BEFORE THE CORPORATION COMMISSION OF THE STATE OF OKLAHOMA

JOINT APPLICATION OF CENTERPOINT )

ENERGY RESOURCES CORP., SOUTHERN COL )

MIDCO, LLC, AND SUMMIT UTILITIES )

OKLAHOMA, INC. FOR TRANSFER OF ) Cause No.PUD 202100114

JURISDICTIONAL UTILITY ASSETS AND ) F l L E D

CUSTOMER ACCOUNTS PURSUANT TO OAC )

165:45-3-5 ) JUN 24 2021
COURT CLERK'S OFFICE - OKC
CORPORATION COMMISSION
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Joint Applicants CenterPoint Energy Resources Corp. (“CERC”), Southern Col Midco,
LLC (“SC MidCo”), and Summit Utilities Oklahoma, Inc. (“SUO”) in support of their Joint
Application, represent and state as follows:

I PARTIES

CERC is a natural gas public utility that operates as a local distribution company subject
to the regulatory jurisdiction of this Commission. CERC is currently providing regulated utility
services to approximately 100,025 residential, commercial, and industrial customers in 36
counties in Oklahoma. CERC’s rates and charges, and its terms and conditions of service are
subject to regulation by this Commission. The names, addresses and telephone numbers of
CERC’s counsel of record in this Cause are stated below.

SUO is a corporation duly organized and validly existing under the laws of Colorado, and
it exists as a direct subsidiary of SC MidCo, a Delaware limited liability company. In connection
with the proposed transaction described herein presented for approval in this Cause (the
“Transaction”), SUO was formed for the purpose of acquiring the natural gas distribution assets
of CERC located in the State of Oklahoma. Subject to approval from this Commission and other
regulatory authorities, SUO will function as an Oklahoma public utility providing local

distribution services to all of the former Oklahoma customers of CERC within the same
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Oklahoma service territory. SUQ’s corporate affiliates include several regulated public utilities
operating local distribution companies in the states of Oklahoma, Arkansas, Missouri, Colorado
and Maine. The names, addresses and telephone numbers of counsel of record for SUO and SC
MidCo in this Cause are stated below.
II. ALLEGATIONS OF FACT

1. CERC and SC MidCo, SUQO’s parent company, have entered into an Asset
Purchase Agreement dated April 29, 2021 (the “APA”). The APA provides for a Transaction
pursuant to which, among other things, CERC agreed to sell and SC MidCco agreed to purchase
certain of CERC’s natural gas utility assets and businesses that serve customers in Arkansas,
Oklahoma, and certain areas located in Bowie County, Texas, including Texarkana, Texas. SC
MidCo will designate SUO under the APA as the purchaser of the purchased natural gas utility
business and assets serving Oklahoma customers at or prior to closing. SUO will acquire
substantially all of the utility operating assets of CERC located in the State of Oklahoma (the
“Utility Assets”). Following the completion of the Transaction, SUO will use these assets to
continue to provide the natural gas services performed currently by CERC as an Oklahoma
public utility, at the same rates, and under the same terms and conditions of service, as set out in
CERC’s current Oklahoma rate schedules and tariff on file with, and as may be revised and
approved from time to time by, this Commission.

2. The APA also provides for the transfer from CERC to SUO of the accounts of all

of CERC’s utility customers in Oklahoma.
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3. The Joint Applicants seek Commission approval of the Transaction pursuant to
OAC 165:45-3-5. Pursuant to Paragraph 5(b) of this rule, these Joint Applicants provide the
following information:

(b)(1) The business addresses of the Joint Applicants are as follows:

For CERC:

CenterPoint Energy Resources Corp.
1111 Louisiana Street
Houston, TX 77002

For SUO:

Summit Utilities Oklahoma, Inc.
10825 E. Geddes Avenue, Suite 410
Centennial, CO 80112

(b)(2) Details of the transaction between Joint Applicants presented in this Cause,
generally described in Paragraphs 1 and 2, above, are set out in the APA, a copy of which
is provided as Attachment 1 to this Joint Application and incorporated by this reference.
These details include a description of the transferring party’s jurisdictional plant or
operating system to be transferred to SUO for service to all CERC’s existing customers in
Oklahoma, consisting of approximately 100,025 residential, commercial, and industrial
customers in 36 counties in Oklahoma, the contemplated effective date of the transfer,
and the consideration to be given for consummating the transfer. The transaction does
not involve the acquisition, control, or merger of a domestic public utility pursuant to 17
0.S. §§ 191.1 through 191.13, discontinuance of service pursuant to 165:45-11-10 or
165:45-11-11, nor routine retirement or replacement of facilities.

(b)(3) The consideration to be given for consummating the Transaction is above the net
book value of the Utility Assets. The net book value of the Utility Assets is
approximately $113 million. SUO is not seeking to adjust the net book value of the
acquired assets for ratemaking purposes; however, consistent with generally accepted
accounting principles and regulatory accounting standards, SUO will record an
acquisition premium on its books for accounting purposes.

(b)(4) After the issuances of the final order in this Cause and consummation of the
closing of the Transaction by the Joint Applicants, SUO will provide natural gas utility
service to all active customer accounts in Oklahoma served by CERC immediately prior
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to closing and transferred according to the provisions of the APA. All customers will
continue to receive safe and reliable service delivered by the Utility Assets acquired by
SUO, and at the same rates, and under the same terms and conditions of service, as

specified by CERC’s current rate schedules and tariff on file with this Commission.

(b)(5) The ultimate parent company of SC MidCo and SUO is Summit Utilities, Inc., a
Colorado-based, privately-held holding company (“Summit™) that owns regulated natural
gas local distribution subsidiaries: Arkansas Oklahoma Gas Corporation (“AOG”) (since
2017), Colorado Natural Gas, Inc. (since 1997), Summit Natural Gas of Missouri, Inc.
(since 2005) and Summit Natural Gas of Maine, Inc. (since 2014). These subsidiaries
provide regulated natural gas distribution services to residential, commercial and
industrial customers, serving more than 105,000 customers and operating more than
5,077 miles of distribution pipeline and 494 miles of transmission pipeline in Oklahoma,
Arkansas, Colorado, Missouri and Maine. By Order No. 659979 issued in Cause No.
PUD 201600439 on January 18, 2017, this Commission authorized Summit =to acquire

AOG, an acquisition that was completed in early 2017.

Summit’s unregulated affiliates are Peaks Renewables, Inc., which was formed to
develop competitive renewable natural gas projects, and Wolf Creek Energy, LLC, which
was formed to purchase natural gas and contract to transport the gas across Colorado
Natural Gas, Inc.’s system and another utility’s system. Neither of these affiliates
currently operate in Oklahoma. In addition to SC MidCo, Summit’s subsidiaries include
the following intermediate holding companies: Summit LDC Holdings, LLC, Southern

Col Holdco, LLC, and A.O.G. Corporation.

The names and relevant biographical information of all officers and directors of SUO and

of each of its direct parent companies is provided as Attachment 2.

(b)(6) A narrative description of the operational and managerial experience of the
SUO and Summit personnel to be responsible for the operation and management of
the transferred facilities to provide natural gas service to the transferred customers
after the effective date of the Transaction is provided as Attachment 3. As discussed
in more detail therein, after the closing of the Transaction, SUO will be managed by
the Summit management team along with CERC Oklahoma management team
members currently responsible for, and with a long history of operational excellence

with respect to, the management and operation of the assets.
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(b)(7) The names, addresses, and telephone numbers of representatives of the acquiring
party who will be the contacts for PUD and CSD and who will be primarily responsible
for particular aspects of service are as follows:

(A) Customer service issues
Kelly Lassiter
Kelly.lassiter@centerpointenergy.com;
Office: 501-377-4746
1400 Centerview Drive, Suite 100
Little Rock, AR 72211

(B) Repair and maintenance issues
Gerald Kolb
Gerald.kolb@centerpointenergy.com
Office: 580-250-5490
101 SW H Avenue
Lawton, OK 73501

(C) Customer complaint issues
Kelly Lassiter
Kelly.lassiter(@centerpointenergy.com;
Office: 501-377-4746
1400 Centerview Drive, Suite 100
Little Rock, AR 72211

(D) Authorizing and furnishing refunds to customers
Kelly Lassiter
Kelly.lassiter(@centerpointenergy.com;

Office: 501-377-4746
1400 Centerview Drive, Suite 100
Little Rock, AR 72211

(E) Tariff issues
Amy Morris
Amy.morris@centerpointenergy.com
Office: 510-377-4602
1400 Centerview Drive, Suite 100
Little Rock, AR 72211
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(F) Receiving notices related to causes docketed at the Commission
Stephanie Hammons
Stephanie.hammons@centerpointenergy.com
Office: 501-377-4612
1400 Centerview Drive, Suite 100
Little Rock, AR 72211

(b)(8) The audited financial statements of Summit, including but not be limited to
balance sheets and income statements, covering the previous three (3) years are
confidential and will be provided as Attachment 4 upon issuance of a Protective Order in

this Cause.

(b)(9) The unaudited financial statement of Summit for the period ending March 31,
2021, the most recent quarter closed immediately preceding the filing of this application,
is confidential and will be provided as Attachment 5 upon issuance of a Protective Order

in this Cause.

(b)(10) Attachment 6 is the Affidavit of Steven E. Birchfield, Executive Vice President
and Chief Financial Officer of Summit in support of the financial resources and
managerial ability of SUO to provide safe and reliable natural gas utility service to the
transferred customers and that SUO is aware of and will abide by all Commission rules

applicable to the provision of such service.

(b)(11) CERC affirms that it has in its possession information, records and reports
required by the applicable provisions of OAC 165:45-3-5(b)(11), OAC 165:45-11-1(q)
and (s), and OAC 165:45-9. This information will be available for review by the
Commission during this application process. Information pertaining to those customers
served from the Utility Assets and any such customers for whom CERC holds a deposit,
together with all other information required by OAC 165:45-11-1(s) will be provided on

request, subject to a protective order issued in this Cause.

(b)(12) A copy of the APA is provided as Attachment 1. See subparagraph 3(b)(2),

above.

(b)(13) Although SUO is not at this time a public utility subject to the jurisdiction of this
Commission, its affiliate AOG is currently and regularly engaged in the furnishing of
public utility services subject to the jurisdiction of this Commission. The personnel and
management of SUO and Summit who will be responsible for assuring business
continuity, including by providing experienced and capable management, and for
ensuring the financial and operational performance of SUO are identified in Attachments

2 and 3.
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(b)(14) The name and address of the registered Oklahoma Service Agent for SUO is
Cogency Global Inc., 15205 Traditions Lake Parkway, Edmond, OK 73013.

4. Also filed in this proceeding is the supporting direct testimony, on behalf of
CERC, of its Vice President of Regional Operations for the states of Arkansas and Oklahoma,
Cynthia L. Wescott and, on behalf of SUO, Summit’s Vice President and Chief Financial Officer
Steven E. Birchfield and its Chief Customer Officer, Fred Kirkwood.

5. The Utility Assets are not parallel to and do not compete with any current
facilities of SUO or its affiliates; as noted above, SUO currently does not own any other utility
assets.

6. The Transaction described by the APA is fair, just and reasonable and in the
public interest and should be approved. If the Transaction described by the APA is approved by
this Commission, customers served by the Utility Assets will benefit because safe and reliable
natural gas service will continue to be available to them for their needs at regulated rates that are
fair and reasonable and in accordance with the Commission’s rules and regulations.

ITII. LEGAL AUTHORITY

The Commission has authority to grant the relief requested herein pursuant to 17 OKLA.

STAT. §151 et seq.; OKLA. CONST. art. 9, §8; and OAC 165:45-3-5.
IV. RELIEF REQUESTED

WHEREFORE, Joint Applicants CenterPoint Energy Resources Corp., Southern Col
Midco, LLC, and Summit Utilities Oklahoma, Inc. jointly request that the Commission issue a
final order (1) approving the Transaction described in the APA, including the transfer of the

Utility Assets and all Oklahoma natural gas customer accounts served by CERC to SUO; (2)
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authorizing SUO to provide utility service utilizing the Utility Assets after the transfer thereof to
SUO, under CERC’s applicable tariffs on file with and approved by this Commission (as may be
revised and approved from time to time in the future); and (3) providing for such other relief that

may be proper in this Cause.

Respectfully submitted,

/s/ Curtis M. Long

Curtis M. Long, OBA No. 5504

J. Dillon Curran, OBA No. 19442
Johanna F. Roberts, OBA No. 33599
CONNER & WINTERS, LLP

Conner & Winters, LLP

1700 One Leadership Square
Oklahoma City, Oklahoma 73102-7261
Phone: 405-272-5711
clong@cwlaw.com
dcurran@cwlaw.com
jroberts@cwlaw.com

ATTORNEYS FOR JOINT APPLICANTS
CENTERPOINT ENERGY RESOURCES CORP.,
SOUTHERN COL MIDCO, LLC, AND SUMMIT
UTILITIES OKLAHOMA, INC.
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CERTIFICATE OF SERVICE

I hereby certify that on the 24th day of June, 2021, a full, true, and correct copy of the
above and foregoing instrument was served on the following persons by electronic mail to the
following at the email addresses noted:

Michael Velez

Michael Ryan

Deputy General Counsel

OKLAHOMA CORPORATION COMMISSION
2101 North Lincoln Boulevard

P. O. Box 52000

Oklahoma City, OK 73152-2000
Michael.Velez@occ.ok.gov
Michael.Ryan@occ.ok.gov

Jared B. Haines

Office of Attorney General
313 NE 21st Street
Oklahoma City, OK 73105
Jared.Haines@oag.ok.gov

Brandy L. Wreath

Director of the Public Utility Division
OKLAHOMA CORPORATION COMMISSION
Jim Thorpe Building

2101 North Lincoln Boulevard
Oklahoma City, Oklahoma 73105
PUDEnergy@occ.ok.gov

Dennis Fothergill

Pipeline Safety Manager

OKLAHOMA CORPORATION COMMISSION
Jim Thorpe Building

2101 North Lincoln Boulevard
Oklahoma City, OK 73105
Dennis.Fothergill@occ.ok.gov

/s/ Curtis M. Long
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EXECUTION VERSION

ASSET PURCHASE AGREEMENT
by and between
CENTERPOINT ENERGY RESOURCES CORP.,
as Seller
and
SOUTHERN COL MIDCO, LLC,
as Buyer

Dated as of April 29, 2021
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into
as of April 29, 2021, by and between CenterPoint Energy Resources Corp., a Delaware corporation
(“Seller), and Southern Col Midco, LLC, a Delaware limited liability company (“Buyer”).

WHEREAS, Buyer desires to purchase, and Seller desires to sell, the Purchased Assets (as
hereinafter defined) upon the terms and conditions set forth in this Agreement;

WHEREAS, concurrently herewith, Summit Utilities, Inc., a Colorado corporation
(“Guarantor”), has executed and delivered to Seller a Guaranty, dated as of the date hereof (the
“Guaranty”), pursuant to which Guarantor has guaranteed the payment and performance
obligations of Buyer hereunder; and

NOW THEREFORE, in consideration of the Parties’ respective covenants, representations,
warranties, and agreements hereinafter set forth, and intending to be legally bound hereby, the
Parties agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. (a) As used in this Agreement, the following terms have the
meanings specified in this Section 1.1(a):

“Adjustment Amount” means the amount calculated in accordance with and set forth on
Appendix A.

“Affiliate” has the meaning set forth in Rule 12b-2 of the General Rules and Regulations
under the Securities Exchange Act of 1934, as amended; provided, however, with respect to
Section 5.3, Section 6.3 and Section 6.5, Affiliates of Buyer shall include only Guarantor and its
Subsidiaries (and no other Person). Notwithstanding anything to the contrary herein and for the
avoidance of doubt, (a) none of JPMorgan Chase Bank, N.A., JPMorgan Investment Management
Inc., or any of their respective Affiliates shall be included as Affiliates of Buyer and (b) none of
Enable Midstream Partners, LP, its general partner or any of their respective Subsidiaries shall be
included as an Affiliate of Seller. For the avoidance of doubt, Guarantor and its Subsidiaries are
Affiliates of Buyer.

“Ancillary Agreements” means the Bill of Sale, each Assignment and Assumption
Agreement, each Special Warranty Deed, each Assignment of Easements and the Transition
Services Agreement.

“Applicable Commission” means the Arkansas Public Service Commission or Oklahoma
Corporation Commission, as applicable.

“Arkansas Business” means the natural gas utility business serving customers in Arkansas
and certain portions of Bowie County, Texas, as currently conducted, by Seller with certain support
services from Seller’s Affiliates, including ownership and operation of the Purchased Assets and
performance of the Assumed Obligations with respect thereto.



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 7 of 227

“Assighment and Assumption Agreement” means one or more assignment and assumption
agreements, dated as of the Closing Date and substantially in the form set forth on Exhibit A.

“Assignments of Lease” means the assignments of the Leases, to be executed and delivered
by Seller and Buyer at the Closing, substantially in the form attached hereto as Exhibit F.

“Assignments of Easements’ means the assignments and assumptions of Seller’s right, title
and interest in the Purchased Easements to be executed and delivered by Seller at the Closing, in
the forms of Exhibit B-1, Exhibit B-2, Exhibit B-3 and Exhibit C.

“Bill of Sale” means one or more deeds, bills of sale or assignments providing for the
conveyance, assignment and transfer of the Purchased Assets subject to the terms of this
Agreement, to be executed and delivered by Seller and Buyer at the Closing and substantially in
the form set forth on Exhibit D.

“Business” means the Arkansas Business and the Oklahoma Business.

“Business Agreement” means any Contract (other than the Retained Agreements) to which
Seller or an Affiliate thereof is a party that relates primarily to the Business, the Purchased Assets,
or the Assumed Obligations, but shall not include, for the avoidance of doubt, any Benefit Plan or
any Shared Contract.

“Business _Confidential Information” means confidential information, proprietary
information and trade secrets used or held for use exclusively in connection with the Business.

“Business Day” means any day other than Saturday, Sunday, or any day on which banks
in Houston, Texas are authorized by Law to close.

“Business Employee” means those employees of Seller or an Affiliate whose work
responsibilities relate primarily to the Business, as determined by Seller.

“Business Intellectual Property” means all Intellectual Property owned or purported to be
owned by Seller or its Affiliates and used or held for use exclusively in connection with the
Business. For the avoidance of doubt, Business Intellectual Property shall not include any Seller
Marks.

“Business Marks” means all registered and unregistered trademarks, service marks, trade
names, brand names, logos, trade dress, design rights and other similar designations of source,
sponsorship, association or origin, internet domain names, and any applications for registration of
any of the foregoing, together with all goodwill associated with each of the foregoing
(“Trademarks™) that are owned or purported to be owned by Seller or its Affiliates and exclusively
used or held for use in connection with the Business and all Trademarks containing or comprising
the foregoing, including any Trademarks confusingly similar thereto but, for the avoidance of
doubt and notwithstanding anything else herein to the contrary, excluding all Trademarks that
include the term “CenterPoint,” “NorAm” or “Arkla” and all Trademarks containing or comprising
the foregoing, including any Trademarks confusingly similar thereto.
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“Buyer Required Regulatory Approvals” means (i) the filings by Seller and Buyer required
by the HSR Act and the expiration or earlier termination of all waiting periods under the HSR Act,
(if) approval by the Arkansas Public Service Commission, (iii) approval by the Oklahoma
Corporation Commission, (iv) the approvals by FERC identified in Section 7.8(a) and (v) the
approvals set forth on Schedule 1.1-A.

“Buyer’s Representatives” means Buyer’s accountants, employees, counsel, environmental
consultants, financial advisors, investment advisors and other Representatives.

“Cause” means a Transferred Employee’s (i) commission of a felony crime or a crime of
moral turpitude, (ii) dishonesty involving Buyer, (iii) failure to perform job duties, (iv) breach of
Buyer’s policies and procedures, (v) breach of any agreement the Transferred Employee has with
Buyer, or (vi) engaging in any other willful misconduct which causes material harm to Buyer, its
business or its business reputation, including due to any adverse publicity.

“Claims” means any and all contractual, administrative, regulatory or judicial actions or
causes of action, suits, petitions, proceedings (including arbitration proceedings), investigations,
hearings, demands, demand letters, claims, or notices of noncompliance or violation delivered by
any Governmental Entity or other Person.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended.

“COBRA Continuation Coverage” means the continuation of medical coverage required
under sections 601 through 608 of ERISA, and section 4980B of the Code.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.

“Confidentiality Agreement” means the letter agreement, dated as of December 31, 2020
between CenterPoint Energy, Inc. and Summit Utilities, Inc.

“Confidential Information” means with respect to (i) Buyer or Buyer’s Representatives,
Seller Confidential Information, and (ii) Seller or Seller’s Representatives, Buyer Confidential
Information.

“Contract” means any legally binding (i) contract, (ii) agreement, (iii) understanding, (iv)
lease, (V) sublease, (vi) license, (vii) sublicense, (viii) sales order, (ix) purchase order, (X) note,
(xi) bond, (xii) deed, (xiii) mortgage, (xiv) warranty, (xv) option, (xvi) instrument, (xvii)
commitment, (xviii) undertaking or (xix) other arrangement.

“COVID-19 Measures” means any reasonable actions taken or not taken to respond to any
impact or probable impact on the Business due to the COVID-19 Pandemic or measures taken to
comply with Laws, Orders, recommendations, guidelines and directives issued by any applicable
Governmental Entity relating to the COVID-19 Pandemic, including the Coronavirus Aid, Relief,
and Economic Security Act (CARES Act), in each case, including reasonable changes in
relationships with employees, customers and suppliers.
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“COVID-19 Pandemic” means the epidemic, pandemic or disease outbreak associated with
the COVID-19 or SARS-CoV-2 virus (or any mutation or variation thereof).

“Documents” means all files, documents, instruments, papers, books, reports, tapes,
microfilms, photographs, letters, ledgers, journals, title policies, real property surveys, purchase
orders, invoices, copies of cancelled checks, engineering assessments, technical reports, economic
studies, customer lists and information, regulatory filings including in respect of general or other
rate cases, operating data and plans, technical documentation (such as design specifications,
functional requirements, and operating instructions), user documentation (such as installation
guides, user manuals, and training materials), Transferred Employee Records, and other similar
materials related primarily to the Purchased Assets, the Assumed Obligations or the Business
(which may be reasonably redacted by Seller if not exclusively relating to the Purchased Assets,
the Assumed Obligations or the Business) that have been retained in accordance with Seller’s
standard document retention policies; provided, that “Documents” does not include: (i) any of the
foregoing to the extent related to the Excluded Assets or Excluded Liabilities; (ii) information
which, if provided to Buyer, would violate any applicable Law or Order; or (iii) any valuations of
or related to the sale of the Business, the Purchased Assets or the Assumed Obligations.

“Easements” means all easements, license agreements, railroad crossing rights, rights-of-
way, leases for rights-of-way, and similar use and access rights related to, or used by or in
connection with, the Purchased Assets or the Business.

