Bt

Milton Carroll David M. McClanahal
Chairman of the Boar President and Chief Executive Offic

April 20, 2006
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ADMISSION TICKET

CENTERPOINT ENERGY, INC.

2006 ANNUAL MEETING OF SHAREHOLDERS
Thursday, May 25, 2006
9:00 a.m. Central Time

Auditorium
1111 Louisiana Street
Houston, Texas 77002

This admission ticket admits only the named stockho Ider.

Note: If you plan on attending the Annual Meeting in person, please bring, in addition to this Admission Ticket, a proper form of identification. The use
of video or still photography at the Annual Meeting is not permitted. For the safety of attendees, all bags, packages and briefcases are subject to
inspection. Your compliance is appreciated.

CENTERPOINT ENERGY, INC.
2006 Annual Meeting of Shareholders
Proxy - Common Stock
This Proxy is solicited on behalf of the Board of D irectors

The undersigned hereby appoints Scott E. Rozzell, Executive Vice President, General Counsel and Corporate Secretary and Richard B. Dauphin,
Assistant Corporate Secretary, and each of them, as proxies, with full power of substitution, to vote as designated on the reverse side, all shares of
common stock held by the undersigned at the annual meeting of shareholders of CenterPoint Energy, Inc. to be held on Thursday, May 25, 2006, at 9:00
a.m. in the auditorium of 1111 Louisiana Street, Houston, Texas, or any adjournments thereof, and with discretionary authority to vote on all other
matters that may properly come before the meeting, unless such discretionary authority is withheld.

If you wish to vote in accordance with the recommen dations of the Board of Directors, you may just sig n and date on the reverse side and
mail in the postage-paid envelope provided, or dire  ct your vote by Internet or telephone as described on the reverse side. Specific choices
may be made on the reverse side. In absence of inst ructions to the contrary, the shares represented wi Il be voted in accordance with the
Board’'s recommendation.

The nominees for Class | directors are Derrill Cody, David M. McClanahan and Robert T. O’Connell. The term of Class | directors will expire in 2009.
Your Board of Directors recommends a vote FOR the nominees for director, FOR ratification of the appointment of Deloitte & Touche LLP as
independent auditors for 2006, FOR reapproval of the material terms of the performance goals under our Short Term Incentive Plan, FOR reapproval of
the material terms of the performance goals under our Long-Term Incentive Plan, and AGAINST the shareholder proposal requesting that the Board take
steps to provide for the annual election of all directors and the elimination of director classes with staggered terms.

Comments:

(If you noted any Comments above, please mark corresponding box on the reverse side.)
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TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Time the day before the meeting date.
Have your proxy card in hand when you access the web site and follow the
instructions to obtain your records and to create an electronic voting instruction
form.

CENTERPOINT ENERGY, INC.
C/O INVESTOR SERVICES
P.O. BOX 4505

HOUSTON, TX 77210-4505

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS
If you would like to reduce the costs incurred by CenterPoint Energy, Inc. in
mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions above
to vote using the Internet and, when prompted, indicate that you agree to
receive or access shareholder communications electronically in future years.

VOTE BY PHONE — 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time the day before the meeting date. Have your proxy card in
hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to CenterPoint Energy, Inc., c/o ADP, 51 Mercedes
Way, Edgewood, NY 11717.

CNTRP1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CENTERPOINT ENERGY, INC.

Vote on Directors

4. Reapprove the material terms of the m| O O
performance goals under our Long-

Term Incentive Plan.
NOTE: Please sign exactly as name(s) appears hereon
signing as attorney, executor, administrator, trust

For comments, please check this box and write them on the O
back where indicated.

Please indicate if you plan to attend the
Annual Meeting. O O

Yes No

Signature [PLEASE SIGN WITHIN BOX] Date

1. Election of nominees for Class | directors. For Withhold For All To withhold authority to vote for any
The nominees for director are All Except individual nominee, mark “For All Except”
All and write the nominees’ number(s) on the
01) Derill Cody line below.
02) David M. McClanahan
03) Robert T. O’Connell O O O
For Against Abstain For Against Abstain
Vote On Proposals
2. Ratify the appointment of Deloitte & m| O O 5. Shareholder proposal relating to electing all O m| m|
Touche LLP as independent auditors directors annually and eliminating director classes
for 2006. with staggered terms.
3. Reapprove the material terms of the m| O O 6. Withhold granting of authority to vote on all other O m| m|
performance goals under our Short matters that may properly come before the annual
Term Incentive Plan. meeting.