“Encumbrances” means any mortgages, pledges, liens, claims, charges, security interests,
conditional and installment sale agreements, activity and use limitations, easements, rights of way,
encroachments, covenants, encumbrances, obligations, limitations, title defects, deed restrictions,
preferential purchase rights or options and other rights of first refusal or first offer and any other
restrictions of any kind, including restrictions on use, transfer, receipt of income, or exercise of
any other attribute of ownership.

“Environment” means all or any of the following media: soil, land surface and subsurface
strata, surface or subsurface waters, groundwater, drinking water supply, sediments, ambient air
(including the air within buildings to the extent impacted from a source outside of the building and
directly related to the operations of the Business), plant and animal life, and any other natural
resource.

“Environmental Claims” means any and all Claims (including any such Claims involving
toxic torts or similar liabilities in tort, whether based on negligence or other fault, strict or absolute
liability, or any other basis) arising pursuant to any Environmental Laws or Environmental
Permits, or arising from the presence, Release, or threatened Release (or alleged presence, Release,
or threatened Release) into the Environment of any Hazardous Materials, including any and all
Claims by any Governmental Entity or by any Person for enforcement, cleanup, remediation,
removal, response, remedial or other actions or damages, contribution, indemnification, cost
recovery, compensation, or injunctive relief pursuant to any Environmental Law or for any
property damage or personal or bodily injury (including death) or threat of injury to health, safety,
natural resources, or the Environment.
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“Environmental Laws” means any and all Laws to the extent relating to the protection of
the Environment; the Release or threatened Release of Hazardous Material; natural resources or
natural resources damage; to the extent related to exposure to or injury from Hazardous Materials,
human health and safety; storage, transportation or management of Hazardous Materials;
radioactive materials; or pollution. Environmental Laws include, to the extent described in the
previous sentence, the Comprehensive Environmental Response, Compensation, and Liability Act,
42 U.S.C. 8 9601 et seq.; the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. § 136
et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq.; the Toxic
Substances Control Act, 15 U.S.C. 8 2601 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the
Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq.; the Oil Pollution Act, 33 U.S.C. §
2701 et seq.; the Endangered Species Act, 16 U.S.C. § 1531 et seq.; the National Environmental
Policy Act, 42 U.S.C. § 4321 et seq.; the Occupational Safety and Health Act, 29 U.S.C. § 651 et
seq.; the Safe Drinking Water Act, 42 U.S.C. § 300f et seq.; the Emergency Planning and
Community Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Atomic Energy Act, 42 U.S.C. §
2014 et seq.; the Nuclear Waste Policy Act, 42 U.S.C. § 10101 et seq.; and their state and local
counterparts or equivalents, all as amended from time to time, and regulations issued pursuant to
any of those Laws.

“Environmental Permits” means all permits, certifications, licenses, franchises,
exemptions, approvals, consents, waivers or other authorizations of Governmental Entities issued
under or with respect to applicable Environmental Laws and used or held by Seller for the
operation of the Business.

“Equity Commitment Letter” means an equity commitment letter, dated as of the date
hereof, executed by Equity Provider and delivered by Buyer to Seller, pursuant to which Equity
Provider has agreed to provide equity financing to Buyer in connection with the transaction
contemplated hereunder.

“Equity Provider” means IIF US Holding 2 LP, a Delaware limited partnership.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and
the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any Person or entity that together with Seller would be deemed
to be under common control within the meaning of Section 414(b), (c), (m) or (o) of the Code.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“EERC” means the Federal Energy Regulatory Commission.
“EFICA” means the Federal Insurance Contributions Act, as amended.

“Final Regulatory Order” means an Order that has not been reversed, stayed, enjoined, set
aside, annulled, or suspended, and that has become final and is not subject to rehearing or appeal,
and with respect to which any required waiting period prescribed by applicable Law before the
transactions contemplated by this Agreement may be consummated has expired, and all conditions
to effectiveness prescribed therein or otherwise by Law or Order have been satisfied.
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“Einancing Sources” shall mean the agents, arrangers, lenders and other entities (other than
the Buyer or any of its Affiliates) that have committed to provide or arrange or otherwise entered
into agreements in connection with all or any part of the Debt Financing or the Alternative
Financing (other than the Equity Commitment Letter) in connection with the transactions
contemplated hereby, including the parties to any joinder agreements, indentures, note purchase
agreements or credit agreements entered into in connection therewith, together with their
respective Affiliates and their and their respective Affiliates’ officers, directors, employees,
controlling persons, agents and representatives and their respective successors and assigns.

“FUTA” means the Federal Unemployment Tax Act, as amended.
“GAAP” means United States generally accepted accounting principles.

“Good Utility Practice” means any of the practices, methods and activities generally
accepted by a significant portion of the gas utility industry as good practices applicable to
operations of similar design, size and capacity or any of the practices, methods or activities which,
in the exercise of reasonable judgment by an operator of an gas utility business in light of the facts
known at the time the decision was made, would have been reasonably expected to accomplish the
desired result at a reasonable cost consistent with good business practices, reliability, safety,
expedition and applicable Laws and Orders. Good Utility Practices are not intended to be limited
to the optimal practices, methods or acts to the exclusion of all others, but rather to be practices,
methods or acts generally accepted in the gas utility industry.

“Governing Documents” of a Party means the articles or certificate of incorporation and
bylaws, or comparable governing documents, of such Party.

“Governmental Entity”” means the United States of America and any other federal, state,
local, or foreign governmental or regulatory authority, department, agency, commission, body,
court, or other governmental entity.

“Hazardous Material” means (i) any chemicals, materials, substances, or wastes which are
now or hereafter defined as or included in the definition of “hazardous substance,” “hazardous
material,” “hazardous waste,” “solid waste,” “toxic substance,” “‘extremely hazardous substance,”
“pollutant,” “contaminant,” or words of similar import under any applicable Environmental Laws;
(if) any petroleum, petroleum products (including crude oil or any fraction thereof), natural gas,
natural gas liquids, liquefied natural gas or synthetic gas useable for fuel (or mixtures of natural
gas and such synthetic gas), or oil and gas exploration or production waste, polychlorinated
biphenyls, asbestos-containing materials, mercury, and lead-based paints; (iii) 1,4- dioxane, per-
and polyfluoroalkyl substances (the group of compounds known generally as “PFAS”) and (iv)
any other chemical, material, substances, waste, or mixture thereof which is prohibited, limited, or
regulated by Environmental Laws.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

“Indebtedness” means, with respect to a Person, and without duplication, all obligations of
such Person (i) for indebtedness for borrowed money, (ii) evidenced by notes, bonds (including
performance bonds and surety bonds), debentures or similar instruments, (iii) for deferred or
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unpaid purchase or acquisition price of property or services (including “earn-outs,” “seller-notes”
and any post-closing true-up obligations with respect to the acquisition of any business, assets or
securities), other than trade accounts payable arising, and accrued expenses incurred, in the
Ordinary Course of Business consistent with customary trade practices, (iv) for the guaranty or
other assumption of liability for, or grant of an Encumbrance or provision of collateral to secure,
the obligations of any other Person, (v) all reimbursement and other obligations (contingent or
otherwise) in respect of letters of credit or similar instruments, (vi) in respect of interest rate
protection agreements, foreign currency exchange agreements or other interest or exchange rate
hedging agreements, (vii) of any other Person or as to which such Person has an obligation
substantially the economic equivalent of a guaranty or an equity commitment, or which are secured
by an Encumbrance on the assets of such Person, whether or not such obligation has been assumed
by such Person related to any of the foregoing obligations, (viii) for any amounts that are payable
or would become payable by the Business to Persons other than the Parties hereto directly or
indirectly as a result of the transactions contemplated by this Agreement, (ix) for all ordinary
course bonuses (including all associated Taxes imposed with respect to such amounts, including
any such Taxes that Seller on behalf of the Business has elected to defer pursuant to the CARES
Act, Rev. Notice 2020-65, whether or not such Taxes constitute “applicable employment taxes”
(as defined in Section 2302(d)(1) of the CARES Act) owed, accrued or otherwise contemplated to
be paid pursuant to past practice to any employee, consultant or other service provider, including
any bonuses paid to any employee, consultant or other service provider in connection with the
Closing, (x) for any unpaid Taxes of the Business (whether or not such Taxes are due or payable)
for the Pre-Closing Tax period (including any “applicable employment taxes” (as defined in
Section 2302(d)(1) of the CARES Act) that the Business has elected to defer pursuant to Section
2302 of the CARES Act, Rev. Notice 2020-65) (which shall not be an amount less than zero and
which shall not include any offsets or reductions with respect to Tax refunds or overpayments of
Tax), (xi) for any amounts owed or accrued under any Benefit Plan, including Seller’s 401(k) Plan,
for the period prior to the Closing Date, (xii) with respect to any change-of-control payments
(including all associated Taxes imposed with respect to such amounts), whether or not such Taxes
constitute “applicable employment taxes” (as defined in Section 2302(d)(1) of the CARES Act)
that the Business has elected to defer pursuant to Section 2302 of the CARES Act, Rev. Notice
2020-65, (xiii) for off-balance sheet liabilities, (xiv) for affiliate obligations and liabilities
(including any amounts owed to any current or former owner or employee of the Business), (xv)
any underfunded pension liabilities and (xvi) for all interest, whether accrued for or not,
prepayment premiums or penalties or breakage fees related to any of the foregoing. The term
“Indebtedness” shall exclude any amounts included in the calculation of the Adjustment Amount.

“Independent Accounting Firm” means any independent accounting firm of national
reputation mutually appointed by Seller and Buyer; provided, however, that if the Parties are
unable to so agree, each shall select an accounting firm, and such accounting firms shall mutually
agree upon and appoint a third, which third shall be the Independent Accounting Firm.

“Insurance Policy” means a representation and warranty insurance policy obtained by
Buyer covering certain representations and warranties set forth in this Agreement.

“Intellectual Property” means (i) any U.S. or foreign (a) patents, patent applications,
divisionals, continuations, continuations-in-part, extensions and reissues of the same, (b) works of
authorship, expressions, designs and design registrations, including copyrights, author, performer,
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moral and neighboring rights, advertising copy and other marketing materials, drawings, graphics,
documentation, databases and recordings, (c) Trademarks, (d) other similar intangible rights
throughout the world and (e) applications or registrations for any of the foregoing, (ii) internet
domain names, web addresses, web pages, websites and related content, accounts with social
media companies and the content found thereon and related thereto, (iii) any protectable or
proprietary interest, whether registered or unregistered, in know-how, trade secrets, database
rights, software, source code, operating and manufacturing procedures, designs, specifications and
the like, (iv) any protectable or proprietary interest in any similar intangible asset of a technical,
scientific or creative nature; (v) any protectable or proprietary interests in or to any documents or
other tangible media containing any of the foregoing; (vi) all rights to any Claims to the extent
related to the foregoing, whether accruing before, on or after the date hereof, including all rights
to and claims for damages, restitution and injunctive relief for infringement, dilution,
misappropriation, violation, misuse, breach or default, with the right but no obligation to sue for
such legal and equitable relief, and to collect, or otherwise recover, any such damage(s).

“Law” means any statutes, regulations, rules, ordinances, codes, and similar acts or
promulgations of any Governmental Entity.

“Leased Real Property” means the real property in the Territories used in the Business in
which Seller holds as an active leasehold interest under a Lease.

“Losses” means all out of pocket losses, liabilities, damages, obligations, costs, expenses
(including the costs and expenses of any and all actions, suits, proceedings, assessments,
judgments, settlements, and compromises relating thereto, reasonable attorneys’ fees, reasonable
disbursements, interest, penalties and all expenses incurred in investigating, preparing or
defending against any litigation commenced or threatened or any claim or Order in connection
therewith), settlement payments, awards, judgments, fines, penalties, deficiencies, interest, Taxes
or other charges of any kind.

“Material Adverse Effect” means any effect, change, event or development that has had or
would reasonably be expected to have a material adverse effect on (a) the business, assets,
properties, results of operations, or condition (financial or otherwise) of the Business, taken as a
whole, or (b) the ability of Seller to perform its obligations under this Agreement or consummate
the transactions contemplated hereby on a timely basis, but in the case of clause (a) only, shall not
include any effect, change, event or development that results from or arises out of (i) the
announcement or pendency of this Agreement and the transactions contemplated hereby, or the
performance of this Agreement or any Ancillary Agreement and the transactions contemplated
hereby and thereby, including any adverse change in customer, supplier, governmental, landlord,
employee or similar relationships resulting therefrom or with respect thereto, (ii) factors generally
affecting the international, national or regional economy, financial markets, capital markets,
including changes in interest rates and currency exchange rates, or commodities markets, (iii) any
change in general economic or regulatory conditions, (iv) any change in Law or Order (other than
a Law adopted or an Order issued specifically with respect to the Business, the Purchased Assets,
Assumed Obligations or the transactions contemplated by this Agreement), (v) any change in
GAARP or in the generally applicable principles used in the preparation of the financial statements
as required by any Applicable Commission, (vi) any changes or developments in national,
regional, state or local wholesale or retail markets for natural gas or related products including
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those due to actions by competitors or due to changes in commodities prices or hedging markets
therefor, (vii) any changes or developments in national, regional, state or local natural gas
transmission or distribution systems, (viii) any changes or developments in national, regional, state
or local wholesale or retail natural gas prices, (ix) acts expressly permitted (or omissions of any
action required) by this Agreement or any Ancillary Agreement or consented to or requested by
Buyer, (x) any changes in global, national, regional or local political conditions, including the
outbreak or escalation of hostilities or acts of war (whether or not declared), military conflict,
sabotage, acts of terrorism or national or international calamity, (xi) any natural disaster, changes
in weather or climate or acts of God or any escalation or worsening thereof, (xii) the extreme
winter weather event in February 2021 affecting the Territories (the “Winter Weather Event”),
including any natural gas purchases made prior to the date hereof related to the Winter Weather
Event, (xiii) any epidemic, pandemic of or disease outbreak (including the COVID-19 Pandemic),
(xiv) any failure of the Business to meet any projections, business plans, forecasts, including
forecasted natural gas demand (provided that, this clause (xiv) shall not prevent a determination
that any change or effect underlying such failure to meet projections, business plans or forecasts
has resulted in a Material Adverse Effect (to the extent such change or effect is not otherwise
excluded from this definition of Material Adverse Effect)) and (xv) intra-year seasonal
fluctuations; provided, however, that the items set forth in clauses (ii), (iii), (iv), (v), (vi), (vii),
(viii), (x), (xi), and (xiii) above shall be taken into account in determining whether a “Material
Adverse Effect” has occurred or would reasonably be expected to occur to the extent such items
have a substantially disproportionate effect on the Business relative to other natural gas utility
businesses operating in the southern region of the United States.

“Oklahoma Business” means the natural gas utility business serving customers in
Oklahoma, as currently conducted by Seller with certain support services from Seller’s Affiliates,
including ownership and operation of the Purchased Assets and performance of the Assumed
Obligations with respect thereto.

“Qrder” means any order, decision, judgment, writ, injunction, decree, directive, or award
of a court, administrative judge, or other Governmental Entity acting in an adjudicative or
regulatory capacity, or of an arbitrator with applicable jurisdiction over the subject matter.

“Ordinary Course of Business” means, with respect to the Business, the ordinary course of
business of the Business consistent with past practices in all material respects, including the
COVID-19 Measures and any other action taken, or omitted to be taken, in response to the COVID-
19 Pandemic or the Winter Weather Event.

“Party” means Buyer or Seller, as indicated by the context, and “Parties” means Buyer and

Seller.

“Permits” means all permits, certifications, licenses, franchises, exemptions, approvals,
consents, waivers or other authorizations of Governmental Entities issued under or with respect to
applicable Laws or Orders and used or held by Seller for the operation of the Business or the
Purchased Assets, other than Environmental Permits.

“Permitted Encumbrances” means (i) those Encumbrances set forth on Schedule 1.1-C; (ii)
Encumbrances securing or created by or in respect of any of the Assumed Obligations; (iii) liens
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for Taxes, assessments or other governmental charges, in each case not yet delinquent or the
validity or amount of which is being contested in good faith by (if then appropriate) appropriate
proceedings; (iv) construction, mechanics’, materialmen’s, carriers’, workers’, repairers’,
landlords’, and other similar liens arising or incurred in the Ordinary Course of Business, or
pledges, deposits, or other liens securing the performance of bids, trade contracts, leases, or
statutory obligations (including workers’ compensation, unemployment insurance, or other social
security legislation) incurred in the Ordinary Course of Business with respect to obligations as to
which there is no default on the part of Seller or that do not individually or in the aggregate cause
a Material Adverse Effect to the Business or the Purchased Assets, in each case not yet due and
payable; (v) zoning, entitlement, restriction, and other land use regulations by Governmental
Entities; (vi) all rights of any Person, that do not individually or in the aggregate cause a Material
Adverse Effect to the Business or the Purchased Assets, in each case not yet due and payable,
under condemnation, eminent domain, or other similar proceedings which are pending prior to the
Closing Date; (vii) all Encumbrances arising under approvals related to the Business or Purchased
Assets which have been issued by any Governmental Entities; (viii) with respect to Real Property,
any encroachments that would not reasonably be expected to materially impair or reduce the
current use or occupancy of any Real Property subject thereto, (ix) with respect to Leased Real
Property, (a) Encumbrances existing under or as a result of any Leases of Real Property identified
in the Seller Disclosure Schedules or (b) the interests and rights of the respective lessors with
respect thereto and all Encumbrances to which such lessors’ interests and rights in such leased
Real Property are subject; (X) Encumbrances created by or through Buyer as of the Closing; (xi)
covenants, conditions, restrictions, easements, rights of way, declarations, reservations, defects or
irregularities (including gaps) in the chain of title, encroachments, and other Encumbrances
affecting title to real property that are of public record, (xii) matters which would be disclosed by
a current, accurate survey or inspection of any land, buildings, improvements and fixtures erected
thereon and all appurtenances related thereto, or that are otherwise disclosed in any real property
files that have been made available to Buyer, (xiii) non-exclusive licenses to Intellectual Property
granted in the Ordinary Course of Business, (xiv) statutory or contractual liens of lessors or liens
on the lessor’s or prior lessor’s interest and (xv) such other Encumbrances that do not, individually
or in the aggregate, materially interfere with Buyer’s operation of the Business or use of any of the
Purchased Assets in the manner currently used and do not secure any Excluded Liabilities;
provided, however, in the case of (xi) and (xii) above, such Encumbrances shall be Permitted
Encumbrances only so long as they do not prohibit or materially interfere with the operations of
the Business as currently operated.

“Person” means any individual, partnership, limited liability company, joint venture,
union, corporation, trust, unincorporated organization, or Governmental Entity.

“Post-Closing Tax Period” means any Tax period (and the portion of any Straddle Period)
beginning after the Closing Date.

“Pre-Closing Tax Period” means any Tax period that ends on or prior to the Closing Date
and the portion of any Straddle Period ending on the Closing Date.

“Prime Rate” means, for any day, the prime rate as published in The Wall Street Journal,
Eastern Edition.
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“Regulatory Order” means an Order issued by an Applicable Commission or FERC that
affects or governs the rates, services, or other utility operations of the Business.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, migration or disposing of Hazardous Materials in or into
the Environment.

“Representatives” means, with respect to any Person, the officers, directors, employees,
agents, accountants, advisors, bankers and other representatives of such Person.

“Required Regulatory Approvals” means the Seller Required Regulatory Approvals and
the Buyer Required Regulatory Approvals.

“SEC” means the United States Securities and Exchange Commission.

“Seller Disclosure Schedules” means, collectively, all Schedules to be provided by Seller
pursuant to this Agreement.

“Seller Fundamental Representations™ means the representations and warranties contained
in Section 5.2 (Authority and Enforceability) and Section 5.23 (Brokers and Finders).

“Seller Intellectual Property” means Business Intellectual Property and all other
Intellectual Property used or held for use by Seller and its Affiliates exclusively in connection with
the Business.

“Seller Marks” means all Trademarks owned or purported to be owned by Seller or its
Affiliates other than the Business Marks, including all Trademarks that include the term
“CenterPoint,” “NorAm” or “Arkla” and all Trademarks containing or comprising the foregoing,
including any Trademarks confusingly similar thereto.

“Seller Related Party” shall mean Seller and its Affiliates and its Affiliates’ officers,
directors and employees.

“Seller Required Regulatory Approvals” means (i) the filings by Seller and Buyer required
by the HSR Act and the expiration or earlier termination of all waiting periods under the HSR Act,
(ii) approval by the Arkansas Public Service Commission, (iii) approval by the Oklahoma
Corporation Commission, (iv) the approvals by FERC identified in Section 7.8(a) and (v) the
approvals set forth on Schedule 1.1-D.

“Seller’s Knowledge,” or words to similar effect, means the actual knowledge, without any
duty of inquiry, of the persons set forth on Schedule 1.1-E.

“Seller’s Representatives” means Seller’s accountants, employees, counsel, environmental
consultants, financial advisors, managers and other Representatives.

“Shared Contract” means any Contract between or among Seller or any of its Affiliates, on
the one hand, and any third party, on the other hand, that relates to or benefits both the Business,
on the one hand, and to (i) any business now, previously or hereafter conducted by Seller or any
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of its Affiliates other than the Business, (ii) any Excluded Asset or (iii) any Excluded Liability, on
the other hand.

“Shared Contract Obligations” means those provisions and obligations under each Shared
Contract to the extent they relate to the Business or Purchased Assets and are attributable to the
period on and after the Closing under a Shared Contract.

“Shared Contract Rights” means those provisions and rights under each Shared Contract
to the extent they relate to the Business or Purchased Assets and are attributable to the period on
and after the Closing.

“Special Warranty Deed” means the special warranty deed or deeds to be executed and
delivered by Seller at the Closing, substantially in the form set forth on Exhibit E-1, with respect
to Owned Real Property located in Arkansas, substantially in the form set forth on Exhibit E-2,
with respect to Owned Real Property located in Oklahoma and substantially in the form set forth
on Exhibit E-3, with respect to Owned Real Property located in Texas.

“Straddle Period” means any taxable period that includes (but does not end on) the Closing
Date.

“Subsidiary,” when used in reference to a Person, means any Person of which outstanding
securities or other equity interests having ordinary voting power to elect a majority of the board of
directors or other Persons performing similar functions of such Person are owned directly or
indirectly by such first Person.

“Tax” and “Taxes” means all taxes, charges, fees, levies, penalties, or other assessments
imposed by any foreign or United States federal, state, or local taxing authority, including income,
excise, property, sales, use, transfer, franchise, license, payroll or other employment-related tax,
withholding, social security, registration, gross receipts, value-added, ad valorem, estimated, or
other taxes, including any interest, penalties, or additions attributable thereto.

“Tax Return” means any return, report, information return, or other document (including
any related or supporting information) required to be supplied to any Governmental Entity with
respect to Taxes, including amendments thereto.

“Territories” means the service territories described on Schedule 1.1-F.

“Transferred Employee Records” means the following records relating to Transferred
Employees and such other records necessary for Buyer to comply with covenants in Section 7.11,
to the extent reasonably available to Seller: (i) skill and development training records, (ii) service
history, (iii) current and historical salary information for the three years prior to the Effective Time,
and (iv) relevant Occupational, Safety and Health Administration reports; provided that such
records will not be deemed to include (a) any record which Seller is restricted by applicable Law
from providing to Buyer, (b) any personnel medical records or individual performance or
evaluation records or (c) any records or data related to any Benefit Plan participation by a
Transferred Employee other than to the extent necessary for Buyer to comply with covenants in
Section 7.11.
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“Transition Services Agreement” means a transition services agreement dated as of the
Closing Date and substantially in the form set forth on Exhibit G.

“WARN Act” means the Worker Adjustment Retraining and Notification Act of 1988, as
amended.

(b) In addition, each of the following terms has the meaning specified in
the Appendix or Section set forth opposite such term:

Term Reference
Adjustment Dispute Notice Section 3.2(c)
Agreement Recitals
Alternative Financing Section 7.21(d)
Assumed Obligations Section 2.3
Baker Botts Section 10.15(a)
Balance Sheets Section 5.5(a)
Benefit Plan Section 5.19(a)
Billed Revenues Section 3.5
Buyer Recitals

Buyer Plan Section 7.11(d)

Buyer Indemnified Parties

Section 7.17(a)

Buyer’s 401(k) Plan

Section 7.11(e)

Buyer’s Cafeteria Plan

Section 7.11(f)

Buyer Confidential Information

Section 7.3(a)

Buyer Medical Plan

Section 7.11(c)

Cafeteria Plan Participants

Section 7.11(f)

Closing Section 4.1
Closing Date Section 4.1
Closing Payment Amount Section 3.2(a)

Collective Bargaining Agreements

Section 5.10(a)(iv)

Continuation Period

Section 7.11(b)

Debt Financing

Section 6.4(a)

Debt Financing Agreements

Section 7.21(a)

Debt Financing Commitment Letter

Section 6.4(a)

Disclosure Schedule Update Section 7.23
Effective Time Section 4.1
Equity Financing Section 6.4(a)
Excluded Assets Section 2.2
Excluded Liabilities Section 2.4

Fee Letter

Section 6.4(a)

Franchises

Section 5.10(a)(i)

Final Purchase Price

Section 3.2(e)

Financing Commitments

Section 6.4(a)

Financing Commitment Letters

Section 6.4(a)

Gas Inventory

Section 2.1(a)(iii)
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Inactive Employees Section 7.10(b)

Income Statements Section 5.5(a)

Indemnified Parties Section 7.17(b)

Interim Period Section 7.7(a)

Inventory Section 2.1(a)(iv)

IT Assets Section 2.1(a)(v)

Large Volume Meters Section 3.5

Leases Section 2.1(a)(i)

Material Contracts Section 5.10(a)

Material Gas Contracts Section 7.7(d)

Ongoing Shared Contracts Section 7.18

Owned Real Property Section 2.1(a)(i)

Post-Closing Adjustment Statement Section 3.2(b)

Pre-Closing Insurance Section 7.12(a)

Purchase Price Section 3.1

Purchased Assets Section 2.1

Purchased Easements Section 2.1(a)(i)

Qualifying Offer Section 7.10(b)

Rate Proceeding Section 7.1(e)

Real Property Section 2.1(a)(i)

Retained Agreements Section 2.2(f)

Return Date Section 7.10(b)

Sanctions Section 5.15(c)

Seller Recitals

Seller Confidential Information Section 7.3(a)

Seller Indemnified Parties Section 7.17(b)

Seller’s 401(k) Plan Section 7.11(e)

Seller’s Cafeteria Plan Section 7.11(f)

Severance Pay Section 7.11(h)(i)

Termination Date Section 9.2(b)

Third-Party Claim Section 7.20(a)

Third-Party Claim Notice Section 7.20(a)

Trademarks Section 1.1(a) (Definition of Business Marks)

Transaction Taxes Section 7.9(a)

Transferable Permits Section 2.1(e)

Transferred Account Balances Section 7.11(f)

Transferred Employee Section 7.10(b)

Transition Plan Section 7.7(a)

Transitioning Software Section 7.7(b)

Unbilled Revenues Section 3.5

Vehicles Section 2.1(a)(vi)

Winter Weather Event Section 1.1(a) (Definition of Material

Adverse Effect)
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Section 1.2 Other Interpretive Matters. Unless otherwise expressly provided, for purposes
of this Agreement, the following rules of interpretation apply:

@) Appendices, Exhibits and Schedules. Unless otherwise expressly
indicated, any reference in this Agreement to an “Appendix,” “Exhibit” or
“Schedule” refers to an Appendix, Exhibit or Schedule to this Agreement. The
Appendices, Exhibits and Schedules to this Agreement are hereby incorporated and
made a part hereof as if set forth in full herein and are an integral part of this
Agreement. Any capitalized terms used in any Appendix, Exhibit or Schedule but
not otherwise defined therein are defined as set forth in this Agreement. In the event
of conflict or inconsistency, this Agreement and the Appendices shall prevail over
any Exhibit or Schedule.

(b) Time Periods. When calculating the period of time before which,
within which, or following which any act is to be done or step taken pursuant to this
Agreement, the date that is the reference date in calculating such period will be
excluded. If the last day of such period is a non-Business Day, the period in question
will end on the next succeeding Business Day.

(c) Gender and Number. Any reference in this Agreement to gender
includes all genders, and the meaning of defined terms applies to both the singular
and the plural of those terms.

(d) Certain Terms. Any reference in this Agreement to “dollars” or “$”
means U.S. dollars. The words such as “herein,” “hereinafter,” “hereof,” and
“hereunder” refer to this Agreement (including the Appendices, Exhibits and
Schedules to this Agreement) as a whole and not merely to a subdivision in which
such words appear unless the context otherwise requires. The word “including” or
any variation thereof means “including, without limitation” and does not limit any
general statement that it follows to the specific or similar items or matters
immediately following it. The words “to the extent” when used in reference to a
liability or other matter means that the liability or other matter referred to is included
in part or excluded in part, with the portion included or excluded determined based
on the portion of such liability or other matter exclusively related to the subject or
period. The word “or” shall be disjunctive but not exclusive. A reference to any
party to any Contract (including this Agreement) shall include such party’s
successors and permitted assigns. A reference to any Law or to any provision of any
Law shall include any amendment to, and any modification or reenactment thereof,
any Law substituted therefor and all regulations and statutory instruments issued
thereunder or pursuant thereto.

(e) Headings. The division of this Agreement into Articles, Sections,
and other subdivisions, and the insertion of headings are for convenience of
reference only and do not affect, and will not be utilized in construing or interpreting,
this Agreement. All references in this Agreement to any “Section” are to the
corresponding Section of this Agreement unless otherwise specified.
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()] Joint Participation. The Parties have participated jointly in the
negotiation and drafting of this Agreement and, in the event an ambiguity or question
of intent or interpretation arises, this Agreement shall be construed as jointly drafted
by the Parties and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement.

ARTICLE Il
PURCHASE AND SALE

Section 2.1 Purchased Assets. Upon the terms and subject to the satisfaction of the
conditions contained in this Agreement, at the Closing, Seller will sell, assign, convey, transfer,
and deliver (or cause to be sold, assigned, conveyed, transferred and delivered) to Buyer, and
Buyer will purchase and acquire from Seller (or an Affiliate of Seller, as the case may be), free
and clear of all Encumbrances (except for Permitted Encumbrances), all of Seller’s or Seller’s
Affiliates’ right, title, and interest in, to, and under the assets, tangible or intangible, described
below, as the same exists at the Effective Time (and, as permitted or contemplated hereby, with
such additions and deletions as shall occur from the date hereof through the Effective Time), except
to the extent that such assets are Excluded Assets (collectively, the “Purchased Assets”):

@ The following real and personal property, plant and equipment and
related tangible property:

(i) all real property and real property interests located in the Territories
owned, used or leased by Seller primarily related to the Business, including: the
real property in which Seller owns a fee simple interest generally described on
Schedule 2.1(a)(i), together with all buildings, structures, pipelines, other
improvements, and fixtures located thereon (“Owned Real Property”); the
leasehold interests under the leases described on Schedule 2.1(a)(i) (the “Leases™);
and the easement interests under the Easements generally described on Schedule
2.1(a)(i) (such Easements, the “Purchased Easements™) (all of the foregoing, the

“Real Property™);

(i) all other natural gas distribution utility system assets installed in the
Territories and used in the Business, including as generally described on Schedule

2.1(a)(ii);

(iif)  the inventory of natural gas and natural gas products used in the
Business and that are located in facilities owned, leased or controlled by Seller or
its Affiliates described in the general ledger accounts listed in Schedule 2.1(a)(iii)

(the “Gas Inventory™);

(iv)  all parts and other inventory (but excluding the Gas Inventory) that
are located or have, in the 12-month period prior to the date hereof, been located in
the Territories owned by Seller or any of its Affiliates held for use primarily in
connection with the Business (collectively, the “Inventory”);

(v) all information technology and communications equipment located
in the Territories, or that have, in the 12-month period prior to the date hereof, been
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located in the Territories, is installed or in use primarily at or on, and used primarily
in connection with the operation of, the Business, except as otherwise provided in
Section 2.2(e) (the “IT Assets™);

(vi)  all motor vehicles, trailers and similar rolling stock located in the
Territories, or that have, in the 12-month period prior to the date hereof, been
located that in the Territories, that is used primarily in connection with the Business,
to the extent owned by Seller or any of its Affiliates as of the Effective Time (the
“Vehicles™); and

(vii)  all furnishings, fixtures, machinery, equipment, materials and other
tangible personal property owned by Seller or any of its Affiliates (other than any
Gas Inventory, IT Assets and Vehicles) that is located in the Territories, or that
have, in the 12-month period prior to the date hereof, been located that in the
Territories, and that is used in connection with the operation of the Business, to the
extent owned by Seller or any of its Affiliates as of the Effective Time.

(b) all Billed Revenues and Unbilled Revenues, each as defined in
Section 3.5, which for the avoidance of doubt and notwithstanding any other
provision of this Agreement to the contrary, shall constitute current assets for
purposes of calculating the Adjustment Amount;

(©) the assets of Seller with respect to over-recovered or under-recovered
purchased gas cost adjustment charges, and all prepayments, deferred charges,
regulatory liabilities and other similar items, to the extent included in the calculation
of the Adjustment Amount in accordance with Appendix A;

(d) the Business Agreements, subject to Section 7.1(b) and Section
7.6(b), and the Shared Contract Rights, subject to Section 7.18;

(e) all Permits and Environmental Permits used or held by Seller or any
of its Affiliates primarily in connection with the Business or the ownership or
operation of any of the Purchased Assets, except to the extent that, notwithstanding
compliance by Seller with its obligations hereunder, any such Permits or
Environmental Permits are prohibited by applicable Law or the terms of such
Permits or Environmental Permits from being assigned to Buyer in connection with
the transactions contemplated hereby (the “Transferable Permits™);

0] the Documents;

(9) all warranties (other than those included in Shared Contracts) against
manufacturers, service providers or vendors to the extent primarily relating to any
of the Purchased Assets, to the extent transferrable;

(h) Business Intellectual Property, including Business Marks;

Q) Claims and defenses of Seller to the extent, but only to the extent,
such Claims or defenses relate to the Business, Purchased Assets or Assumed
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Obligations, provided such Claims and defenses will be assigned by Seller to Buyer
without warranty or recourse; provided, that if such transfer would prejudice any
such Claims or defenses, the Parties shall cooperate in good faith to avoid such
prejudice;

() notwithstanding any provision of Section 2.2, the assets and other

rights set forth on Schedule 2.1(j);

(k) any assets transferred pursuant to Section 7.11 with respect to the
Benefit Plans;

() to the extent not specifically identified above, any assets to the extent
included in the calculation of the Adjustment Amount in accordance with Appendix
A; and

(m) any other tangible assets that are primarily related to the current
operation of the Business and any other intangible assets that are exclusively related
to the current operation of the Business, in each case, other than the Excluded Assets.

Section 2.2 Excluded Assets. The Purchased Assets do not include any property or assets
of Seller other than as described in Section 2.1 and, notwithstanding any provision to the contrary
in Section 2.1 or elsewhere in this Agreement (other than as set forth on Schedule 2.1(j)), the
Purchased Assets do not include the following property or assets of Seller (all assets excluded
pursuant to this Section 2.2, the “Excluded Assets”):

@ cash, cash equivalents, and bank deposits except as described in

Section 2.1();

(b) certificates of deposit, shares of stock, securities, bonds, debentures,
evidences of Indebtedness, and any other debt or equity interest in any Person;

(c) all assets used by Seller in performing corporate, support,
administrative and other services from locations outside of the Territories;

(d) all assets relating to the Benefit Plans, except for those assets
transferred pursuant to Section 7.11;

(e) all information technology and communications equipment, network
resources, software applications, websites and integrated systems of Seller (other
than the IT Assets), which for the avoidance of doubt may also be used in connection
with the Business and the operation of the Purchased Assets, such as network
resources and integrated systems of Seller to which the IT Assets connect or with
which the IT Assets communicate;

® (i) all Contracts set forth on Schedule 2.2(f), (ii) all Material
Contracts existing as of the date hereof that are not set forth on Schedule 5.10(a) as
of the date hereof, unless otherwise elected by Buyer to be included as Purchased
Assets, and (iii) except as otherwise provided in Section 7.1(b) or unless otherwise
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elected by Buyer to be included as Purchased Assets, any Business Agreement that
is entered into after the date hereof that, if existing on the date hereof, would be
required to be set forth on Schedule 5.10(a) as a Material Contract (all of the
foregoing, the “Retained Agreements”);

(9) any assets that have been disposed of by Seller in compliance with
this Agreement after the date hereof and prior to the Closing;

(h) except to the extent provided in Section 3.4, Section 7.2(b) and
Section 7.9(c), all books and records of Seller or any of its Affiliates other than the
Documents, including (A) the corporate seal, Governing Documents, minute books
or stock books of Seller or any of its Affiliates and the original financial and
accounting books and records and Tax Returns of Seller or any of its Affiliates
(including supporting work papers and other documents relating to the financial,
accounting and Tax policies of Seller, such as transfer pricing studies and other
proprietary information related to the preparation and filing of Tax Returns,
calculations of Tax and similar matters), and (B) copies of any books and records
relating to the ongoing businesses (other than the Business) of Seller or any of its
Affiliates;

(1) the Seller Marks (which, for the avoidance of doubt, do not include
any Business Marks);

M any refund of or credit for Taxes of Seller, and any refund of or credit
for Taxes with respect to the ownership of the Purchased Assets or the operation of
the Business related to a Pre-Closing Tax Period paid by or on behalf of Seller,
whether such refund is received as a payment or as a credit against future Taxes
payable;

(k) except to the extent expressly provided in Section 2.1(i), all Claims
of Seller against any Person;

) all insurance policies, and, subject to Buyer’s rights under Section
7.12(a), the rights thereunder, including any such policies and rights in respect of
the Purchased Assets or the Business;

(m)  the rights of Seller arising under or in connection with this
Agreement, any certificate or other document delivered in connection herewith, and
any of the transactions contemplated hereby and thereby;

(n) all attorney-client privilege and attorney work-product protection of
Seller or associated with the Business arising with respect to legal counsel
representation of Seller or its Affiliates or the Business in connection with the
transactions contemplated by this Agreement or any of the Ancillary Agreements
and all documents subject to the attorney-client privilege or work-product protection

described in this Section 2.2(n);
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(0) all rights in, to and under all Permits and other rights under any Law,
other than the Transferrable Permits;

(p) any investment in the capital stock or other equity interests of (or any
intercompany advances to) any Affiliate of Seller;

(@) all personnel records and other records relating to the Business that
Seller or any Affiliate of Seller is required by Law to retain in its possession to the
extent so required;

(N all loans to employees of Seller or any of its Affiliates other than
normal travel or expense allowances;

(s) all documents maintained by Seller in connection with the
transactions contemplated by this Agreement or any of the Ancillary Agreements;

® subject to Section 7.16, the Shared Contracts and the Contracts set
forth on Schedule 2.2(1);

(u) the assets and other rights set forth on Schedule 2.2(u); and

(V) any other asset of Seller or any of its Affiliates that is not a Purchased
Asset.

Section 2.3 Assumed Obligations. On the Closing Date, Buyer will deliver to Seller the
Bill of Sale and Assignment and Assumption Agreement pursuant to which Buyer will specifically
assume, as of the Effective Time, and become responsible for the following liabilities and
obligations of Seller without recourse to Seller or any of its Affiliates, and thereafter pay, perform
and discharge when due, the following (the “Assumed Obligations”):

@ any trade accounts payable or other accrued and unpaid current
expenses to the extent included in the calculation of the Adjustment Amount in
accordance with Appendix A;

(b) all liabilities and obligations of Seller with respect to over-recovered
purchased gas cost adjustment charges, and all customer deposits, customer
advances for construction, deferred credits, regulatory liabilities and other similar
items, to the extent included in the calculation of the Adjustment Amount in
accordance with Appendix A;

(©) all liabilities and obligations of Seller under any Regulatory Order
applicable to the Business or the Purchased Assets, other than (i) payment
obligations of Seller arising in respect of periods prior to the Effective Time, except
to the extent included in the calculation of the Adjustment Amount in accordance
with Appendix A; and (ii) obligations imposed on Seller or its Affiliates (rather than
on Buyer as Seller’s successor with respect to the Business) under any Regulatory
Order issued specifically with respect to the transactions contemplated by this
Agreement;
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(d) all liabilities and obligations of Seller arising under the Business
Agreements, the Transferable Permits and any other agreements or contractual
rights, in each case to the extent assigned to Buyer pursuant to the terms of this
Agreement;

(e) without duplication of any right to recovery herein, Taxes imposed
with respect to the ownership of the Purchased Assets or the ownership or operation
of the Business for a Post-Closing Tax Period:;

()] all liabilities and obligations to any Business Employees relating to
their employment with Buyer to the extent attributable to the period from and after
the Effective Time, including liabilities or obligations (i) under any employment,
wage and hour, equal opportunity, discrimination, plant closing or immigration and
naturalization Laws, or (ii) under any collective bargaining or labor Laws,
agreements or arrangements;

(9) all liabilities and obligations to any Business Employees relating to
their employment with Buyer to the extent attributable to the period prior to, from
and after the Effective Time, including liabilities or obligations in connection with
any workers’ compensation or any other employee health, accident, disability or
safety claims;

(h) all liabilities and obligations for which Buyer is expressly responsible
pursuant to Section 7.11;

Q) all liabilities, obligations and commitments, inclusive of asset
retirement obligations, and other than the Excluded Liabilities, to the extent accruing
or arising out of or relating to the conduct or operation of the Business or the
ownership or use of the Purchased Assets prior to, from and after the Effective Time;

() all liabilities, obligations and commitments to the extent relating to
the Business or Purchased Assets and arising under, based upon, or relating to, any
Environmental Law, Environmental Permit, Environmental Claims or Release,
regardless of when the conduct giving rise to any such liability, obligation, or
commitment occurred;

(k) the Shared Contract Obligations subject to Section 7.18;

) to the extent not specifically identified above, any liabilities to the
extent included in the calculation of the Adjustment Amount in accordance with

Appendix A; and

(m)  the liabilities, obligations and commitments listed on Schedule

2.3(m).

Section 2.4 Excluded Liabilities. Seller acknowledges that the sole liabilities and
obligations being assumed by Buyer are the Assumed Obligations and Seller shall retain all other
liabilities and obligations, including (collectively, the “Excluded Liabilities”):
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@ any trade accounts payable or other accrued and unpaid current
expenses to the extent not included in the calculation of the Adjustment Amount in
accordance with Appendix A;

(b) any liabilities or obligations of Seller to the extent related to any
Excluded Assets;

(©) any liabilities or obligations of Seller in respect of Indebtedness;

(d) without duplication of any right to recovery herein, and in no event
including any Transaction Taxes, (i) any liabilities or obligations in respect of Taxes
of Seller, (ii) any liability of Seller for unpaid Taxes of any Person under Treasury
Regulation section 1.1502-6 (or similar provision of state, local, or foreign Law) as
a transferee or successor, by contract or otherwise, (iii) any Taxes imposed with
respect to the ownership of the Purchased Assets or the ownership or operation of
the Business for a Pre-Closing Tax Period and (iv) any Taxes imposed on or with
respect to the ownership or operation of the Excluded Assets or that are attributable
to any asset or business of Seller that is not part of the Purchased Assets;

(e) any obligations of Seller or any of its Affiliates with respect to wages,
vacation pay, other paid time off, employment Taxes, bonuses, other incentive
compensation, commissions, expense reimbursement, or retention or severance pay
to Persons to the extent attributable to the period prior to the Effective Time or which
may become payable as a result of the Closing;

(f any liabilities or obligations with respect to Shared Contracts that are
not Shared Contract Obligations subject to Section 7.18;

(9) except as otherwise expressly provided in Section 7.11, any liabilities
under or relating to any Benefit Plan at any time maintained, contributed to or
required to be contributed to by Seller or any of its Affiliates, or under which Seller
or any Affiliate has or may incur liability, or any contributions, benefits or liabilities
therefor, or any liability with respect to Seller’s or any of Seller’s Affiliate’s
withdrawal or partial withdrawal from or termination of any Benefit Plan;

(h) any criminal liabilities or actual fraud of Seller or any of its Affiliates;

Q) any liabilities or obligations of Seller arising under or in connection
with this Agreement, any certificate or other document delivered in connection
herewith, and any of the transactions contemplated hereby and thereby; and

{)) any item designated as an Excluded Liability by Buyer in accordance
with Section 7.23.

Section 2.5 Intercompany Accounts. Prior to the Effective Time, Seller shall cause all
intercompany payables, receivables and loans between the Business, on the one hand, and Seller
and its Affiliates, on the other hand, to be fully settled or fully cancelled without further liability
to the Business or Buyer.
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ARTICLE Il

PURCHASE PRICE

Section 3.1 Purchase Price. Subject to the terms and conditions of this Agreement, the
aggregate purchase price (the “Purchase Price”) for the Purchased Assets shall be an amount in
cash equal to $2,150,000,000 increased by the Adjustment Amount if the Adjustment Amount is
a positive number, or decreased by the Adjustment Amount if the Adjustment Amount is a negative
number. The Adjustment Amount will be determined in accordance with this Agreement and
Appendix A and in the same form and format as Appendix B.

Section 3.2 Determination of Purchase Price.

(a) No later than five Business Days prior to the Closing Date, Seller will
prepare and deliver to Buyer a good faith estimate of the Purchase Price, calculated
in good faith in accordance with this Agreement and Appendix A and in the same
form and format as Appendix B, together with reasonable supporting documentation
and worksheets. Within two Business Days following receipt by Buyer of such
estimate, Buyer may in good faith object in writing to Seller’s estimate, in which
case the Parties shall endeavor to reconcile their differences in good faith by
negotiation prior to the Closing Date; provided that, in the event the Parties are
unable to reconcile their differences, Seller’s estimate of the Purchase Price shall
prevail. The amount of Seller’s estimate of the Purchase Price (or the estimate of
the Purchase Price to which the Parties agree) (the “Closing Payment Amount™) shall
be paid to Seller at the Closing.