. Joint owners should each sign. When
ee or guardian, please give full title.

Signature (Joint Owners) Date
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This proxy covers all shares for which the undersigned has the right to give voting instructions to Vanguard Fiduciary Company, Trustee of the Reliant
Energy, Inc. Savings Plan, Reliant Energy, Inc. Union Savings Plan and STP Nuclear Operating Company Savings Plan. This proxy, when properly
executed, will be voted as directed. If no direction is given to the Trustee by 11:59 p.m. on May 22, 2006 Vanguard Fiduciary Company as Trustee will
vote the shares held in the Plan in the same proportion as votes received from other participants in the plan.

CENTERPOINT ENERGY, INC.
2006 Annual Meeting of Shareholders
Voting Directions to Trustee - Common Stock
This Proxy is solicited on behalf of the Board of D irectors

The undersigned hereby appoints the Trustee with full power of substitution, to vote as designated on the reverse side, all shares of common stock held
by the undersigned at the annual meeting of shareholders of CenterPoint Energy, Inc. to be held on Thursday, May 25, 2006, at 9:00 a.m. in the
auditorium of 1111 Louisiana Street, Houston, Texas, or any adjournments thereof, and with discretionary authority to vote on all other matters that may
properly come before the meeting, unless such discretionary authority is withheld.

If you wish to vote in accordance with the recommen dations of the Board of Directors, you may just sig n and date on the reverse side and
mail in the postage-paid envelope provided, or dire ct your vote by Internet or telephone as described on the reverse side. Specific choices
may be made on the reverse side. In absence of inst ructions to the contrary, the shares represented wi Il be voted in accordance with the
Board’'s recommendation.

The nominees for Class | directors are Derrill Cody, David M. McClanahan and Robert T. O’Connell. The term of Class | directors will expire in 2009.
Your Board of Directors recommends a vote FOR the nominees for director, FOR ratification of the appointment of Deloitte & Touche LLP as
independent auditors for 2006, FOR reapproval of the material terms of the performance goals under our Short Term Incentive Plan, FOR reapproval of
the material terms of the performance goals under our Long-Term Incentive Plan, and AGAINST the shareholder proposal requesting that the Board take
steps to provide for the annual election of all directors and the elimination of director classes with staggered terms.

Comments:

(If you noted any Comments above, please mark corresponding box on the reverse side.)
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CENTERPOINT ENERGY, INC.
C/O INVESTOR SERVICES
P.O. BOX 4505

HOUSTON, TX 77210-4505

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Time on May 22, 2006. Have your proxy
card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS
If you would like to reduce the costs incurred by CenterPoint Energy, Inc. in
mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions above
to vote using the Internet and, when prompted, indicate that you agree to
receive or access shareholder communications electronically in future years.

VOTE BY PHONE — 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time on May 22, 2006. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to CenterPoint Energy, Inc., c/o ADP, 51 Mercedes
Way, Edgewood, NY 11717.

CNTRP3 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CENTERPOINT ENERGY, INC.

Vote on the Directors

1. Election of nominees for Class | directors.
The nominees for director are

01) Derrill Cody
02) David M. McClanahan
03) Robert T. O’Connell

Vote On Proposals

2. Ratify the appointment of Deloitte & m| O
Touche LLP as independent auditors
for 2006.

3. Reapprove the material terms of the m| O

performance goals under our Short
Term Incentive Plan.

4. Reapprove the material terms of the m| O

performance goals under our Long-
Term Incentive Plan.

NOTE: Please sign exactly as name(s) appears hereon

back where indicated.

Please indicate if you plan to attend the

Signature [PLEASE SIGN WITHIN BOX] Date

For Against Abstain

administrator, trustee or guardian, please give ful | title.