(b) Within 90 days after the Closing Date, Seller will prepare and deliver
to Buyer a revised calculation of the Purchase Price, calculated in good faith in
accordance with this Agreement and Appendix A and in the same form and format
as Appendix B, together with worksheets and supporting documentation (the “Post-
Closing Adjustment Statement™). Buyer shall have a reasonable right of
consultation with Seller in connection with Seller’s preparation of the Post-Closing
Adjustment Statement and related information, and will provide Seller with access
to its books, records, information, and employees as Seller may reasonably request.
Buyer shall cause the personnel of Buyer and its Subsidiaries (including the
Business) to cooperate with Seller and its Representatives in connection with their
preparation of the Post-Closing Adjustment Statement. In the event Buyer raises
any objections or disagreements with any methodology used or determination made
by Seller during the preparation of the Post-Closing Adjustment Statement, the
Parties shall endeavor to reconcile their differences in good faith by negotiation prior
to delivery of the Post-Closing Adjustment Statement by Seller to Buyer.

(c) The amounts determined by Seller as set forth in the Post-Closing
Adjustment Statement will be final, binding, and conclusive for all purposes unless,
and only to the extent, that within 30 days after Seller has delivered the Post-Closing
Adjustment Statement Buyer notifies Seller of any dispute with respect to matters
set out in the Post-Closing Adjustment Statement. Any such notice of dispute
delivered by Buyer (an “Adjustment Dispute Notice) will identify with specificity
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each item in the Post-Closing Adjustment Statement with respect to which Buyer
disagrees, the basis of such disagreement, and Buyer’s position with respect to such
disputed item, accompanied by reasonably detailed documentation showing Buyer’s
calculation of the disputed amounts; provided that the disagreement may be based
for purposes of this Section 3.2 only on mathematical errors or amounts reflected in
the Post-Closing Adjustment Statement not being calculated in accordance with this
Agreement and Appendix A and the accounting principles specified therein.

(d) If Buyer delivers an Adjustment Dispute Notice in compliance with
Section 3.2(c) and Seller and Buyer are unable to reach a resolution with respect to
all disputed items within 30 days of delivery of the Adjustment Dispute Notice,
Seller and Buyer will submit any items remaining in dispute for determination and
resolution to the Independent Accounting Firm. The Independent Accounting Firm
will be instructed to, and shall, determine and resolve any such remaining disputed
items in accordance with this Agreement and the accounting principles described in
Appendix A, as appropriate depending on the item at issue, and report to the Parties,
within 30 days after such submission, of the Independent Accounting Firm’s
determination and resolution. In resolving any disputed items, the Independent
Accounting Firm (i) shall limit its review to matters specifically set forth in the
Adjustment Dispute Notice, (ii) shall limit its review to correcting mathematical
errors and determining whether disputed items were determined in accordance with
this Agreement and accounting principles listed in Appendix A and shall not make
any other determination, including any determination as to whether any estimates
on the Post-Closing Adjustment Statement are correct, adequate or sufficient and
(iif) may not assign a value to any item greater than the greatest value claimed for
such item or less than the smallest value for such item claimed by either Buyer or
Seller; provided, however, that to the extent the determination of the value of any
disputed item directly affects any other item used in calculating the Final Purchase
Price such direct effect may be taken into account by the Independent Accounting
Firm. The report of the Independent Accounting Firm will be final, binding, and
conclusive on the Parties for all purposes. The fees and disbursements of the
Independent Accounting Firm will be allocated between Seller and Buyer so that
Buyer’s share of such fees and disbursements will be in the same proportion that the
aggregate amount of any such remaining disputed items so submitted to the
Independent Accounting Firm that is unsuccessfully disputed by Buyer (as finally
determined by the Independent Accounting Firm) bears to the total amount of such
disputed amounts initially submitted to the Independent Accounting Firm.

(e Within 10 Business Days following the final determination of the
Purchase Price pursuant to Section 3.2(c) or Section 3.2(d) (as so determined, the
“Final Purchase Price”), (i) if the Final Purchase Price is greater than the Closing
Payment Amount, Buyer will pay the difference to Seller; or (ii) if the Final Purchase
Price is less than the Closing Payment Amount, Seller will pay the difference to
Buyer. Any amount paid under this Section 3.2(e) will be paid with interest for the
period commencing on the Closing Date through the date of payment, calculated at
the Prime Rate in effect on the Closing Date. Any amount paid under this Section
3.2(e) shall be paid in cash by wire transfer of immediately available funds to the
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account specified by the Party receiving payment. Neither the determination of the
Final Purchase Price nor any payment thereof shall be deemed to waive or limit in
any respect any representation or warranty or rights in respect thereof under this
Agreement.

Section 3.3 Allocation of Purchase Price. The sum of the Purchase Price and the Assumed
Obligations will be allocated among the Purchased Assets on a basis consistent with Section 1060
of the Code and the Treasury Regulations thereunder. The Parties will work together in good faith
to agree upon such allocation in conjunction with the determination of the Final Purchase Price.
In the event that such agreement has not been reached within 30 days following the determination
of the Final Purchase Price, the allocation will be determined by the Independent Accounting Firm,
and such determination will be binding on the Parties. Each Party will pay one-half of the fees
and expenses of the Independent Accounting Firm in connection with such determination. The
Parties will in good faith revise the allocation to reflect any subsequent adjustment to the purchase
consideration for income Tax purposes of the Purchased Assets. Each Party will report the
transactions contemplated by this Agreement for Tax purposes in a manner consistent with such
allocation. Each Party will provide the other promptly with any other information required to
complete Form 8594 under the Code. Each Party will notify the other, and will provide the other
with reasonably requested cooperation, in the event of an examination, audit, or other proceeding
regarding the allocations provided for in this Section 3.3.

Section 3.4 Prorations.

@ For purposes of determining the Purchase Price, personal property
and real property Taxes (to be allocated between the Pre-Closing Tax Period and
Post-Closing Tax Period portions of a Straddle Period in accordance with Section
7.9(d)), rents under any leases of real or personal property, or other similar expenses,
that are not due or assessed until after the Effective Time but which are attributable
in whole or in part to any period commencing prior to the Effective Time, and any
other amounts that by the terms of this Agreement are to be allocated between the
Parties, will be prorated as of the Effective Time, with Seller liable to the extent such
items relate to any period prior to the Effective Time, and Buyer liable to the extent
such items relate to any period from and after the Effective Time. If the actual
amounts to be prorated are not known as of the Effective Time, Seller shall include
an itemized estimate in the Post-Closing Adjustment Statement based upon the most
recent available rates, assessments, valuations, or other data, and the Parties shall
adjust the amounts paid at the Closing to reflect such prorations. Any prorations
shall be made so as to avoid duplication of any amounts, and will be adjusted to
properly take into account any amounts thereof used in determining the Purchase
Price.

(b) The proration of all items under this Section 3.4 will be recalculated
by Buyer within a reasonable period of time following the date upon which the actual
amounts become available to Buyer. Buyer will notify Seller of such recalculated
amounts, and will provide Seller with all reasonable documentation relating to such
recalculations. The Parties will make such payments to each other as are necessary
to reconcile any estimated amounts prorated as of the Effective Time with the final
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amounts to be prorated. Seller and Buyer agree to furnish each other with such
documents and other records as may be reasonably requested in order to confirm all
proration calculations made pursuant to this Section 3.4. For the avoidance of doubt,

Section 7.9(b) and not this Section 3.4(b) will apply to recalculations or
reconciliations with respect to Taxes.

Section 3.5 Unbilled Revenues. Prior to the Closing Date, Seller shall read all customer
meters in their normal cycle and in due course render the related bills to its customers served by
the Business. Seller shall also read each daily read transportation customer meter (collectively,
the “Large Volume Meters”) on the day immediately preceding the Closing Date. Seller shall
provide Buyer with the last meter reading from each of the Large Volume Meters made on the day
immediately preceding the Closing Date as soon as practicable after the Closing Date. On and
after the Closing Date, Buyer shall read the customer meters for their first time, in the normal
cycle, and in due course render bills for service during the period between Seller’s last reading in
the normal cycle and Buyer’s first reading in the normal cycle to the customers served by the
Business. Buyer shall determine the volume of gas sold by Seller prior to the Closing Date through
Large Volume Meters by Seller’s meter readings on the day immediately preceding the Closing
Date. Buyer shall determine by allocation the volumes of gas sold through all meters other than
Large Volume Meters, by Seller prior to the Closing Date, and by Buyer on and after the Closing
Date and prior to its first meter reading, through meters without charts. Such allocation shall be
consistent with Seller’s past practices for unbilled revenues. The receivables related to the volume
of gas allocable to Seller under this Section 3.5 but not yet billed to customers served by the
Business, net of allowance for bad debts, shall be defined as “Unbilled Revenues.” “Billed
Revenues” shall mean all outstanding bills to customers served by the Business that have not been
paid as of the Closing Date less (i) any offset that results from the difference between installment
payments and gas consumed and (ii) allowance for bad debt, which shall be calculated consistent
with Seller’s past practices.

Section 3.6 Withholding. Buyer or any of its Affiliates shall be entitled to deduct and
withhold (or have deducted and withheld) from any amounts payable pursuant to this Agreement
such amounts as it reasonably determines are required to be deducted or withheld therefrom or in
connection therewith under the Code or any provision of state, local or foreign Tax Law or under
any other applicable Law or Order. To the extent such amounts are so deducted or withheld, such
amounts shall be remitted to the applicable Governmental Entity and be treated for all purposes
under this Agreement as having been paid to the Person to whom such amounts would otherwise
have been paid. Buyer shall reasonably cooperate with Seller to eliminate or reduce the basis for
such deduction or withholding.

ARTICLE IV
THE CLOSING

Section 4.1 Time and Place of Closing. Upon the terms and subject to the satisfaction of
the conditions contained in Article VIII of this Agreement, the closing of the purchase and sale of
the Purchased Assets and assumption of the Assumed Obligations (the “Closing”) will take place
electronically or otherwise at the offices of Seller in Houston, Texas, beginning at 10:00 A.M.
(Central time) on the third Business Day following the date on which the conditions set forth in
Article V111 (other than conditions to be satisfied by deliveries at the Closing) have been satisfied
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or waived, or at such other place or time as the Parties may agree; provided, the Parties
acknowledge and agree that the Closing Date will need to allow for the events described in Section
3.2(a). The date on which the Closing occurs is referred to herein as the “Closing Date.” The
purchase and sale of the Purchased Assets and assumption of the Assumed Obligations will be
effective as of 12:01 A.M. (Central time) on the Closing Date (the “Effective Time”).

Section 4.2 Closing Payment. At the Closing, Buyer will pay or cause to be paid to Seller
the Closing Payment Amount, by wire transfer of immediately available funds or by such other
means as may be agreed upon by Seller and Buyer.

Section 4.3 Seller’s Closing Deliveries. At or prior to the Closing, Seller will deliver the
following to Buyer:

@) the certificate contemplated by Section 8.2(d);
(b) the Bill of Sale, duly executed by Seller;

(c) the Assignment and Assumption Agreements, duly executed by
Seller;

(d) one or more Special Warranty Deeds of conveyance of the parcels of
Real Property with respect to which Seller holds fee interests, substantially in the
form of the applicable Special Warranty Deed, duly executed and acknowledged by
Seller, and in recordable form;

(e) one or more instruments of assignment or conveyance, substantially
in the applicable form of the Assignments of Easements, as are necessary to transfer
the Purchased Easements, duly executed and acknowledged by Seller and in
recordable form;

)] one or more Assignments of Lease, with respect to each Lease;

() all such other instruments of assignment or conveyance as are
reasonably requested by Buyer in connection with the transfer of the Purchased
Assets to Buyer in accordance with this Agreement;

(h) the Transition Services Agreement, duly executed by Seller;

(i) all required consents, waivers or approvals as obtained by Seller from
third parties in connection with this Agreement;

() all Tax Returns for Transaction Taxes required by applicable Law to
be executed by Seller at or prior to Closing, if any, duly executed (and
acknowledged, if appropriate) by Seller;

(k) a certificate, in form and substance reasonably acceptable to Buyer
and meeting the requirements of Treasury Regulation Section 1.1445-2(b)(2), duly
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executed by Seller, to the effect that Seller is not a “foreign person” within the
meaning of Section 1445 of the Code; and

() such other agreements, documents, instruments, and writings as are
required to be delivered by Seller on or prior to the Closing Date pursuant to this
Agreement or as may reasonably be required by Buyer to consummate the
transactions contemplated hereby, including all affidavits, statements, declarations,
forms and other documents and instruments required by applicable Law to transfer
real property and interests in real property or to record deeds, assignments and other
transfer documentation relating to real property or interests in real property, duly
executed (and acknowledged, if appropriate) by Seller or such other party as may be
required.

Section 4.4 Buyer’s Closing Deliveries. At or prior to the Closing, Buyer will deliver the
following to Seller:

@ the certificate contemplated by Section 8.3(c);

(b) the Insurance Policy, duly executed by Buyer and the insurer(s), in
such form and with such terms as specified in Section 7.12(b) and paid in full by
Buyer as of the time of delivery;

(©) the Bill of Sale, duly executed by Buyer;

(d) the Assignment and Assumption Agreements, duly executed by
Buyer;

(e) the Assignments of Easements and Assignments of Lease, duly
executed (and acknowledged, as applicable) by Buyer;

)] the Transition Services Agreement, duly executed by Buyer;

(@  all such other documents, instruments, and undertakings as are
reasonably requested by Seller in connection with the assumption by Buyer of the
Assumed Obligations in accordance with this Agreement;

(h) all required consents, waivers, or approvals as obtained by Buyer
from third parties in connection with this Agreement; and

Q) such other agreements, documents, instruments and writings as are
required to be delivered by Buyer on or prior to the Closing Date pursuant to this
Agreement or as may reasonably be required by Seller to consummate the
transactions contemplated hereby.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER
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Except as set forth in the Seller Disclosure Schedules, Seller hereby represents and
warrants to Buyer, as of the date hereof and, except to the extent expressly made only as of an
earlier date, as of the Closing:

Section 5.1 Organization and Good Standing. Seller is a corporation duly organized,
validly existing, and in good standing under the laws of the State of Delaware and has all requisite
corporate power and authority to own, lease, and operate the Purchased Assets and to carry on the
Business as presently conducted. Seller is duly qualified or licensed to do business as a foreign
corporation and is in good standing in each jurisdiction in which the conduct of the Business, or
the ownership or operation of any Purchased Assets, by Seller makes such qualification necessary,
except, in each case, for any such failures that would not, individually or in the aggregate, have a
Material Adverse Effect.

Section 5.2 Authority and Enforceability. Seller has all corporate power and authority
necessary to execute and deliver, and to perform its obligations under, and, subject to the
satisfaction of the closing conditions, to consummate the transactions contemplated by, this
Agreement and the Ancillary Agreements. The execution, delivery and performance by Seller of
this Agreement and the Ancillary Agreements and the consummation of the transactions
contemplated hereby and thereby have been duly and validly authorized by the sole director of
Seller, and no other corporate proceedings on the part of Seller are necessary to authorize this
Agreement or any Ancillary Agreement or to consummate the transactions contemplated hereby
or thereby. This Agreement has been duly and validly executed and delivered by Seller, and,
assuming this Agreement constitutes the legal, valid and binding agreement of Buyer, this
Agreement constitutes a valid and binding agreement of Seller, enforceable against Seller in
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratorium, or other similar Laws affecting or
relating to enforcement of creditors’ rights generally or general principles of equity. At the
Closing, each Ancillary Agreement to which Seller is contemplated to be a party will be duly and
validly executed and delivered by Seller and, assuming such Ancillary Agreement constitutes the
legal, valid and binding agreement of the other parties thereto, will constitute a valid and binding
agreement of Seller, enforceable against Seller in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium, or other similar Laws affecting or relating to enforcement of creditors’
rights generally or general principles of equity.

Section 5.3 No Conflicts; Consents. Except as set forth on Schedule 5.3, none of the
execution, delivery and performance by Seller of this Agreement or any Ancillary Agreement, nor
the consummation of the transactions contemplated hereby or thereby, will:

€)] violate or conflict with any of Seller’s Governing Documents in any
material respect;

(b) assuming that all of the Required Regulatory Approvals have been
made or obtained, violate any Law or Order applicable to Seller or any of the
Purchased Assets, except for any such violations of Law or Order that (i) would not
reasonably be expected to materially and adversely affect Buyer’s operation of the
Business or use of the Purchased Assets in the manner currently used or (ii) arise as
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a result of any facts or circumstances relating particularly to Buyer or any of its
Affiliates;

(©) other than the Required Regulatory Approvals, require any
declaration, filing, or registration by Seller or any of its Affiliates with, or notice by
Seller or any of its Affiliates to, or authorization, consent, or approval with respect
to Seller or any of its Affiliates of, any Governmental Entity, except for any such
declarations, filings, registrations, notices, authorizations, consents, or approvals (i)
with the SEC under the Exchange Act as may be required in connection with this
Agreement and the transactions contemplated hereby; (ii) the failure of which to
obtain or make would not reasonably be expected to materially and adversely affect
Buyer’s operation of the Business or use of the Purchased Assets in the manner
currently used; or (iii) that arise as a result of any facts or circumstances relating to
Buyer or any of its Affiliates; or

(d) assuming that all of the Required Regulatory Approvals have been
made or obtained, violate any Law or Order applicable to Seller or any of the
Purchased Assets, violate, conflict with, result in a breach of, require any consent or
approval of, or (with or without notice or lapse of time or both) constitute a default,
give rise to any right of modification, acceleration, payment, cancellation or
termination, or result in the creation or imposition of any Encumbrance (other than
a Permitted Encumbrance) upon any of the Purchased Assets (i) under or pursuant
to any Permit or Environmental Permit, or (ii) under or pursuant to any Material
Contract, except for any such violations, conflicts, breaches, consents, approvals,
defaults or other occurrences that would not have a Material Adverse Effect; or (iii)
that arise solely as a result of any action or inaction of Buyer or any of its Affiliates.

Section 5.4 Governmental Filings. Except as set forth on Schedule 5.4, since January 1,
2018, to Seller’s Knowledge, Seller has filed or caused to be filed with the Applicable Commission
and FERC all material forms, statements, reports, and documents (including all exhibits,
amendments, and supplements thereto) required by Law or Order to be filed by Seller with the
Applicable Commission or FERC with respect to the Business, the Purchased Assets, or the
Assumed Obligations. As of the respective dates on which such forms, statements, reports, and
documents were filed (but giving effect to any subsequent amendment thereof prior to the date
hereof), each complied in all material respects with all requirements of any Law or Order
applicable thereto in effect on such date and were true and correct in all material respects, except
for filings the failure of which to make or the failure of which to make in compliance with all
applicable requirements of the applicable statute and the rules and regulations thereunder have not
had a material and adverse effect on Seller’s operation of the Business.

Section 5.5 Financial Information.

@ Schedule 5.5(a) sets forth the balance sheet of each of (i) the
Arkansas Business and (ii) the Oklahoma Business as of December 31, 2019 and
2020 (the “Balance Sheets”) and the income statements for each of (i) the Arkansas
Business and (ii) the Oklahoma Business for the 12-month periods ended December
31, 2019 and 2020 (the “Income Statements™). Each Balance Sheet and each Income
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Statement was prepared in accordance with principles used in the preparation of the
financial statements of the applicable state-specific division in connection with the
submission of such financial statements to the Applicable Commission (except that
with respect to items disclosed on Schedule 5.5(a) that have been allocated by Seller
to the Business), and fairly present, in all material respects, the financial condition
and results of operation of the Arkansas Business and the Oklahoma Business as of
the dates thereof or for the periods covered thereby. The Balance Sheets and Income
Statements are based upon and consistent with information contained in the books
and records of Seller kept in the Ordinary Course of Business (which books and
records are true, correct and complete in all material respects).

(b) Except as set forth on Schedule 5.5(b), neither Seller nor any of its
Affiliates have any Indebtedness or liability, absolute or contingent, related to the
Purchased Assets, or the Business, other than liabilities, obligations or contingencies
(i) that are adequately accrued or reserved against in the Balance Sheets and (ii) that
were incurred in the Ordinary Course of Business since December 31, 2020 (none
of which is a liability resulting from, arising out of, relating to, in the nature of, or
caused by any breach of contract, breach of warranty, tort, infringement, violation
of law, environmental matter, claim or lawsuit).

Section 5.6 Changes. Except as set forth on Schedule 5.6, since December 31, 2020, the
Business has been operated, in all material respects, in the Ordinary Course of Business (except as
otherwise contemplated by, or in preparation for the transactions contemplated by, this
Agreement), and no change or event has occurred which, either individually or in the aggregate,
has resulted, or with the passage of time, would reasonably be expected to result in a Material
Adverse Effect.

Section 5.7 Purchased Assets. Except for (i) Shared Contracts that are not Ongoing Shared
Contracts or Shared Contract Rights, (ii) the assets and properties to which the Business will have
continued access to or use of after the Closing Date pursuant to the Ancillary Agreements and (iii)
as set forth in Schedule 5.7, the Purchased Assets include no assets other than those relating to the
Business and, together with the Excluded Assets identified in subsections (a) through (u) of Section
2.2 and Buyer’s rights under this Agreement and the Ancillary Agreements, constitute all of the
material tangible assets required by Seller for the conduct of the Business in substantially the same
manner as currently conducted by Seller.

Section 5.8 Title. Upon consummation of the transactions contemplated by this
Agreement and receipt of all consents and approvals disclosed on Schedule 5.3, Seller will have
assigned, transferred and conveyed to Buyer good and transferable title to, or a valid leasehold
interest in or valid right to use, the material tangible personal property included in the Purchased
Assets, free and clear of all Encumbrances (other than Permitted Encumbrances), except as would
not reasonably be expected to materially and adversely affect Buyer’s operation of the Business or
use of the Purchased Assets in the manner currently used.

Section 5.9 Regulatory Status. Except with respect to certain facilities that cross the
Arkansas state border, which makes the Arkansas Business subject to FERC’s jurisdiction pursuant
to Section 7(f) of the Natural Gas Act, 15. U.S.C. § 717(f) and CenterPoint Energy Resources
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Corporation, 168 FERC { 62,011 (2019), Seller has not engaged in the transportation of natural
gas using the natural gas distribution facilities that are part of the Purchased Assets in a manner
that is subject to FERC’s jurisdiction pursuant to Section 1(b) of the Natural Gas Act, 15 U.S.C. §
717(1)(b). To Seller’s Knowledge, no Claim is pending against Seller challenging the
jurisdictional status of the Business under the Natural Gas Act.

Section 5.10 Material Contracts.

€)) Schedule 5.10(a) lists all of the following Business Agreements (the
“Material Contracts™):

Q) (A) each agreement, ordinance, or other grant of any municipal,
town or county franchise relating to the Business (the “Franchises”), except for
such Franchises, the absence of which would not, individually or in the aggregate,
reasonably be expected to be material to the Business and (B) each agreement,
agreement in principle, memorandum of understanding or option agreement to
acquire or be granted, or to sell or relinquish, a Franchise that would result in the
addition or loss of service territory for the Business;

(i) all agreements between Seller and any of its Affiliates used
primarily in or with respect to the Business, Purchased Assets or Assumed
Obligations, including all such agreements for the provision of any commodities,
goods, or services and/or related to the use of Intellectual Property;

(iii)  all agreements granting to any Person any right or option to purchase
or otherwise acquire any of the Purchased Assets, including rights of first option,
rights of first refusal or other preferential rights;

(iv)  (A)all agreements between Seller and one or more Business
Employees that provides for (I) employment other than on an at-will basis or (1)
any retention, severance or change of control payment, and (B) all collective
bargaining agreements or other agreements with any labor union, employees’
association or other employee representative of a group of Business Employees
(“Collective Bargaining Agreements”);

(V) all leases, subleases, licenses or other agreements (which, for the
avoidance of doubt, shall not include Purchased Easements) by which any right to
use or occupy any interest in real property is granted by or to Seller and which
require annual payments by Seller in excess of $500,000 except for such leases,
subleases, licenses or other agreements, the existence or absence of which would
not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect;

(vi) all Business Agreements that individually involve anticipated or
forecasted expenditures (whether by or to Seller) in excess of $5,000,000 in any
year;
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(vii) all agreements for or relating to Indebtedness in excess of
$2,000,000 in any one year;

(viii) all agreements providing for the extension of credit by Seller in
excess of $10,000,000 in any year, other than (A) the extension of credit to vendors
in the Ordinary Course of Business, and (B) normal employee advances and other
customary extensions of credit in the Ordinary Course of Business that are not
material in amount;

(ix) all futures contracts, option contracts or other agreements
evidencing a derivative transaction or otherwise relating to the supply or price of
natural gas for the Business that has a term longer than ninety (90) days and a
notional value greater than $2,000,000;

[€9] all gas transportation or gas storage contract that is reasonably
expected to result in future payments by the Business in excess of $2,000,000 in
any one-year period,;

(xi)  all agreements that, upon or after the Closing, would limit the ability
of Buyer or the Business to compete with any Person or in any line of business or
geographic area, including any agreement that contains exclusivity or non-compete
provisions and any agreement with non-solicitation or no-hire provisions;

(xii) all settlement, conciliation or similar agreement with any
Governmental Entity relating to the Business, the Purchased Assets or the Assumed
Obligations that will involve payment after the Effective Time of any amount; and

(xiii) all partnership, joint venture and joint ownership agreements, and
all similar material agreements (however named) relating to the Business,
Purchased Assets or Assumed Obligations involving a sharing of assets, profits,
losses, costs or liabilities.

(b) Except as set forth on Schedule 5.10(b)(i), Seller has made available
to Buyer copies of all Material Contracts together with all material amendments,
waivers, or other changes thereto, which are correct and complete in all material
respects. Except as set forth on Schedule 5.10(b)(ii), (i) each Material Contract is a
valid and binding obligation of Seller, enforceable against it in accordance with its
terms, and, to Seller’s Knowledge, is a valid and binding obligation of each other
party thereto, enforceable against it in accordance with its terms, in each case except
as the same may be limited by bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium or similar Laws relating to creditors’ rights generally, and
(ii) neither Seller nor, to Seller’s Knowledge, any other party thereto is (or, upon the
passage of time or the giving of notice, or both, would be) in material default under
or breach of any Material Contract.

(c) All agreements entered into or otherwise used by Seller for the
purchase, supply, transmission, transportation, storage and delivery of natural gas or
other energy commaodities, or for the management of price or other risks associated
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therewith, in each case that relate exclusively to the Business, have been approved
by or otherwise satisfy all requirements of the Applicable Commission.

(d) Seller has all Franchises and other rights required under applicable
Law to provide natural gas distribution service to all retail distribution customers of
the Business, except for such Franchises as would not reasonably be expected to
materially and adversely affect Buyer’s operation of the Business or use of the
Purchased Assets in the manner currently used. Except as set forth on Schedule
5.10(d), such Permits are not prohibited by applicable Law or the terms of such from
being assigned to Buyer in connection with the transactions contemplated hereby.

(e) Schedule 5.10(e) sets forth a list of each Shared Contract material to
the operation of the Business.

Section 5.11 Support Obligations. Schedule 5.11 sets forth all credit support maintained
by Seller or its Affiliates for the benefit of the Business pursuant to applicable Law or the terms
of a Material Contract or Transferable Permit, including guarantees, letters of credit, escrows,
sureties, performance bonds, security agreements and other similar arrangements.

Section 5.12 Intellectual Property.

@ Seller and its Affiliates own all right, title and interest in and to the
Business Intellectual Property, free and clear of Encumbrances other than Permitted
Encumbrances. Seller has taken reasonable measures to protect, preserve and
maintain the proprietary nature of the Business Intellectual Property, and the
confidentiality of all Business Confidential Information in their possession.

(b) The Business Intellectual Property combined with the (1) Intellectual
Property licensed pursuant to (A) the Shared Contracts or (B) the Business
Agreements included in the Purchased Assets and (2) the Intellectual Property that
will be licensed to Buyer under the Transition Services Agreement constitute a scope
of the Intellectual Property suitable to operate the Business as conducted as of the
date of this Agreement.

(©) To Seller’s Knowledge, the conduct of the Business and the use of
the Business Intellectual Property in connection with the Business does not infringe,
dilute, misappropriate or otherwise violate the Intellectual Property or other rights
of any Person. No Claim is pending or, to Seller’s Knowledge, threatened, that
alleges any such infringement, violation or misappropriation, and none of the
Business Intellectual Property is subject to any outstanding Order that would
materially and adversely affect the Buyer’s rights under the Business Intellectual
Property. Further, to Seller’s Knowledge, no Person is infringing, violating or
misappropriating, any Seller Intellectual Property, and no Claim is pending or
threatened by Seller or its Affiliates against another Person that alleges any such
infringement, violation or misappropriation of the Business Intellectual Property.

Section 5.13 Legal Proceedings. Except as set forth on Schedule 5.13, (a) there are no
pending, or to Seller’s Knowledge threatened in writing, Claims relating to the Business, the
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Purchased Assets or the Assumed Obligations, except for such Claims that would not, individually
or in the aggregate, reasonably expected to be material and adverse to the Business, the Purchased
Assets or the Assumed Obligations and (b) there are no pending, or threatened in writing, material
Claims by Seller on behalf of the Business, the Purchased Assets or the Assumed Obligations
against any third party. None of the matters on Schedule 5.13 involves injunctive or equitable
relief that, if adversely determined against the Business, the Purchased Assets or the Assumed
Obligations, would be reasonably expected to be material to the Business, the Purchased Assets or
the Assumed Obligations.

Section 5.14 Compliance with Law; Orders; Permits.

@) Except as set forth on Schedule 5.14(a), Seller is, and to Seller’s
Knowledge at all times since January 1, 2018 has been, in compliance in all material
respects with all Laws, Orders and Permits applicable to the Purchased Assets or the
Business.

(b) Except as set forth on Schedule 5.14(b), Seller possesses all Permits
necessary to own and operate the Business and the Purchased Assets as currently
operated in all material respects, all of such Permits are in full force and effect, and
no appeal or other proceeding is pending or, to Seller’s Knowledge, threatened in
writing to revoke any such Permits. Except as set forth on Schedule 5.14(b), such
Permits are not prohibited by applicable Law or the terms of such from being
assigned to Buyer in connection with the transactions contemplated hereby.

Section 5.15 Anti-Corruption; Anti-Money Laundering; Sanctions.

@ Neither Seller nor its directors or officers has breached or is in breach
of any applicable anti-corruption Laws, including the U.S. Foreign Corrupt Practices
Act or any other applicable Laws relating to anti-bribery and anti-corruption in any
material respect.

(b) Each of Seller and any Person controlling Seller are in compliance in
all material respects with all anti-money laundering Laws related to the prevention
of money laundering and terrorist financing, including the Bank Secrecy Act and the
USA PATRIOT Act in the jurisdictions in which Seller, or such Person controlling
Seller, as applicable, operate.

(c) Seller is not a Person that is, or is fifty percent (50%) or more owned
or controlled by a Person or Persons that are: (i) the subject of any economic or
financial sanctions or trade embargoes imposed, administered or enforced by the
U.S. Department of the Treasury’s Office of Foreign Assets Control or the U.S.
Department of State or other relevant sanctions authority (collectively, “Sanctions”),
or (ii) located, organized or resident in a country or territory that is, or whose
government is, the subject of Sanctions.

(d) No sale or other transaction contemplated by this Agreement will
violate Sanctions.
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Section 5.16 Environmental Matters.

@ Except as set forth on Schedule 5.16(a) or as would not, individually
or in the aggregate, have a Material Adverse Effect, (i) Seller holds all material
Environmental Permits necessary for Seller to operate the Business as it is currently
being operated; (ii) Seller is in material compliance with such Environmental
Permits; (iii) the Environmental Permits in effect on the date hereof (if still used by
the Business on the Effective Date) are transferrable to Buyer; (iv) such
Environmental Permits are in full force and effect and any applications required to
renew or maintain the Environmental Permits in full force and effect have been
submitted to the applicable Governmental Entity; and (v) to Seller’s Knowledge,
there are no pending Claims that would suspend, cancel, withdraw, limit or revoke
any Environmental Permit.

(b) Except as set forth on Schedule 5.16(b), neither Seller nor any
Affiliates of Seller has, since January 1, 2018, entered into or been subject to any
consent decree or agreement, been subject to any Order, or received any written
notice, report, or other information regarding any actual or alleged violation of
Environmental Laws or any liabilities or potential liabilities, including any
investigatory, remedial, or corrective obligations, arising under Environmental
Laws, in each case relating to the ownership or operation of the Business or the
Purchased Assets, except for notices, reports, or information with respect to matters
that have been resolved, settled or withdrawn.

(©) Except as set forth on Schedule 5.16(c), or as would not, individually
or in the aggregate, have a Material Adverse Effect, (i) Seller has not caused any
Release from, in, on, or beneath any of the Real Property or any of the manufactured
gas plant sites disclosed on Schedule 2.3(m)) that could form a basis for an
Environmental Claim or Loss pursuant to Environmental Laws; (ii) to Seller’s
Knowledge, there is and has been no Release from, in, on, or beneath any of the Real
Property by any third-party that could form a basis for an Environmental Claim or
Loss pursuant to Environmental Laws; and (iii) there are no written Environmental
Claims pending or, to Seller’s Knowledge threatened in writing, that relate to the
Purchased Assets or the Business or, to Seller’s Knowledge, that relate to any
property or assets previously used in connection with the ownership or operation of
the Business or Purchased Assets.

(d) There have been no material environmental assessments, inspections
or audits conducted by or on behalf of Seller (or to Seller’s Knowledge by any
Governmental Entity) in respect of any of the Real Property or the Business during
the past three years, other than those for which copies of the associated reports within
Seller’s possession or control have been provided to Buyer.

(e) Notwithstanding anything to the contrary in this Agreement, the
representations and warranties set forth in this Section 5.16 and Section 5.18(c) are
Seller’s sole and exclusive representations and warranties regarding Environmental
Laws and Environmental Permits.
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Section 5.17 Taxes. Except as set forth on Section 5.17:

@ All material Tax Returns relating to the Business or the Purchased
Assets required to be filed by or on behalf of Seller have been filed in a timely
manner, such Tax Returns are true, correct and complete in all material respects, and
all Taxes required to be shown on such Tax Returns have been paid in full. There
are no material audits or other examinations pending or, to Seller’s Knowledge,
threatened in writing relating to any Taxes relating to the Business or the Purchased
Assets. No claim has been made since January 1, 2016 by any Governmental Entity
in a jurisdiction where Seller does not file Tax Returns that Seller is or may be
subject to taxation by that jurisdiction with respect to the Business or the Purchased
Assets. Seller has not granted any waiver of any statute of limitations regarding, or
any extension of any period for the assessment of, any material Tax relating to the
Business or the Purchased Assets. There are no Encumbrances for Taxes on any of
the Purchased Assets other than Permitted Encumbrances.

(b) Seller has withheld and paid all material Taxes required to have been
withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder, or other third party of the Business,
and all tax and information reporting forms required with respect thereto have been
properly completed and timely filed.

(©) Seller has not entered into any transaction with respect to the
Business that is either a “listed transaction” or a “reportable transaction” (both as
defined in Treasury Regulation Section 1.6011-4, as modified by published Internal
Revenue Service guidance).

(d) None of the Purchased Assets is an interest in an entity taxable as a
corporation, partnership, trust or real estate mortgage investment conduit for federal
income Tax purposes.

(e) Seller has not executed or entered into any agreement with, or
obtained any consents or clearances from, any Governmental Entity with respect to
Taxes, and has not been subject to any ruling guidance specific to Seller, to the extent
that any of such agreement, consent, clearance or ruling would be binding on either
Buyer for any taxable period (or portion thereof) ending after the Closing Date.

()] Notwithstanding anything to the contrary in this Agreement, the
representations and warranties set forth in this Section 5.17 and Section 5.19 are
Seller’s sole and exclusive representations and warranties regarding Taxes.

Section 5.18 Labor Matters.

@ Seller has made available to Buyer a complete list (as of the date set
forth therein) of names, positions and current annual salaries or wage rates, bonus
and other compensation, and the paid time off pay of all Business Employees.
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(b) (i) Seller is, as of the date hereof, in compliance in all material
respects with all Laws applicable to the Business Employees respecting employment
and employment practices, terms and conditions of employment, and wages and
hours; (ii) Seller has not, within the past three years, received written notice of any
unfair labor practice charge against Seller pending before the National Labor
Relations Board with respect to any of the Business Employees; (iii) Seller has not,
within the past three years, received notice that any representation petition
respecting the Business Employees has been filed with the National Labor Relations
Board; and (iv) there is no labor strike, slowdown, work stoppage, or lockout
actually pending or, to Seller’s Knowledge, threatened in writing involving the
Business Employees.

(c) Since January 1, 2018, Seller has complied in all material respects
with all applicable Laws and Orders relating to employee health and safety in all
material respects, and no Seller has received any written notice from any
Governmental Authority that past or present conditions of the Purchased Assets
violate any applicable Laws and Orders or otherwise will be made the basis of any
claim, proceeding, or investigation based on violations of the Occupational Safety
and Health Act of 1970 or otherwise related to employee health and safety.

(d) Seller is in compliance with all applicable Laws and Orders
pertaining to employment and employment practices to the extent they relate to
Business Employees, including all Laws and Orders relating to labor relations, equal
employment opportunities, fair employment practices, employment discrimination,
harassment, retaliation, reasonable accommodation, disability rights or benefits,
immigration, wages, hours, overtime compensation, child labor, hiring, promotion
and termination of employees, working conditions, meal and break periods, privacy,
health and safety, workers’ compensation, leaves of absence and unemployment
insurance, except where the failure to so comply would not reasonably be expected
to have a Material Adverse Effect. All individuals classified as independent
contractors under all applicable Laws and Orders are properly classified. All
Business Employees classified as exempt under the Fair Labor Standards Act and
state and local wage and hour Laws are properly classified. There are no charges,
complaints, or actions against Seller pending, or to Seller’s Knowledge, threatened
to be brought or filed, by or with any court, agency or governmental body or
arbitrator relating to the Business Employees, including any claim relating to unfair
labor practices, employment discrimination, harassment, retaliation, equal pay,
wages and hours, health and safety, or any other employment-related matter arising
under applicable Laws.

Section 5.19 Employee Benefits.

@ Schedule 5.19(a) lists each material employee benefit plan (as such
term is defined in section 3(3) of ERISA) and each other material employee benefit
plan, program, or arrangement providing benefits to employees that is maintained
by, contributed to, or required to be contributed to by Seller or any of its ERISA
Affiliates as of the date hereof on account of current Business Employees or persons
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who have retired or may retire from the Business (each, a “Benefit Plan”); provided
that with respect to employment agreements, long-term incentive agreements and
similar agreements, only the forms of such agreements and arrangements shall be
listed, together with any material deviations from such forms.

(b) With respect to each Benefit Plan, Seller has made available to Buyer
true, complete and correct copies of each of the following documents: (i) each
Benefit Plan (including all amendments thereto) or, in the case of any unwritten
Benefit Plan, a description thereof; (ii) the most recent summary plan description,
together with each summary of material modifications, if required under ERISA,
with respect to such Benefit Plan; and (iii) the most recent determination letter
received from the United States Internal Revenue Service with respect to each
Benefit Plan that is intended to be qualified under Section 401(a) of the Code.

(c) Except as set forth on Schedule 5.19(c):

(i) Each Benefit Plan that is intended to be qualified under section
401(a) of the Code has received a determination from the Internal Revenue Service
that such Benefit Plan is so qualified. To Seller’s Knowledge, nothing has occurred
since the date of such determination that would be reasonably expected to
materially adversely affect the qualified status of such Benefit Plan.

(i) Each Benefit Plan has been maintained, funded, and administered in
material compliance with its terms and in material compliance with all applicable
Laws, including ERISA and the Code. There are no pending or, to Seller’s
Knowledge, threatened claims by or on behalf of any of the Benefit Plans, by any
Business Employee or any beneficiary thereof covered under any such Benefit Plan
or otherwise involving any such Benefit Plan (other than routine claims for
benefits) that would result in liability to Buyer.

(iii)  There are no administrative or other proceedings, audits,
examinations or investigations pending or asserted or, to Seller’s Knowledge,
threatened, anticipated, or expected to be asserted with respect to any Benefit Plan
or the assets of any such Benefit Plan (other than routine claims for benefits arising
in the ordinary course) that would result in liability to Buyer.

(iv)  Seller has the right, at any time and without liability, to amend or
terminate any post-retirement medical and life benefits, and to adjust premiums or
cost-sharing provisions.

(V) No liability under section 412 or 430 of the Code or Title IV or
section 302 or 303 of ERISA has been incurred by Seller or any ERISA Affiliate
that has not been satisfied in full, and no condition or circumstance exists, to
Seller’s Knowledge, that would be reasonably expected to result in any unsatisfied
liability of Seller or any ERISA Affiliate under Title IV or section 302 of ERISA.
Any Benefit Plan subject to Title IV of ERISA or any trust established thereunder
has satisfied the minimum funding standards of Section 412 of the Code and
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Section 302 of ERISA, whether or not waived, as of the last day of the most recent
fiscal year of each such Benefit Plan ended prior to the Closing Date. There has
been no “reportable event” (as such term is defined in Section 4043(c) of ERISA)
in connection with any Benefit Plan within the prior three years other than
reportable events for which notice is waived under applicable regulations or that
would not reasonably be expected to result in material liability to Buyer. No
Benefit Plan subject to Title IV of ERISA is a “multiemployer pension plan,” nor
is any Benefit Plan subject to Title IV of ERISA a plan described in section 4063(a)
of ERISA.

(vi)  All contributions required by Law to be made to the Benefit Plans
for all periods ending prior to the Closing Date will be paid by Seller to the Benefit
Plans within the time required by Law.

(d) Except as set forth on Schedule 5.19(d) or as otherwise expressly
provided for in Section 7.11, the consummation of the transactions contemplated
hereby will not accelerate the vesting or the time of payment, or increase the amount,
of any compensation or benefits of any Business Employee. The execution of this
Agreement and the consummation of the transactions contemplated hereby, do not
constitute a triggering event under any Benefit Plan, which (either alone or upon the
occurrence of any additional or subsequent event) will or may result in any
“parachute payment” (as such term is defined in Section 280G of the Code).

Section 5.20 Information Technology and Data Security.

@ To Seller’s Knowledge, the IT Assets (i) are functioning properly (in
the case of hardware, ordinary wear and tear excepted); (ii) are configured and
maintained in a manner reasonably designed to minimize the effects of viruses and
do not contain trojan horses, spyware, adware, malware or other malicious code; and
(iii) are not suffering any material error, interruption, breakdown, failure, or security
breach that has caused material disruption, unauthorized disclosure or corruption of
Confidential Information or damage to the Business or the operation of the
Purchased Assets;

(b) With respect to the Business and the Purchased Assets, Seller
maintains sufficient back-ups, disaster recovery and business continuity
arrangements, IT systems, software and other hardware and software support and
maintenance reasonably designed to reduce (i) the risk of material error,
interruption, breakdown, failure and (ii) the risk that, if such event does occur, it
would not cause a material disruption, unauthorized disclosure or corruption of
Confidential Information, or damage to the Business or the operation of the
Purchased Assets;

(c) Seller has, with respect to the Business and the operation of the
Purchased Assets, at all times complied in all material respects with all Laws and
Contracts, as well as its own internal policies and procedures, relating to rights of
publicity, consumer protection, privacy, and data security and the collection, use,
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storage and disposal of personal information collected, used or held for use by the
Business. No Claim has been asserted or threatened in writing alleging a material
violation of any person’s rights of publicity or privacy or personal information or
data rights and the consummation of the transactions contemplated by this
Agreement will not breach or otherwise cause any violation of any policies or
procedures, or obligations under any contract to which each Business is a party.
Seller has, with respect to the Business and the operation of the Purchased Assets,
taken commercially reasonable measures, including all measures required by any
applicable Laws, to ensure that personal information (including financial
information) and other sensitive information is protected against unauthorized
access, use, modification or other misuse. Seller has, with respect to the Business
and the operation of the Purchased Assets, reasonable security practices, policies,
and procedures designed to reduce (i) the risk of a material error, breakdown, failure,
or security breach occurring and (ii) the risk that, if such an event does occur, it
would cause a material disruption to the Business; and

(d) Since January 1, 2018, Seller has not suffered any error, breakdown,
failure or security breach that has caused any material loss of data, material
disruption, material unauthorized disclosure or material corruption of Confidential
Information or material damage to the Purchased Assets, the operation of the
Purchased Assets or the Business, or that was reportable to any Governmental Entity
or any affected individual, in either case in connection with the Business.

Section 5.21 Insurance. All insurance policies of Seller providing coverage for the
Purchased Assets, Assumed Obligations and the Business are in full force and effect, (b) Seller is
not in material breach of or default under, and, to Seller’s Knowledge, no event has occurred
which, with notice or the lapse of time or both, would constitute such a material breach of or default
under, or permit termination or modification under, any such policies, (c) all material premiums
due with respect to each such policy have been paid, and (d) since the most recent renewal date,
Seller has not received any written notice threatening termination of, material premium increases
with respect to, or material alteration of coverage under, any such policies. Seller maintains
insurance coverage sufficient in amount to pay all claimed or potential damages with respect to all
such actions, suits or proceedings required to be disclosed on Schedule 5.13.

Section 5.22 Real Property.

(@) To Seller’s Knowledge, Schedule 5.22 includes all of the Owned
Real Property, the Leased Real Property and the Purchased Easements.