Annual Meeting. ] ]

Yes No

For Withhold For All To withhold authority to vote for any
All Except individual nominee, mark “For All Except”
All and write the nominees’ number(s) on the
line below.
O O O

O 5. Shareholder proposal relating to electing all O m|
directors annually and eliminating director classes
with staggered terms.

O 6. Withhold granting of authority to vote on all other O m|
matters that may properly come before the annual
meeting.

. When signing as attorney, executor,

For comments, please check this box and write them on the O

For Against Abstain

O
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This proxy covers all shares for which the undersigned has the right to give voting instructions to The Northern Trust Company, Trustee of the Texas
Genco LP Savings Plan. This proxy, when properly executed, will be voted as directed. If no direction is given to the Trustee by 11:59 p.m. on May 22,
2006 The Northern Trust Company as Trustee will vote the shares held in the Plan in the same proportion as votes received from other participants in
the plan.

CENTERPOINT ENERGY, INC.
2006 Annual Meeting of Shareholders
Voting Directions to Trustee - Common Stock
This Proxy is solicited on behalf of the Board of D irectors

The undersigned hereby appoints the Trustee with full power of substitution, to vote as designated on the reverse side, all shares of common stock held
by the undersigned at the annual meeting of shareholders of CenterPoint Energy, Inc. to be held on Thursday, May 25, 2006, at 9:00 a.m. in the
auditorium of 1111 Louisiana Street, Houston, Texas, or any adjournments thereof, and with discretionary authority to vote on all other matters that may
properly come before the meeting, unless such discretionary authority is withheld.

If you wish to vote in accordance with the recommen dations of the Board of Directors, you may just sig n and date on the reverse side and
mail in the postage-paid envelope provided, or dire ct your vote by Internet or telephone as described on the reverse side. Specific choices
may be made on the reverse side. In absence of inst ructions to the contrary, the shares represented wi Il be voted in accordance with the
Board’'s recommendation.

The nominees for Class | directors are Derrill Cody, David M. McClanahan and Robert T. O’Connell. The term of Class | directors will expire in 2009.
Your Board of Directors recommends a vote FOR the nominees for director, FOR ratification of the appointment of Deloitte & Touche LLP as
independent auditors for 2006, FOR reapproval of the material terms of the performance goals under our Short Term Incentive Plan, FOR reapproval of
the material terms of the performance goals under our Long-Term Incentive Plan, and AGAINST the shareholder proposal requesting that the Board take
steps to provide for the annual election of all directors and the elimination of director classes with staggered terms.

Comments:

(If you noted any Comments above, please mark corresponding box on the reverse side.)
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CENTERPOINT ENERGY, INC.
C/O INVESTOR SERVICES
P.O. BOX 4505

HOUSTON, TX 77210-4505

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Time on May 22, 2006. Have your proxy
card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS
If you would like to reduce the costs incurred by CenterPoint Energy, Inc. in
mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions above
to vote using the Internet and, when prompted, indicate that you agree to
receive or access shareholder communications electronically in future years.

VOTE BY PHONE — 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time on May 22, 2006. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to CenterPoint Energy, Inc., c/o ADP, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

CNTRPS KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CENTERPOINT ENERGY, INC.

Vote on the Directors

1. Election of nominees for Class | directors.
The nominees for director are

01) Derill Cody
02) David M. McClanahan
03) Robert T. O’Connell

For Against Abstain

Vote On Proposals

2. Ratify the appointment of Deloitte & m} ]
Touche LLP as independent auditors
for 2006.

3. Reapprove the material terms of the m} ]

performance goals under our Short
Term Incentive Plan.

4. Reapprove the material terms of the m} ]

performance goals under our Long-
Term Incentive Plan.

NOTE: Please sign exactly as name(s) appears hereon
administrator, trustee or guardian, please give ful

For comments, please check this box and write them on
the back where indicated.

Please indicate if you plan to attend the Annual Meeting.

Signature [PLEASE SIGN WITHIN BOX] Date

| title.