(b) Except as would not be reasonably expected to result in a material
and adverse effect on the Business or use of the Purchased Assets as a whole in the
manner currently conducted, (i) Seller has on the date of this Agreement (and
immediately prior to the Closing will have) good and marketable fee simple title to
the Owned Real Property and all improvements thereon and good and valid
leasehold interests in the Leased Real Property and all improvements thereon (to the
extent leased by Seller), and (ii) good and marketable easement interests in the
Purchased Easements and all improvements thereon (to the extent held by Seller),
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free and clear of all Encumbrances except Permitted Encumbrances. The Purchased
Easements, together with the Owned Real Property and Leased Real Property,
constitute all real property and interests in real property that are used in or otherwise
required for the operation of the Business as currently conducted.

(© Seller has not received any written notice of existing, pending or
threatened zoning, building code or other moratorium proceedings, or similar
matters except for such proceedings and matters that would not reasonably be
expected to materially and adversely affect Buyer’s operation of the Business or use
of the Purchased Assets in the manner currently used. Seller has not made any claim
that is currently pending under any policy of title insurance insuring its title or
interest in any Owned Real Property, Leased Real Property or Purchased Easements.
All improvements on the Owned Real Property, Leased Real Property and Purchased
Easements are structurally safe and sound without any latent or patent defects, fit
for their intended purpose, and in good working order and condition except for such
defects or conditions that would not reasonably be expected to materially and
adversely affect Buyer’s operation of the Business or use of the Purchase Assets in
the manner currently used.

() As of the Closing, true, correct and complete copies of all Leases and
Purchased Easements in the possession of Seller have been made available to Buyer.

Section 5.23 Brokers and Finders. No broker, finder, or other Person is entitled to any
brokerage fees, commissions, or finder’s fees for which Buyer or its Affiliates could become liable
or obligated in connection with the transactions contemplated hereby by reason of any action taken
by Seller or any of its Affiliates.

Section 5.24 Exclusivity of Representations and Warranties. Neither Seller nor any of its
Affiliates or Seller’s Representatives is making any representation or warranty of any kind or
nature whatsoever, oral or written, express or implied (including any relating to financial condition
or results of operations of the Business or maintenance, repair, condition, design, performance,
value, merchantability or fitness for any particular purpose of the Purchased Assets), except as
expressly set forth in this Article V, the Special Warranty Deeds, and the Seller Disclosure
Schedules or any certificates delivered pursuant to this Agreement or any of the transactions
contemplated by this Agreement, and Seller hereby disclaims any such other representations or
warranties.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller, as of the date hereof and, except to the
extent expressly made only as of an earlier date, as of the Closing:

Section 6.1 Organization and Good Standing. Buyer is a limited liability company duly
organized, validly existing, and in good standing under the laws of Delaware and has all requisite
corporate power and authority to own, lease and operate its assets and to carry on its business as
presently conducted. As of the Closing, Buyer will be duly qualified or licensed to do business as
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a foreign entity and is in good standing in each jurisdiction in which the conduct of the Business,
or the ownership or operation of any Purchased Assets, by Buyer makes such qualification
necessary, except, in each case, for any such failures that would not, individually or in the
aggregate, have a material adverse effect on the ability of Buyer to perform its obligations under
this Agreement or consummate the transactions contemplated hereby on a timely basis.

Section 6.2 Authority and Enforceability. Buyer has all limited liability company power
and authority necessary to execute and deliver, and to perform its obligations under, and, subject
to the satisfaction of the closing conditions, to consummate the transactions contemplated by, this
Agreement and the Ancillary Agreements. The execution, delivery and performance by Buyer of
this Agreement and the Ancillary Agreements and the consummation of the transactions
contemplated hereby and thereby have been duly and validly authorized by the sole member of
Buyer, and no other limited liability company proceedings on the part of Buyer are necessary to
authorize this Agreement or any Ancillary Agreement or to consummate the transactions
contemplated hereby or thereby. This Agreement has been duly and validly executed and delivered
by Buyer, and, assuming this Agreement constitutes the legal, valid and binding agreement of
Seller, this Agreement constitutes a valid and binding agreement of Buyer, enforceable against
Buyer in accordance with its terms, except as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium, or other similar Laws
affecting or relating to enforcement of creditors’ rights generally or general principles of equity.
At the Closing, each Ancillary Agreement to which Buyer is contemplated to be a party will be
duly and validly executed and delivered by Buyer and, assuming such Ancillary Agreement
constitutes the legal, valid and binding agreement of the other parties thereto, will constitute a
valid and binding agreement of Buyer, enforceable against Buyer in accordance with its terms,
except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium, or other similar Laws affecting or relating to enforcement of
creditors’ rights generally or general principles of equity.

Section 6.3 No Conflicts; Consents. Neither the execution, delivery and performance by
Buyer of this Agreement or any Ancillary Agreement, nor the consummation of the transactions
contemplated hereby or thereby, will:

(@) violate or conflict with any of Buyer’s Governing Documents;

(b) assuming that all of the Required Regulatory Approvals have been
made or obtained, violate any Law or Order applicable to Buyer, except for any such
violations of Law or Order that would not have a material adverse effect on the
ability of Buyer to perform its obligations under this Agreement or consummate the
transactions contemplated hereby on a timely basis or arise as a result of any facts
or circumstances relating to Seller or any of its Affiliates;

(©) other than the Required Regulatory Approvals, require any
declaration, filing, or registration by Buyer or any of its Affiliates with, or notice by
Buyer or any of its Affiliates to, or authorization, consent, or approval with respect
to Buyer or any of its Affiliates of, any Governmental Entity, except for any such
declarations, filings, registrations, notices, authorizations, consents, or approvals (i)
the failure of which to obtain or make would not have a material adverse effect on
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the ability of Buyer to perform its obligations under this Agreement or consummate
the transactions contemplated hereby on a timely basis or (ii) that arise as a result of
any facts or circumstances relating to Seller or any of its Affiliates; or

(d) assuming that all of the Required Regulatory Approvals have been
made or obtained, violate, conflict with, result in a breach of, require any consent or
approval of, or (with or without notice or lapse of time or both) constitute a default,
give rise to any right of modification, acceleration, payment, cancellation or
termination under or pursuant to any loan agreement, note, bond, mortgage,
indenture, or other material instrument or agreement to which Buyer or its Affiliates
is a party or by which Buyer or any of its Affiliates or any of their assets may be
bound, except for any such violations, conflicts, breaches, consents, approvals,
defaults or other occurrences that (i) would not have a material adverse effect on the
ability of Buyer to perform its obligations under this Agreement or consummate the
transactions contemplated hereby on a timely basis or (ii) arise as a result of any
facts or circumstances relating to Seller or any of its Affiliates.

Section 6.4 Financial Capability.

@ Buyer has delivered to the Seller true and complete fully executed
copies of (i) executed commitment letter(s), dated as of the date hereof between
Buyer and the Financing Sources party thereto (including all exhibits, schedules and
annexes thereto, and the executed fee letter (the “Fee Letter”) associated therewith
(provided that the amount of fees, flex provisions, pricing terms and pricing caps set
forth in any commitment letter or the Fee Letter may be redacted; provided, further,
that none of the redacted terms (x) could reasonably be expected to adversely affect
the availability of the Debt Financing or (y) affect the conditionality, enforceability,
availability or aggregate principal amount of the Debt Financing), as the same may
be amended pursuant to Section 7.21, collectively, the “Debt Financing
Commitment Letter” and, together with the Equity Commitment Letter, the
“Financing Commitment Letters”) pursuant to which the lender parties thereto have
agreed, subject to the terms and conditions thereof, to provide or cause to be
provided the debt financing in the amounts set forth therein (the “Debt Financing”)
and (ii) the Equity Commitment Letter, pursuant to which the Equity Provider has
agreed and committed, subject to the terms and conditions thereof, to invest in
Buyer, directly or indirectly, the cash amounts set forth therein (such financing, the
“Equity Financing” and, together with the Debt Financing, the “Financing
Commitments”) for the purpose of satisfying Buyer’s obligations under this
Agreement and to consummate the transactions contemplated hereby and to pay all
fees and expenses reasonably expected to be incurred in connection herewith and
with the Financing. The Equity Commitment Letter provides that the Seller is an
express third-party beneficiary thereof and Buyer and the Equity Provider will not
oppose the granting of an injunction, specific performance or other equitable relief
in connection with the exercise of such third-party beneficiary rights.

(b) As of the date of this Agreement, the Financing Commitment Letters
and the terms of the Financing Commitments have not been withdrawn (and no party
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thereto has indicated an intent to so withdraw), amended, restated or otherwise
modified or waived, and the respective commitments contained therein have not
been withdrawn, modified or rescinded in any respect, and, except as permitted by
Section 7.21 or as otherwise agreed to in writing by the Seller, no such amendment,
restatement or modification thereto is contemplated; provided that the existence or
exercise of “market flex” provisions contained in the Fee Letter shall not constitute
an amendment or modification of the Debt Financing Commitment Letter. As of the
date of this Agreement, the Financing Commitment Letters are in full force and
effect and constitute the legal, valid and binding obligation of the Buyer and, to the
knowledge of Buyer, the other parties thereto, enforceable against each party thereto
in accordance with its terms (in each case, except as such enforceability may be
limited by applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, rehabilitation, liquidation, preferential transfer, moratorium and
similar Laws now or hereafter affecting creditors’ rights generally and subject, as to
enforceability, to general principles of equity (regardless of whether enforcement is
sought in a proceeding at equity or law)).

(©) There are no side letters or other legally binding agreements,
contracts or arrangements relating to the funding or investing, as applicable, of the
full amount of the Equity Financing or the Debt Financing, other than as expressly
set forth in the Equity Commitment Letter or the Debt Financing Commitment
Letter, as applicable. Neither the Equity Financing nor the Debt Financing is subject
to any conditions precedent other than those expressly set forth in the Equity
Commitment Letter or the Debt Financing Commitment Letter, as applicable.

(d) Assuming the funding in full of the Financing, the net proceeds of
the Financing Commitments, when funded in accordance with the Financing
Commitment Letters, will be, in the aggregate, sufficient for the satisfaction of
Buyer’s obligations under this Agreement and to consummate the transactions
contemplated hereby and to pay all fees and expenses reasonably expected to be
incurred in connection herewith and with the Financing Commitments.

(e) As of the date of this Agreement, (i) to the knowledge of Buyer, no
event has occurred which would constitute or would reasonably be expected to
constitute a breach or default (or an event which with notice or lapse of time or both
would constitute or would reasonably be expected to constitute a default) on the part
of any party to the Financing Commitment Letters, under the Financing
Commitment Letters, and (ii) Buyer has no reason to believe that any of the
conditions to the Financing Commitments will not be satisfied (or that the full
amount of the Equity Financing and the full amount of the Debt Financing will not
be available to Buyer) on or prior to the Closing Date. Buyer will fully pay when
due (and has paid to the extent required to be paid prior to the date of this Agreement)
any and all commitment and other fees, costs and expenses that are required to be
paid pursuant to the Financing Commitment Letters or otherwise in connection with
the Financing Commitments.
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U] Notwithstanding anything to the contrary contained herein, the
parties acknowledge and agree that it shall not be a condition to the obligations of
Buyer to consummate the transactions contemplated by this Agreement or any of its
obligations under this Agreement that Buyer continue to have access to the financing
contemplated by the Financing Commitments (i.e., Buyer’s obligations are not
conditioned upon the availability of financing).

Section 6.5 Brokers and Finders. No broker, finder, or other Person is entitled to any
brokerage fees, commissions, or finder’s fees for which Seller or its Affiliates could become liable
or obligated in connection with the transactions contemplated hereby by reason of any action taken
by Buyer or any of its Affiliates.

Section 6.6 Legal Proceedings. There are no pending or, to Buyer’s knowledge, threatened
in writing, Claims that would, individually or in the aggregate, have a material adverse effect on
the ability of Buyer to perform its obligations under this Agreement or consummate the
transactions contemplated hereby on a timely basis.

Section 6.7 Regulation as a Utility. As of the date of this Agreement, Buyer is not subject
to regulation as a public utility or public service company (or similar designation) by the United
States, any state of the United States, any foreign country or any municipality or any political
subdivision of the foregoing.

Section 6.8 Investigation by Buyer. Buyer has performed all due diligence that it has
deemed necessary to perform concerning the Business, the Purchased Assets, and the Assumed
Obligations in connection with its decision to enter into this Agreement and the Ancillary
Agreements and to consummate the transactions contemplated hereby and thereby and
acknowledges that Buyer and Buyer’s Representatives have been provided access to the personnel,
properties, premises and records of Seller for such purpose. In entering into this Agreement, Buyer
has relied solely upon its own investigation and analysis, and Buyer:

@ acknowledges that none of Seller or any of its Affiliates or any of
Seller’s Representatives makes or has made any representation or warranty, of any
kind or nature whatsoever, either express or implied, oral or written, as to the
accuracy or completeness of any of the information provided or made available to
Buyer or Buyer’s Representatives, except that the foregoing limitations shall not
apply with respect to Seller to the specific representations and warranties set forth
in Article V of this Agreement or any Ancillary Agreement, but always subject to
the limitations and restrictions contained herein;

(b) agrees, to the fullest extent permitted by applicable Law, that none of
Seller or any of its Affiliates or any of Seller’s Representatives shall have any
liability or responsibility whatsoever to Buyer on any basis based upon any
information provided or made available, or statements made, whether oral or written,
to Buyer or Buyer’s Representatives (including any documents, financial statements,
estimates, budgets, forecasts, including forecasted natural gas demand, information,
projected information, third party reports, such as the quality of earnings report or
the market and regulatory vendor due diligence report, or other material), in any
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“data rooms,” teaser, confidential information memorandum, due diligence
discussions, management presentations or otherwise in connection with the
transactions contemplated by this Agreement except with respect to the
representations and warranties in this Agreement and the Ancillary Agreements,
provided that nothing in this Section 6.8(b) shall in any way be deemed to limit or
modify any rights of Buyer or its Affiliates under the Insurance Policy or inhibit
Buyer from obtaining any remedies Buyer may have against any insurer under the
Insurance Policy;

) acknowledges that there are inherent uncertainties in any estimates,
budgets, forecasts, including forecasted natural gas demand, third party reports,
projected information estimates or similar information and that Buyer takes full
responsibility for making its own evaluation of the adequacy and accuracy of any
such estimates, budgets, forecasts, third party reports projected information
estimates or similar information (including the reasonableness of the assumptions
underlying any such estimates, budgets, forecasts, projected information estimates
or similar information); and

(d) acknowledges that, except as expressly set forth in Article V of this
Agreement or the Ancillary Agreements, there are no representations or warranties
of any kind, express or implied, oral or written, with respect to the Business, the
Purchased Assets or the Assumed Obligations.

Section 6.9 Exclusivity of Representations and Warranties. Neither Buyer nor any of its
Affiliates or Buyer’s Representatives is making any representation or warranty of any kind or
nature whatsoever, oral or written, express or implied, except as expressly set forth in this Article
VI, and any certificates delivered pursuant to this Agreement or any of the transactions
contemplated by this Agreement, and Buyer hereby disclaims any such other representations or
warranties.

ARTICLE VII
COVENANTS OF THE PARTIES

Section 7.1 Conduct of the Business.

€)] Except (i) as contemplated in this Agreement or required by
applicable Law or Order; (ii) for actions approved by Buyer in writing (which
approval shall not be unreasonably withheld, conditioned, or delayed); (iii) in
connection with necessary repairs due to unanticipated breakdown or casualty, or
other actions in accordance with Good Utility Practice in response to a business
emergency or other unforeseen operational matters; (iv) for any COVID-19
Measures taken or not taken with respect to the Purchased Assets and the Business;
or (v) as otherwise described on Schedule 7.1, during the period from the date of this
Agreement to the Effective Time, Seller (x) will use commercially reasonable efforts
to operate the Purchased Assets and the Business in the Ordinary Course of
Business, (y) will use commercially reasonable efforts to preserve intact the
Business, and to preserve the goodwill and relationships with customers, suppliers,
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Business Employees, regulators and others material relationships of the Business
and (z) will not, with respect to the Business or the Purchased Assets, without the
prior written consent of Buyer (which consent shall not be unreasonably withheld,
conditioned or delayed):

(i) sell, lease (as lessor), transfer, or otherwise dispose of any of the
Purchased Assets, other than (A) the use or sale of Inventory in the Ordinary Course
of Business, (B) the disposal of Purchased Assets having an aggregate value of less
than $2,000,000 or (C) the disposal of Purchased Assets that are obsolete or worn-
out with de minimis or no book value;

(i) make any material change in the levels of Inventory customarily
maintained by Seller with respect to the Business;

(i) terminate, assign, relinquish any material rights under, grant any
material waiver or material consent under, or amend in any material respect any of
the Material Contracts, Transferable Permits or Leases;

(iv)  enter into any Business Agreement that (A) has a term longer than
one year and cannot be terminated by Buyer after the Closing without penalty or
other material and adverse effect on the Business or the Purchased Assets upon
written notice of 90 days or less, other than “blanket” or other contracts that do not
provide for a binding commitment to or for the Business or an Assumed Obligation
of more than $5,000,000 in the aggregate, (B) provides for a binding commitment
to or for the Business or an Assumed Obligation of more than $5,000,000 in the
aggregate or (C) contains any exclusivity, non-compete provisions, non-solicitation
or no-hire provisions binding on the Business or the Purchased Assets that would
materially impair the operation of the Business or use of the Purchased Assets after
Closing; provided that, notwithstanding anything to the contrary in this Section 7.1,
Seller shall not be required to seek the consent of Buyer to renew any Business
Agreement with a term ending prior to the Closing Date.

(V) materially increase or decrease the number of, or transfer a material
number of employees from, the positions of employment in which Business
Employees are employed, except in the Ordinary Course of Business;

(vi)  grant any increase in the compensation of, or grant any bonus or
retention or severance pay to, Business Employees, except (A) for increases in
compensation and bonuses in the Ordinary Course of Business and (B) for bonuses,
including long-term incentive awards, and retention and severance pay that will be
fully paid by Seller; provided, in each case, that Seller informs Buyer in writing
prior thereto;

(vii) settle or compromise any pending or threatened action, suit, or
proceeding or any claim or claims, that in the aggregate, would reasonably be
expected to be greater than $5,000,000;
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(viii) fail to make capital expenditures in accordance with the capital plan
set forth on Schedule 7.1(a)(viii), subject to a 10% annual variance;

(ix)  engage in efforts outside of the Ordinary Course of Business with
respect to its cash management customs and practices (including the collection of
receivables and payment of payables) that would reasonably be expected to affect
the calculation of the Purchase Price or the Adjustment Amount in any material
respect;

) enter into any Contract with any union or labor organization
(including any such Contract that would be deemed to be a Collective Bargaining
Agreement if entered into by Seller with respect to any Business Employees) or
amend or modify any Collective Bargaining Agreements in any material respect;

(xi)  to the extent relating primarily to the Purchased Assets or the
Business, (A) make, revoke or change any material election with respect to Taxes,
(B) settle or compromise any Tax audit, claim, or assessment of any material
liability for Taxes, (C) file any amendment to a Tax Return which may result in a
material adjustment of any item of income, gain, deduction or loss with respect to
the Business, (D) enter into any closing agreement or obtain any Tax ruling
affecting any material Tax liability or refund, (E) surrender any right to claim a
refund of any material Tax liability or refund, (F) consent to any extension or
waiver with respect to any material Tax claim, assessment, or liability, or (G)
change any material financial or Tax accounting methods, policies or practices
except as required by a change in GAAP or in the generally applicable principles
used in the preparation of the financial statements as required by any Applicable
Commission, provided, however, that nothing in this Section 7.1(a)(xi) shall
prevent Seller from taking any action that primarily affects the assets and business
of Seller other than Purchased Assets or the Business (including, for example, any
actions affecting rate recovery or securitization with respect to the Winter Weather
Event as it relates to such assets or business);

(xii)  operate, or permit any Affiliate to operate, the Purchased Assets in
a manner that would cause the Purchased Assets to become subject to additional
FERC jurisdiction; and

(xiii) agree or commit to take any action which would be a violation of
the restrictions set forth in this Section 7.1(a).

(b) Except to the extent that Buyer’s consent is not required under
Section 7.1(a), Seller shall reasonably consult with Buyer prior to entering into any
Business Agreement that, if existing as of the date hereof, would be required to be
set forth on Schedule 5.10(a) as a Material Contract and promptly provide to Buyer
a copy of any such agreement. Schedule 5.10(a) shall be deemed supplemented to
include such agreement if (i) Buyer consents in writing thereto (which consent shall
not be unreasonably withheld, conditioned, or delayed), provided, however, that in
the event Seller has requested Buyer’s consent to enter into a Material Contract that
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requires Buyer’s consent pursuant to this Section 7.1(b) and Buyer has not
responded to such request within five Business Days, Buyer shall be deemed to have
consented to the entry into such Material Contract, or (ii) such agreement is an
agreement for the provision of commodities, goods or services by any third party
(other than an Affiliate) entered into in the Ordinary Course of Business that may be
terminated by Buyer, without penalty or cost, on no more than 90 days prior written
notice following the Closing. Such Business Agreements shall otherwise constitute
Retained Agreements, notwithstanding any other provision of this Agreement, and
the failure of such Retained Agreements to be set forth on Schedule 5.10(a) shall not
constitute a breach by Seller of any representation or warranty in this Agreement.

(©) Seller shall keep Buyer apprised of the matters known to Seller that
Seller reasonably expects to result in a material increase in operating expenses or a
material decrease in revenue for the Business, the Purchased Assets, or the Assumed
Obligations.

(d) The Parties shall cooperate in the planning and preparation for, and
the implementation of, the transition to Buyer of data, files, knowledge, functions
and responsibilities relating to the operation of the Business, as necessary for the
commencement and continuance by Buyer, without interruption, of the conduct of
the Business, operation of the Purchased Assets, and performance of the Assumed
Obligations upon the Closing. In addition to the foregoing, each Party agrees to use
commercially reasonable efforts to comply with such conditions as may be required
by any Applicable Commission with regard to the transition to Buyer of the
operations of the Business.

(e) Subject to any limitations based on advice of legal counsel, Seller, to
the extent reasonably practicable: (i) shall consult with Buyer and consider in good
faith reasonable input provided in a timely manner from Buyer on a current basis
regarding any rate filing, rate update and rate proceeding, including with respect to
rate riders, formula rates, performance-based rates, securitization or the Winter
Weather Event, in each case relating the Business or the Purchased Assets (“Rate
Proceeding”), Seller shall consider in good faith reasonable input provided in a
timely manner with respect to the preparation, filing of or response to such Rate
Proceeding; (ii) shall keep Buyer informed as promptly as reasonably practicable of
any material communications or meetings with FERC, any applicable commission
or any other Governmental Authority, including meetings with regulatory staff
relating to the Business or the Purchased Assets; (iii) shall provide copies of any
material non-public written communication or materials with respect thereto to
Buyer; (iv) shall convene and hold periodic status meetings with Buyer as
reasonably requested by Buyer; (v) shall consult with Buyer and give Buyer a
reasonable opportunity, within the applicable time constraints, to comment on any
related material communications or materials submitted to a Governmental Entity
relating to the Business or the Purchased Assets and consider in good faith
reasonable comments provided in a timely manner from Buyer; and (vi) shall not
settle or compromise, or offer any proposal to settle or compromise, any Rate
Proceeding that would reasonably be expected to result in a Regulatory Order that
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would have a material impact on (A) the rates or rate structure applicable to the
Purchased Assets or the Business or (B)the treatment of rate recovery or
securitization with respect to the Winter Weather Event as related to the Purchased
Assets or the Business without the prior written consent of Buyer (which consent
shall not be unreasonably withheld, conditioned or delayed); provided, that clauses
(i), (ii), (iii) and (v) of this Section 7.1(e), shall not apply to any responses to
discovery requests in the course of a regulatory proceeding to the extent Seller
reasonably determines in good faith that the responses to which would not be
reasonably likely to materially impact the Business or the Purchased Assets.

Section 7.2 Access.

@ Subject to confidentiality obligations and similar restrictions that
may be applicable to information furnished to Seller or any of its Subsidiaries by
third parties that may be in Seller’s or any of its Subsidiaries’ possession from time
to time, from the date hereof until the Closing Date, to the extent permitted by
applicable Law, including in accordance with the HSR Act, between the date of this
Agreement and the Closing Date, Seller will, during ordinary business hours and
upon reasonable notice, (i) give Buyer and Buyer’s Representatives reasonable
access to the Purchased Assets, (ii) permit Buyer to make such reasonable
inspections thereof (including performing one or more ALTA/NSPS surveys of the
Owned Real Property or any portion thereof) as Buyer may reasonably request, (iii)
furnish Buyer with such financial and operating data and other information with
respect to the Business as Buyer may from time to time reasonably request and (iv)
furnish Buyer with a copy of each material report, schedule, or other document
primarily relating to the Business (which may be reasonably redacted by Seller if
not exclusively relating to the Business) filed or submitted by Seller with, or
received by Seller from, any Governmental Entity, in each case (A) to comply with
reporting, disclosure, filing or other requirements imposed on Buyer or its Affiliates
(including under applicable securities Laws) or for other bona fide business reasons,
(B) to satisfy audit, accounting, claims, regulatory, litigation, subpoena or other
similar requirements, or (C) to comply with the obligations of Buyer under this
Agreement or the Ancillary Agreements; provided, however, that any such access
will be conducted at Buyer’s risk and expense, at a reasonable time, under the
supervision of Seller’s or its Affiliates” personnel and (w) any such investigation
will be conducted in such a manner as not to interfere unreasonably with the
operation of the Business or any other Person; (x) Seller shall not be required to take
any action which would constitute or result in a waiver of the attorney-client
privilege, work product doctrine or other legal privilege; (y) Seller shall not be
required to supply any information relating to the sale process for the Business and
information and analysis (including financial analysis) relating thereto; and (z)
Seller shall not be required to supply Buyer with any information which Seller is
under a legal obligation not to supply; provided further, that, Buyer’s access to the
Purchased Assets may be limited to the extent Seller reasonably determines, in light
of the COVID-19 Pandemic, that such access would jeopardize the health and safety
of any of its employees or other Representatives. Notwithstanding the foregoing,
any Party may, as it deems advisable and necessary, reasonably designate any
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competitively sensitive material provided to the other Parties under this Section 7.2
as “outside counsel only.” Such materials and the information contained therein shall
be given only to the outside counsel of the recipient Party, and the recipient Party
shall cause such outside counsel not to disclose such materials or information to any
employees, officers, directors or other Representatives of the recipient Party, unless
express written permission is obtained in advance from the source of the materials.
Notwithstanding anything herein to the contrary, no such access, disclosure or
copying shall be permitted for a purpose relating to a dispute or potential dispute
between Seller and Buyer or any of their respective Affiliates. Buyer will indemnify
and hold harmless Seller from and against any Losses incurred by Seller, its
Affiliates or their Representatives by any action of Buyer or Buyer’s Representatives
while present on any of the Purchased Assets or other premises to which Buyer is
granted access hereunder (including restoring any such premises to the condition
substantially equivalent to the condition such premises were in prior to any such
investigation). Notwithstanding anything in this Section 7.2 to the contrary, (x)
Buyer will not have access to personnel and medical records if such access could, in
Seller’s opinion (in its reasonable discretion), subject Seller to risk of liability or
otherwise violate applicable Law, including the Health Insurance Portability and
Accountability Act of 1996; (y) Buyer will not have access to any information to the
extent relating to any Tax Return of Seller or any of its Affiliates that does not
constitute a Document and (z) any investigation of environmental matters by or on
behalf of Buyer will be limited to visual inspections, review of records and site visits
included in the scope of “Phase 1” level environmental inspections and compliance
inspections, and Buyer will not have the right to perform or conduct any sampling
or testing at, in, on, or underneath any of the Purchased Assets. Buyer hereby agrees
to defend, indemnify and hold harmless each of the Seller Indemnified Parties from
and against any and all Losses arising out of, resulting from or relating to any field
visit, environmental property assessment, or other investigation activities or other
due diligence activity conducted by Buyer or any of its Representatives with respect
to the Business, EVEN IF SUCH LOSSES ARISE OUT OF OR RESULT FROM,
SOLELY OR IN PART, THE SOLE, ACTIVE, PASSIVE, CONCURRENT OR
COMPARATIVE NEGLIGENCE, STRICT LIABILITY, OR OTHER FAULT OR
VIOLATION OF LAW OF OR BY ANY OF THE SELLER INDEMNIFIED
GROUP, EXCEPTING ONLY LOSSES ACTUALLY RESULTING ON
ACCOUNT OF THE WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF
ANY OF THE SELLER INDEMNIFIED GROUP. Seller shall have the right to
have a Representative present at all times during any such inspections, interviews
and examinations. Buyer shall hold in confidence all such information on the terms
and subject to the conditions contained in the Confidentiality Agreement. No
investigation by Buyer or other information received by Buyer shall operate as a
waiver or otherwise affect any representation, warranty, covenant or agreement
given or made by Seller in this Agreement.

(b) For a period of five years after the Closing Date, each Party and its
Representatives will have reasonable access to all of the books and records primarily
and to the extent relating to the Business or the Purchased Assets, including all
Transferred Employee Records, in the possession of the other Party, and to the
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employees of the other Party, to the extent that such access may reasonably be
required by such Party in connection with the Assumed Obligations or the Excluded
Liabilities, or other matters relating to or affected by the operation of the Business
and the Purchased Assets. Such access will be afforded by the applicable Party upon
receipt of reasonable advance notice and during normal business hours, and will be
conducted in such a manner as not to interfere unreasonably with the operation of
the business of any Party or its respective Affiliates. The Party exercising the right
of access hereunder will be solely responsible for any costs or expenses incurred by
either Party in connection therewith. If the Party in possession of such books and
records desires to dispose of any such books and records prior to the expiration of
such five-year period, such Party will, prior to such disposition, give the other Party
a reasonable opportunity at such other Party’s expense to segregate and take
possession of such books and records as such other Party may select.

Section 7.3 Confidentiality.

@ For a period of two years following the Closing or the termination of
this Agreement, (i) Buyer will, and will cause its Affiliates and Buyer’s
Representatives to, hold all Seller Confidential Information in strict confidence and
not disclose any Seller Confidential Information to any Person other than its
Affiliates and Buyer’s Representatives; provided, however, that upon the Closing,
the provisions of this Section 7.3 will expire with respect to any information
primarily related to the Purchased Assets, Assumed Obligations or the Business, and
(ii) Seller will, and will cause its Affiliates and Seller’s Representatives to, hold all
Buyer Confidential Information in strict confidence and not disclose any Buyer
Confidential Information to any Person other than its Affiliates and Seller’s
Representatives. “Seller Confidential Information” means (i) prior to the Closing,
all information in any form heretofore or hereafter obtained from Seller in
connection with Buyer’s evaluation of the Business, Purchased Assets or Assumed
Obligations or the negotiation of this Agreement, whether pertaining to financial
condition, results of operations, methods of operation or otherwise, other than
information that is in the public domain through no violation of this Agreement or
the Confidentiality Agreement by Buyer, its Affiliates, or Buyer’s Representatives
and (ii) after the Closing, information in any form heretofore or hereafter obtained
from Seller in connection with Buyer’s evaluation of the Business, Purchased Assets
or Assumed Obligations primarily related to the Excluded Assets, Excluded
Liabilities or Seller’s business other than the Business. “Buyer Confidential
Information” means all information in any form heretofore or hereafter obtained
from Buyer in connection with this Agreement and the terms of this Agreement,
except to the extent such information (i) is in the public domain through no violation
of this Agreement or the Confidentiality Agreement by Seller, its Affiliates, or
Seller’s Representatives, (ii) is lawfully acquired by Seller, any of its Affiliates or
their respective Representatives from and after the Closing from sources not known
to be prohibited from disclosing such information to such Person by an obligation
of confidentiality to Buyer or (iii) is developed independently by Seller, any of its
Affiliates or any of their respective Representatives without the use of Business
Confidential Information.
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(b) Notwithstanding the foregoing, a Party may disclose Confidential
Information to the extent that such information is required to be disclosed by such
Party by Law or in connection with any proceeding by or before a Governmental
Entity, including any disclosure, financial or otherwise, required to comply with the
rules of any securities commission or exchange. In the event that either Party
believes any such disclosure is required, such Party will give the other Party notice
thereof as promptly as possible and, at the disclosing Party’s expense, will cooperate
with the other Party in seeking any protective orders or other relief as such disclosing
Party may reasonably request.

(© If the transactions contemplated hereby are not consummated, each
Party will promptly return to the other Party or destroy all copies of any Confidential
Information, including any materials prepared by either Party or their respective
Representatives incorporating or reflecting Confidential Information, and an officer
of the Party returning such copies or materials shall certify in writing compliance by
such Party with the foregoing; provided, however, that the foregoing shall not apply
to computer back-up tapes or similar electronic archival storage or materials
required to be maintained in conjunction with policies and procedures designed to
comply with applicable law, regulation, professional standards or reasonable
business practice, including to enforce the terms of this Agreement.

(d) The provisions of this Section 7.3 supersede the Confidentiality
Agreement.

(e) Notwithstanding anything contrary set forth herein, (i) for so long as
Confidential Information is not disclosed by or for Buyer to a J.P. Morgan Chase &
Co. business group other than J.P. Morgan Asset Management’s Alternatives —
Infrastructure Investments Group, no such business group shall be deemed to be a
“Buyer’s Representative” for purposes of this Section 7.3, and (ii) for so long as
Confidential Information is not disclosed by or for Buyer to a fund, investment
vehicle or separate account that is sponsored, advised and/or managed by J.P.
Morgan Investment Management Inc. or any of its Affiliates, no such fund,
investment vehicle or separate account shall be deemed to be a “Buyer’s
Representative” for purposes of this Section 7.3. Notwithstanding anything contrary
set forth herein, neither Buyer nor any of Buyer’s Representatives or Affiliates shall
be required to inform or notify Seller or any other Person of any disclosure made to
or requested by a bank examiner, regulatory examiner or self-regulatory examiner
in the course of such examiner’s routine examination, inspection or audit where
Seller, its Affiliates or the transactions contemplated by this Agreement are not the
target of such examination, inspection or audit, and any such disclosure shall not be
deemed a breach of this Section 7.3.

Section 7.4 Notices of Events. Each Party shall, promptly after obtaining knowledge
thereof, give written notice to the other Party of any event or condition that causes or will cause
any representation or warranty of such Party to be inaccurate or that will result in the non-
fulfillment of any of the conditions to the consummation of the transactions hereunder. Except as
expressly provided in Section 7.1(b) and Article I, neither such notice nor the receiving Party’s
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resulting knowledge of the matters disclosed therein shall be deemed to waive or limit in any
respect any representation or warranty, rights in respect thereof, or conditions to the consummation
of the transactions under this Agreement.

Section 7.5 Expenses. Buyer shall bear sole responsibility for all filing fees of either Party
incurred in connection with any filings or submissions under the HSR Act. Buyer shall bear the
cost of the premium and other costs of procuring the Insurance Policy and any other fees, costs or
deductibles associated with the Insurance Policy. Except as provided in the foregoing or to the
extent otherwise specifically provided herein, and irrespective of whether the transactions
contemplated hereby are consummated, all other costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby will be borne by the Party incurring such
costs and expenses, including filing, recording, transfer, or other fees or charges of any nature in
connection with any Required Regulatory Approvals or otherwise payable pursuant to any
provision of any Law, Order or Franchise in connection with the sale, transfer, and assignment by
Seller or its Affiliates of the Purchased Assets and the Assumed Obligations to Buyer or its
Affiliates, and fees and expenses of legal counsel in connection with the preparation and
prosecution of any and all applications and proceedings with respect to the Required Regulatory
Approval of each Applicable Commission.

Section 7.6 Further Assurances.

@ Subject to the terms and conditions of this Agreement, each of the
Parties will use commercially reasonable efforts to take, or cause to be taken, all
action, and to do, or cause to be done, all things necessary, proper, or advisable under
applicable Law to consummate and make effective the transactions contemplated
hereby, including using commercially reasonable efforts to obtain satisfaction of the
conditions precedent to each Party’s obligations hereunder. Neither Party will, and
each Party will cause its Affiliates not to, in each case without the prior written
consent of the other Party, take any action that would reasonably be expected to
prevent or materially impede, interfere with or delay the transactions contemplated
by this Agreement.

(b) Notwithstanding anything in this Agreement or any Ancillary
Agreement to the contrary, this Agreement and the Ancillary Agreements shall not
constitute an agreement to transfer or assign any Contract, Permit, Claim or right or
any benefit or obligation arising thereunder or resulting therefrom if an attempted
assignment thereof, without the consent of a third party, would constitute a breach
or other contravention under any agreement or Law or Order to which Seller is a
party or by which it is bound, or in any way adversely affect the rights of Seller or,
upon transfer, Buyer under such Contract, Permit, Claim or right. Subject to Section
7.17, Seller will use its commercially reasonable efforts to obtain, promptly
following the date hereof, any and all consents of third parties required to assign to
Buyer Seller’s rights under the Business Agreements and assignable Permits. Buyer
agrees to cooperate with Seller in Seller’s efforts to obtain any consents of third
parties required to assign to Buyer Seller’s rights under the Business Agreements
and assignable Permits, including the submission of such financial or other
information concerning Buyer and the execution of any assumption agreements or
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similar documents reasonably requested by a third party; provided, however, that
notwithstanding the terms of any such agreement or document, no such agreement
or document shall, as between the Parties, be deemed to alter the character of any
liability or obligation as an Assumed Obligation or Excluded Liability hereunder or
otherwise modify any of the rights or obligations of the Parties hereunder with
respect thereto. To the extent that, notwithstanding its commercially reasonable
efforts, Seller is unable to obtain any such required consent prior to the Closing, and
as a result thereof Buyer shall be prevented by such third party from receiving the
rights and benefits with respect to such Purchased Asset intended to be transferred
hereunder, or if any attempted assignment would adversely affect the rights of Seller
or Buyer thereunder so that Buyer would not in fact receive all such rights or Seller
would forfeit or otherwise lose the benefit of rights that Seller is entitled to retain,
Seller shall continue to use its commercially reasonable efforts to obtain such
consent after the Closing and Seller and Buyer shall cooperate in any lawful and
commercially reasonable arrangement as Seller and Buyer shall agree, under which
Buyer would, to the extent practicable, obtain the economic claims, rights and
benefits under such asset and assume the economic burdens and obligations with
respect thereto in accordance with this Agreement, including by subcontracting,
sublicensing or subleasing to Buyer. Without in any way limiting the conditions to
the Closing set forth in Article VIII, Buyer agrees that other than liability arising
from a failure to comply with this Section 7.6, Seller shall not have any liability to
Buyer arising out of the failure to obtain any such consent that may be required in
connection with the transactions contemplated by this Agreement or the Ancillary
Agreements or because of any circumstances resulting therefrom. Nothing in this
Section 7.6(b) shall be deemed a waiver by Buyer of its right to receive an effective
assignment of all of the Purchased Assets at the Closing nor shall any Purchased
Assets covered by this Section 7.6(b) be deemed to constitute Excluded Assets.

(©) Seller agrees to cooperate with any efforts by Buyer to obtain, at
Buyer’s sole cost and expense, (i) title insurance policies in respect of the Real
Property, insuring title to the applicable Real Property as vested in Buyer, including
by providing all title affidavits and indemnities, evidence of corporate authority,
proofs of payment, lien waivers, releases and satisfactions of liens and such other
documents, agreements, instruments and information reasonably required by
Buyer’s title insurance company to issue such policies at Closing, duly executed
(and acknowledged, if appropriate) by Seller, Seller’s shareholders, officers or
directors, or such other party as may be required or appropriate; (ii) all surveys
desired by Buyer in respect of the Real Property; and (iii) all estoppel certificates
and non-disturbance agreements desired by Buyer in respect of any real property
Leases included in the Purchased Assets. Seller agrees to cooperate with Buyer to
more specifically identify and describe the Real Property in which Seller holds an
interest and that will be transferred, conveyed or assigned to Buyer at the Closing.

(d) If within three years following the Closing Date Seller or Buyer
determines that:
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(1 any Excluded Asset or Excluded Liability is inadvertently
transferred from Seller to Buyer, Buyer shall execute, deliver and record (where
appropriate) any and all instruments or other documents of transfer, conveyance
and assignment, or amend or correct any such existing instruments or documents,
and take such other action as Seller may reasonably request, as may be necessary
or advisable to effect or evidence the transfer of such Excluded Assets or Excluded
Liabilities to Seller and its Affiliates (or to any Person as directed by Seller) in
accordance with the terms of this Agreement, and agrees, at Seller’s option, to
return or destroy any Confidential Information related to such Excluded Assets or
Excluded Liabilities. Any such Confidential Information inadvertently transferred
to Buyer shall remain subject to the confidentiality obligations of Section 7.3; or

(i) any Purchased Asset or Assumed Obligation is inadvertently
retained by Seller, Seller shall execute, deliver and record (where appropriate) any
and all instruments or other documents of transfer, conveyance and assignment, or
amend or correct any such existing instruments or documents, and take such other
action as Buyer may reasonably request, as may be necessary or advisable to effect
or evidence the transfer of such Purchased Assets or Assumed Obligations to Buyer
and its Affiliates (or to any Person as directed by Buyer) in accordance with the
terms of this Agreement. Seller agrees to use commercially reasonable efforts to
convey all of the Real Property to Buyer at the Closing; provided, however, that to
the extent all of the Real Property is not conveyed to Buyer at the Closing, the
Parties shall cooperate to convey any remaining Real Property to Buyer promptly
following the identification of any such Real Property.

(e) For the purposes of this Section 7.6, “commercially reasonable
efforts” shall not include the payment of any consideration (monetary or otherwise),
the reduction of amounts owed to such Party in connection with obtaining any
consent required by this Agreement or the concession or provision of any right to,
or the amendment or modification in any manner materially adverse to such Party.

Section 7.7 Transition Plan.

@ During the period after the date of this Agreement and up to the
Closing (the “Interim Period”), in furtherance of the transactions contemplated by
this Agreement, the Parties shall, and shall cause their Affiliates to, cooperate in
good faith and use their commercially reasonable efforts to develop and plan for a
mutually acceptable transition plan for the migration and integration of the
Purchased Assets, Assumed Obligations and Business to and into Buyer, subject to
compliance with applicable Laws (the “Transition Plan). The Transition Plan shall
address matters agreed to by the Parties (which, for the avoidance of doubt, may
include matters agreed by the Parties following the date hereof in accordance Section
7.23). Such cooperation shall include Buyer and Seller taking the following actions:
(i) promptly after execution of this Agreement, appointing a transition manager
whose primary responsibility will be to plan and execute the transition and manage
such Party’s transition team; (ii) promptly after execution of this Agreement,
reviewing the technology, business operations and administration capabilities to be



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 63 of 227

transitioned or migrated, taking into account any issues of separation arising from
the Transition Plan; (iii) reviewing the services to be provided to Buyer under the
Shared Contracts and the extent to which such services can be provided on a
transitional basis; (iv) establishing transition teams; (V) setting regular meetings of
the teams during the Interim Period; (vi) making available appropriate
knowledgeable business, operations, administration and technology personnel and
any other personnel reasonably needed for such transition and migration planning,
execution and knowledge transfer; (vii) coordinating as to transitional matters with
respect to Governmental Entities; and (viii) developing detailed project plans for
migration and transition; provided that all such activities subject to this Section 7.7
shall be in compliance with applicable Law, including the HSR Act.

(b) In furtherance of the Transition Plan, during the Interim Period,
Seller shall, and shall cause its Affiliates to, work together with Buyer in good faith
and the Parties shall use their commercially reasonable efforts to prepare for the
transition and migration of the software identified by Buyer to Seller as software
Buyer intends to use in connection with the operation of the Business after the
Closing (the “Transitioning Software™). In connection therewith, Seller shall, and
shall cause its Affiliates to, facilitate discussions with third party licensors of
Transitioning Software with the intent of making the Transitioning Software
available to Buyer for the operation of the Business as currently conducted, effective
following the Closing, subject to Buyer’s negotiation and agreement with third party
licensors as to the terms and conditions of any license required with respect thereto
and the payment of any fee that may be required. If the Transitioning Software is
not available for use by Buyer as of the Closing Date, then Seller or its Affiliates
shall continue the efforts described in this Section 7.7(b) under the terms of the
Transition Services Agreement, as and to the extent permissible under the terms of
the Transitioning Software licenses. The Buyer will be responsible for all costs
associated with securing its separate licenses from third party licensors.

(©) In furtherance of the Transition Plan, during the Interim Period,
Seller shall, and shall cause its Affiliates to, work together with Buyer in good faith
and the Parties shall use their commercially reasonable efforts to not more than
twenty Business Days following the date of this Agreement, submit jointly with
Buyer to FERC a petition for waiver, pursuant to which Seller and Buyer will seek
waivers of applicable (i) capacity release regulations and (ii) any tariff provisions of
the relevant interstate pipeline(s) for a permanent capacity release of Seller’s rights
and obligations in and to the interstate pipeline service agreements to be transferred
to Buyer. Seller shall use its commercially reasonable efforts to obtain as soon as
possible from the relevant interstate pipeline(s), any consent(s) or agreement(s) not
to oppose the waiver(s) requested in the petition for waiver and the permanent
release of the interstate capacity as provided therein. If such FERC waivers have
not been granted as of the Closing Date, then Seller or its Affiliates shall continue
the efforts described in this Section 7.7(c) under the terms of the Transition Services
Agreement.
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(d) In furtherance of the Transition Plan and subject to Section 7.6(b),
during the Interim Period, Seller shall, and shall cause its Affiliates to, work together
with Buyer in good faith and the Parties shall use their commercially reasonable
efforts to obtain any required consent(s) from counterparties to Seller’s asset
management agreements, interstate pipeline service agreements and natural gas
purchase and sales contracts that are Business Agreements (“Material Gas
Contracts™) to assign or novate such Material Gas Contracts, as appropriate, to Buyer
at Closing. If such third party consents to assign or novate such Material Gas
Contracts have not been granted as of the Closing Date, then Seller or its Affiliates
shall continue the efforts described in this Section 7.7(d) under the terms of the
Transition Services Agreement and, to the extent requested by Buyer, use
commercially reasonable efforts to ensure that the capacity to which Seller is
currently entitled under Material Gas Contracts is preserved through the transaction
for the benefit of Buyer or its Affiliates on substantially the same economic basis.