For Withhold For All To withhold authority to vote for any
All Except individual nominee, mark “For All Except”
All and write the nominees’ number(s) on the
line below.
O O O
For Against Abstain
] 5. Shareholder proposal relating to electing all ] m} m}
directors annually and eliminating director classes
with staggered terms.
] 6. Withhold granting of authority to vote on all other ] m} m}
matters that may properly come before the annual
meeting.
O

. When signing as attorney, executor,

O

O

Yes

O

No
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This proxy covers all shares for which the undersigned has the right to give voting instructions to The Northern Trust Company, Trustee of the
CenterPoint Energy, Inc., Savings Plan. This proxy, when properly executed, will be voted as directed. If no direction is given to the Trustee by 11:59
p.m. on May 22, 2006 The Northern Trust Company as Trustee will vote the shares held in the Plan in the same proportion as votes received from
other participants in the plan.

CENTERPOINT ENERGY, INC.
2006 Annual Meeting of Shareholders
Voting Directions to Trustee - Common Stock
This Proxy is solicited on behalf of the Board of D irectors

The undersigned hereby appoints the Trustee with full power of substitution, to vote as designated on the reverse side, all shares of common stock held
by the undersigned at the annual meeting of shareholders of CenterPoint Energy, Inc. to be held on Thursday, May 25, 2006, at 9:00 a.m. in the
auditorium of 1111 Louisiana Street, Houston, Texas, or any adjournments thereof, and with discretionary authority to vote on all other matters that may
properly come before the meeting, unless such discretionary authority is withheld.

If you wish to vote in accordance with the recommen dations of the Board of Directors, you may just sig n and date on the reverse side and
mail in the postage-paid envelope provided, or dire  ct your vote by Internet or telephone as described on the reverse side. Specific choices
may be made on the reverse side. In absence of inst  ructions to the contrary, the shares represented wi Il be voted in accordance with the
Board’s recommendation.

The nominees for Class | directors are Derrill Cody, David M. McClanahan and Robert T. O'Connell. The term of Class | directors will expire in 2009.
Your Board of Directors recommends a vote FOR the nominees for director, FOR ratification of the appointment of Deloitte & Touche LLP as
independent auditors for 2006, FOR reapproval of the material terms of the performance goals under our Short Term Incentive Plan, FOR reapproval of
the material terms of the performance goals under our Long-Term Incentive Plan, and AGAINST the shareholder proposal requesting that the Board take
steps to provide for the annual election of all directors and the elimination of director classes with staggered terms.

Comments:

(If you noted any Comments above, please mark corresponding box on the reverse side.)
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CENTERPOINT ENERGY, INC.

C/O INVESTOR SERVICES
P.O. BOX 4505
HOUSTON, TX 77210-4505

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Time on May 22, 2006. Have your proxy
card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS
If you would like to reduce the costs incurred by CenterPoint Energy, Inc. in
mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions above
to vote using the Internet and, when prompted, indicate that you agree to
receive or access shareholder communications electronically in future years.

VOTE BY PHONE — 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time on May 22, 2006. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to CenterPoint Energy, Inc., c/o ADP, 51 Mercedes
Way, Edgewood, NY 11717.

CNTRP7 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CENTERPOINT ENERGY, INC.
Vote on Directors

The nominees for director are

01) Derrill Cody
02) David M. McClanahan
03) Robert T. O'Connell

Vote On Proposals

1. Election of nominees for Class | directors.

For Against Abstain

For Withhold For All To withhold authority to vote for any
All Except individual nominee, mark “For All Except”
All and write the nominees’ number(s) on the
line below.
O O O

For Against Abstain

2. Ratify the appointment of Deloitte & m} ]
Touche LLP as independent auditors
for 2006.

3. Reapprove the material terms of the m} ]
performance goals under our Short
Term Incentive Plan.

4. Reapprove the material terms of the m} ]

performance goals under our Long-
Term Incentive Plan.

NOTE: Please sign exactly as name(s) appears hereon

administrator, trustee or guardian, please give ful | title.

For comments, please check this box and write them on the O

back where indicated.

Please indicate if you plan to attend the

Annual Meeting. O O

Yes No

Signature [PLEASE SIGN WITHIN BOX] Date

5. Shareholder proposal relating to electing all m} ] m}

. Withhold granting of authority to vote on all other m} ] m}

. When signing as attorney, executor,

directors annually and eliminating director classes
with staggered terms.

matters that may properly come before the annual
meeting.