Section 7.8 Governmental Approvals.

@ As soon as reasonably practicable following the date hereof, but in
no event later than 60 days following the date hereof (or such later date as the parties
shall mutually agree), Seller and Buyer will each file or cause to be filed (i) with
each Applicable Commission, joint applications for the approval of the transactions
contemplated hereby, which may include seeking expedited treatment; and (ii) with
FERC, (A) an application for the modification and transfer of certain service area
determinations under Section 7(f) of the Natural Gas Act and (B) a petition for
waiver to permit the permanent assignment of interstate natural gas transportation
and storage capacity to Buyer. In addition, within 90 days following the date hereof,
or such other date mutually agreed between the Parties, Seller and Buyer will each
file or cause to be filed, with the Federal Trade Commission and the United States
Department of Justice, Antitrust Division, any notifications required to be filed
under the HSR Act with respect to the transactions contemplated hereby, and shall
therein request early termination of the waiting period under the HSR Act.

(b) Seller and Buyer will, and will cause their respective Affiliates to,
cooperate with each other and use reasonable best efforts to (i) promptly prepare and
file all necessary applications, notices, petitions, and filings, and execute all
agreements and documents, to the extent required by Law, Order or this Agreement
for consummation of the transactions contemplated by this Agreement (including
the Required Regulatory Approvals) by the Termination Date, (ii) obtain the transfer
to Buyer of all material Transferable Permits and the reissuance to Buyer of all
material Permits that are not Transferable Permits, and (iii) obtain the consents,
approvals, and authorizations of all Governmental Entities to the extent required by
Law or Order for consummation of the transactions contemplated by this Agreement
(including the Required Regulatory Approvals). Each Party will, and will cause its
Affiliates to, consult and cooperate with the other Party as to the appropriate time of
filing all such notifications, furnish to the other Party such necessary information
and reasonable assistance in connection with the preparation of such filings, and
respond promptly to any requests for additional information made in connection
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therewith by any Governmental Entity. Notwithstanding the foregoing, any Party
may, as it deems advisable and necessary, reasonably designate any competitively
sensitive material provided to the other Parties under this Section 7.8(b) as “outside
counsel only.” Such materials and the information contained therein shall be given
only to the outside counsel of the recipient Party, and the recipient Party shall cause
such outside counsel not to disclose such materials or information to any employees,
officers, directors or other Representatives of the recipient Party, unless express
written permission is obtained in advance from the source of the materials. Seller
and Buyer each will have the right to review in advance all characterizations of the
information relating to it or to the transactions contemplated by this Agreement
which appear in any filing made by the other Party or any of its Affiliates in
connection with the transactions contemplated hereby.

(c) Notwithstanding anything herein to the contrary, Buyer agrees to use
its reasonable best efforts, and to take any and all steps necessary, to eliminate each
and every impediment and obtain all clearances, consents, approvals (including the
Required Regulatory Approvals) and waivers under any antitrust, competition or
trade regulation Law, the Arkansas Code Annotated Section 23-3-101 and 102, the
Arkansas Public Service Commission Rules of Practice and Procedure, Rule 10.02,
the Oklahoma Administrative Code 165:45-3-5, 15 United States Code Section
717f(f) and 18 Code of Federal Regulations Parts 157 and 385 or other applicable
requirements of Law that is asserted by any Governmental Entity (including any
Applicable Commission) or any other party so as to enable the Parties hereto to close
the transactions contemplated hereby, prior to the Termination Date, including (i)
offering, settling, accepting, and agreeing, committing to agree or consenting to, any
undertaking, term, condition, liability, obligation, commitment, sanction or other
measure, (ii) negotiating, committing to and effecting by consent decree, hold
separate orders, or otherwise, (A) the sale, divestiture or disposition of such of
Buyer’s assets, properties or businesses or of Seller’s assets, properties or businesses
to be acquired by it pursuant hereto, (B) terminating, relinquishing, modifying, or
waiving existing relationships, ventures, contractual rights, obligations or other
arrangements of Buyer or its subsidiaries, as necessary in order to effect the
dissolution of any injunction, temporary restraining order or other Order in any suit
or proceeding, which would otherwise have the effect of preventing the
consummation of the transactions contemplated by this Agreement prior to the
Termination Date, and (iii) entering into any relationships, ventures, contractual
rights, obligations or other such arrangements, as necessary in order to effect the
dissolution of any injunction, temporary restraining order or other order in any suit
or proceeding, which would otherwise have the effect of preventing the
consummation of the transactions contemplated by this Agreement prior to the
Termination Date, and (iv) defending through litigation on the merits any claim
asserted in court by any party in order to avoid entry of, or to have vacated or
terminated, any decree, order or judgment (whether temporary, preliminary or
permanent) that would prevent the Closing from occurring prior to the Termination
Date; provided, however, that such litigation in no way limits the obligation of Buyer
to use its reasonable best efforts, and to take any and all steps necessary, to eliminate
each and every impediment and obtain all clearances, consents, approvals (including
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the Required Regulatory Approvals) and waivers under any antitrust, competition or
trade regulation Law, the Arkansas Code Annotated Section 23-3-101 and 102, the
Arkansas Public Service Commission Rules of Practice and Procedure, Rule 10.02,
the Oklahoma Administrative Code 165:45-3-5, 15 United States Code Section
717f(f) and 18 Code of Federal Regulations Parts 157 and 385 or other applicable
requirements of Law that is asserted by any Governmental Entity (including any
Applicable Commission) or any other party so as to enable the Parties hereto to close
the transactions contemplated hereby, prior to the Termination Date, and Seller shall
use its reasonable best efforts to support Buyer in connection therewith.

(d) To the fullest extent possible and permitted by Law, in connection
with any communications, meetings, or other contacts, oral or written, with any
Governmental Entity (including any Applicable Commission) in connection with
the transactions contemplated hereby (but excluding information requests by
Buyer’s contractors as part of the standard scope of a Phase 1 environmental site
assessment), each Party shall (and will cause its Affiliates to): (i) inform the other
Party in advance of any such communication, meeting, or other contact which such
Party or any of its Affiliates proposes or intends to make, including the subject
matter, contents, intended agenda, and other aspects of any of the foregoing; (ii)
consult and cooperate with the other Party, and to take into account the comments
of such other Party in connection with any of the matters covered by Section 7.8(b),
including in connection with any analyses, appearances, presentations, written
correspondence, memoranda, briefs, arguments, opinions and proposals made or
submitted by or on behalf of any Party relating to the HSR Act or any other antitrust
or competition Law, or related investigations and inquiries, with respect to the
transactions contemplated hereby; (iii) permit for Representatives of the other Party
to participate to the maximum extent possible in any such communications,
meetings, or other contacts, provided that no Party shall independently participate
in any meeting with any Governmental Entity (including any Applicable
Commission) in respect of any HSR Act filing or any investigation or other inquiry
with respect to the transactions contemplated by this Agreement without giving the
other Party reasonable prior advance notice of the meeting and, to the extent
permitted by such Governmental Entity (including any Applicable Commission), the
opportunity to attend and participate; (iv) notify the other Party of any oral
communications with any Governmental Entity (including any Applicable
Commission) relating to any of the foregoing; and (v) provide the other Party with
copies of all written communications with any Governmental Entity (including any
Applicable Commission) relating to any of the foregoing.

(e) Seller and Buyer will cooperate with each other and promptly prepare
and file notifications with, and request Tax clearances from, federal, state and local
taxing authorities in jurisdictions in which a portion of the Purchase Price may be
required to be withheld or in which Buyer would otherwise be liable for any Tax
liabilities of Seller pursuant to such federal, state and local Tax Law (other than any
such liabilities which under the terms hereof are to be paid by Buyer).

Section 7.9 Tax Matters.
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(@) All transfer, documentary, recording, notarial, sales, use, registration,
stamp and other similar taxes, fees and expenses (including all applicable real estate
transfer Taxes, and including any penalties, interest and additions to any such tax)
(“Transaction Taxes”) incurred in connection with this Agreement and the
transactions contemplated hereby shall be borne by Buyer, regardless of whether the
Tax authority seeks to collect such Taxes from Seller or Buyer. Buyer and Seller
shall cooperate in timely making and filing all Tax Returns as may be required to
comply with the provisions of Laws relating to such Transaction Taxes. To the
extent permitted by applicable Law, Buyer will file all necessary Tax Returns and
other documentation with respect to all Transaction Taxes, and, if required by
applicable Law, Seller will join in the execution of any such Tax Returns or other
documentation. Seller shall give prompt written notice to Buyer of any proposed
adjustment or assessment of any Transaction Taxes with respect to the transaction,
or of any examination of said transaction in a sales, use, transfer, or similar Tax
audit. In any proceedings, whether formal or informal, Seller shall permit Buyer to
participate in and control the defense of such proceeding and shall take all actions
and execute all documents required to allow such participation. Seller shall not
negotiate a settlement or compromise of any Transaction Taxes without the prior
written consent of Buyer, which consent shall not be unreasonably withheld or
delayed.

(b) Any Tax Return with respect to the ownership of the Purchased
Assets or the ownership or operation of the Business for any Tax period ending on
or prior to the Closing Date that is due after the Closing Date will be prepared and
timely filed or caused to be prepared and timely filed by Seller in accordance with
the past practice of Seller, unless otherwise required by applicable Law. Any Tax
Return with respect to the ownership of the Purchased Assets or the ownership or
operation of the Business for any Straddle Period will be prepared and timely filed
or caused to be prepared and timely filed by Buyer in accordance with the past
practice of Seller, unless otherwise required by applicable Law. Each such Tax
Return subject to this Section 7.9(b) will be subject to the approval of the Party not
preparing such return, which approval will not be unreasonably withheld,
conditioned or delayed. Each Party will make any such Tax Return prepared by it
available for the other Party’s review and approval no later than 10 Business Days
prior to the due date for filing such Tax Return. Each Party shall pay the amount of
Taxes shown as due upon the Tax Returns for which it controls the preparation and
filing of pursuant to this Section 7.9(b). Within five Business Days after Seller’s
receipt and approval of any Tax Return with respect to a Straddle Period reporting
Taxes not subject to Section 3.4, Seller will pay to Buyer the amount of Taxes shown
as due on the applicable Tax Return with respect to the Pre-Closing Tax Period.
Within five Business Days after Seller’s receipt and approval of any such Tax Return
with respect to a Straddle Period reporting Taxes subject to Section 3.4, as the case
may be, (i) Seller will pay to Buyer the amount of Taxes shown as due on such Tax
Return with respect to the Pre-Closing Tax Period in excess of the amount of Taxes
taken into account pursuant to Section 3.4 with respect to Seller and the Pre-Closing
Tax Period, if any, and (ii) Buyer will pay to Seller the excess of the amount of
Taxes taken into account pursuant to Section 3.4 with respect to Seller and the Pre-
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Closing Tax Period over the amount of Taxes shown as due on such Tax Return with
respect to the Pre-Closing Tax Period, if any. This Section 7.9(b) shall not apply to
Transaction Taxes.

(c) Buyer and Seller will provide each other with such assistance as may
reasonably be requested by the other Party in connection with the preparation of any
Tax Return, any audit or other examination by any taxing authority, or any judicial
or administrative proceedings relating to liability for Taxes, and each Party will
retain and provide the other with any records or information which may be relevant
to such return, audit or examination or proceedings. Any information obtained
pursuant to this Section 7.9(c) or pursuant to any other Section hereof providing for
the sharing of information in connection with the preparation of, or the review of,
any Tax Return or other schedule relating to Taxes will be kept confidential by the
Parties, except to the extent that any disclosure thereof is required by applicable Law
or Governmental Entity.

(d) For all purposes of this Agreement, except with respect to the
allocation of Transaction Taxes, for any Tax (or Tax refund) imposed with respect
to the ownership of the Purchased Assets or the ownership or operation of the
Business that relates to a Straddle Period, the Parties shall use the following
conventions for determining the portion of such Tax (or Tax refund) that relates to
a Pre-Closing Tax Period portion of such Straddle Period and the portion that relates
to a Post-Closing Tax Period portion of such Straddle Period: (i) in the case of
personal property and real property Taxes or other similar Taxes imposed on a
periodic basis, the amount of Taxes (or Tax refunds) attributable to the Pre-Closing
Tax Period shall be determined by multiplying the Taxes for the entire period by a
fraction, the numerator of which is the number of calendar days in the portion of the
period ending on the Closing Date and the denominator of which is the number of
calendar days in the entire period, and the remaining amount of such Taxes (or Tax
refunds) shall be attributable to the Post-Closing Tax Period; and (ii) in the case of
all other Taxes (including income Taxes, employment Taxes and sales and use
Taxes), the amount of Taxes (or Tax refunds) attributable to the Pre-Closing Tax
Period shall be determined as if a separate return was filed for the period ending as
of the end of the day on the Closing Date using a “closing of the books
methodology”, and the remaining amount of the Taxes (or Tax refunds) for such
period shall be attributable to the Post-Closing Tax Period.

(e) Notwithstanding any other provision in this Agreement, Buyer shall
reimburse Seller for any Tax that Seller pays under Section 7.9(b) but that Buyer
collects from a third party; and Seller shall not be liable for any Tax that relates to a
Pre-Closing Tax Period that Buyer pays under Section 7.9(b) and that Buyer collects
from a third party.

Section 7.10 Employees.

(@) Schedule 7.10(a) sets forth a list of the Business Employees as of the
date hereof, which list shall indicate Business Employees on approved leave of
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absence or short-term disability leave. In the event that any Business Employee
ceases to be employed by Seller and its Affiliates, Seller, by delivery of written
notice thereof to Buyer, shall promptly update Schedule 7.10(a) to remove from such
list the name of such person. Upon any replacement of the applicable Business
Employee, Schedule 7.10(a) shall be updated to include the name of such person. In
the event any Business Employee returns to active employment or commences an
approved leave of absence or short-term disability leave prior to the Closing, Seller
shall update such employee’s status on Schedule 7.10(a) by delivery of written
notice thereof to Buyer. In the event of any other change to the Business Employees
not prohibited under Section 7.1(a), Seller, by delivery of written notice thereof to
Buyer, shall promptly update Schedule 7.10(a) to reflect such change. Seller shall
not otherwise modify Schedule 7.10(a) without the prior written consent of Buyer.

(b) From and after the date hereof until the Closing Date, Buyer and
Seller shall cooperate in good faith regarding any written communications to be
distributed to any Business Employees related to the transaction contemplated by
this Agreement or post-Closing terms of employment, and Buyer shall consult and
obtain Seller’s consent (which shall not be unreasonably withheld) before
distributing any communications to any Business Employees. Prior to the time
Buyer gives Qualifying Offers of employment to each of the Business Employees
pursuant to Section 7.10(b), Seller shall cooperate in good faith to provide Buyer
with such information regarding the Business Employees as Buyer may reasonably
request in order to comply with covenants in Section 7.10(b). No later than 20
Business Days prior to the anticipated Closing Date, Buyer will give Qualifying
Offers of employment to each of the Business Employees. As used herein, a
“Qualifying Offer” means an offer by Buyer to continue employment with the
Business (i) in a role that has substantially similar duties and responsibilities and is
of the same status (i.e., full-time or part-time) as such Business Employee’s role
immediately prior to the date on which such Qualifying Offer is made, (ii) with a
primary work location within a 30 mile radius from such employee’s primary work
location immediately prior to the Closing Date, and (iii) with compensation and
benefits as provided in Section 7.11 of this Agreement. All Qualifying Offers of
employment made by Buyer pursuant to this Section 7.10(b) will be made in
accordance with all applicable Laws, will be conditioned only on the occurrence of
the Closing, and will include such additional information as shall be mutually agreed
by Seller and Buyer. Business Employees actively employed at the time of Closing
(“Active Employees”) shall be deemed to be employees of Buyer as of the Closing
Date; provided each such employee does not reject Buyer’s Qualifying Offer.
Business Employees on approved leave of absence or short-term disability leave at
the time of Closing (“Inactive Employees™) shall be deemed to be employees of
Buyer as of the date such Business Employee returns to active employment,
provided such employee (i) returns to active employment within (A) the 12-month
period following the Closing Date or, if later, (B) the Business Day immediately
following the date of expiration of such Business Employee’s statutory return right
under applicable requirements of Law (including statutory return rights following
the expiration of military leave) (in either case, the “Return Date”) and (ii) does not
reject Buyer’s Qualifying Offer of employment in writing prior to the Return Date.
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Buyer shall keep Seller reasonably apprised as to the status of all offers. Seller will
provide Buyer with access to the Transferred Employee Records for those (x)
Business Employees that have accepted Buyer’s Qualifying Offer of employment
prior to the Closing Date and (y) Inactive Employees that return to active
employment on the applicable Return Date and have accepted Buyer’s Qualifying
Offer of employment in writing prior to the applicable Return Date. Each such
person who becomes employed by Buyer pursuant to this Section 7.10(b) is referred
to herein as a “Transferred Employee.” Seller will reasonably cooperate with
Buyer’s efforts to encourage the Business Employees to accept employment with
Buyer. Each Business Employee’s employment with Seller will terminate on the
effective date of their employment with Buyer as provided in Section 7.10(b). For
a period of 12 months following the Closing, Seller will not, and will cause its
Affiliates not to, solicit for employment any Transferred Employees who are still
employed by Buyer or any other employees of Buyer or otherwise encourage any
such person to terminate employment with Buyer; provided, that the restrictions in
this Section 7.10(b) shall not apply with respect to any general solicitations for
employment or engagement (whether by newspaper, internet advertisement,
headhunter solicitation or otherwise) not specifically targeted at any such person.

Section 7.11 Employee Benefits.

@ Seller or its Affiliates will pay or cause to be paid to all Transferred
Employees all compensation to which such Transferred Employees are entitled upon
or prior to the Effective Time. Except as otherwise provided in this Section 7.11,
Seller shall be responsible for all liabilities and obligations associated with or arising
with respect to employee benefits provided by Seller to the Transferred Employees
upon or prior to the Closing, regardless of whether such liabilities or obligations
must be satisfied before or after the Effective Time. In no event shall Buyer be
responsible for the payment of any severance benefits as a result of the termination
of employment of Business Employees or any other Person by Seller or any of its
Affiliates.

(b) As of the Effective Time and for a period expiring at the end of the
24-month period following the Closing (the “Continuation Period), Buyer will
cause the Transferred Employees to be provided (i) with a role that has substantially
similar duties and responsibilities and is of the same status (i.e., full-time or part-
time) as such Business Employee’s role immediately prior to the Closing Date, (ii)
with a primary work location within a 30-mile radius from such employee’s primary
work location immediately prior to the Closing Date, (iii) with the same or better
base salary or hourly wages, cash incentive compensation (including target annual
cash bonus opportunity), and equity or equity-based incentive compensation (or,
alternatively, other incentive compensation with a substantially equivalent value to
existing equity or equity-based incentive compensation) as those in effect
immediately prior to the Closing Date, (iv) with the same or better vacation benefits
as those in effect immediately prior to the Closing Date, (v) with retirement
eligibility for short term incentive compensation no less favorable than such
eligibility under the CenterPoint Energy, Inc. Short Term Incentive Plan
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immediately prior to the Closing Date, (vi) with severance benefits no less favorable
than the severance benefits set forth in Section 7.11(h), and (vii) with other
compensation and benefits that are in the aggregate substantially comparable to such
compensation and benefits in effect immediately prior to the Closing Date; provided,
however, that no defined benefit pension, post-employment welfare, retention,
change-in-control or other special or non-recurring compensation or benefit
provided prior to the Closing Date shall be taken into account for purposes of this
covenant, except as explicitly provided in the provisions of this Section 7.11.

(©) Buyer agrees that upon the Closing Date, each Transferred Employee
shall be immediately eligible to participate in a group health plan, as defined in
Section 5000(b)(1) of the Code of Buyer or its Affiliates (“Buyer Medical Plan”).
Buyer will waive or cause the waiver of all limitations under its Buyer Medical Plan
and life insurance welfare benefit plans as to pre-existing conditions and actively-
at-work exclusions and waiting periods for the Transferred Employees. To the
extent commercially reasonable to do so and disclosed to Buyer by Seller, all health
care expenses incurred by Transferred Employees or any eligible dependent thereof,
including any alternate recipient pursuant to qualified medical child support orders,
in the portion of the calendar year preceding the Closing Date that were qualified to
be taken into account for purposes of satisfying any deductible or out-of-pocket limit
under any Seller health care plans will be taken into account for purposes of
satisfying any deductible or out-of-pocket limit under the Buyer Medical Plan for
such calendar year. Seller’s Benefit Plans that are welfare plans shall retain all
liabilities for claims incurred prior to the Closing Date, except as set forth in Section
7.11(f).

(d) Buyer shall, or cause its Affiliates to, recognize the service of the
Transferred Employees with Seller or any of its Affiliates that has been disclosed to
Buyer for purposes of determining eligibility to participate, vesting and level of
compensation or benefits for any employee benefit plan, policy, program, agreement
or arrangement maintained by Buyer or its Affiliates in which any Transferred
Employee will participate after the Closing (a “Buyer Plan”), except (x) with respect
to benefit accruals under qualified and nonqualified defined benefit pension plans or
(y) to the extent such recognition would result in the duplication of benefits.

(e) Effective as of the Closing Date, Buyer shall maintain or designate,
or cause to be maintained or designated, a defined contribution plan and related trust
intended to be qualified under Sections 401(a), 401(k) and 501(a) of the Code (the
“Buyer’s 401(k) Plan”) for the benefit of Transferred Employees. Effective as of
the Closing Date, Seller shall take whatever action is necessary so that the
Transferred Employees shall cease participation in Seller’s Savings Plan (“Seller’s
401(k) Plan”), and Buyer shall take whatever action is necessary so that the
Transferred Employees shall commence participation in Buyer’s 401(k) Plan. Seller
shall take such action as is necessary to provide that all Transferred Employees who
are participants in Seller 401(k) Plan have a fully vested and nonforfeitable interest
in their entire respective account balances under such plan as of the Closing Date
(regardless of their years of vesting credit under the Seller 401(k) Plan). Buyer’s
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401(k) Plan shall provide for the receipt from the Transferred Employees of “eligible
rollover distributions” (as such term is defined under Section 402 of the Code),
including, to the extent permitted by the applicable third-party service providers to
Buyer’s 401(k) Plan, rollovers of outstanding plan loans under Seller’s 401(k) Plan
(and all assets and liabilities associated therewith). As soon as practicable following
the Closing Date, (a) Buyer shall provide Seller with such documents and other
information as Seller shall reasonably request to assure itself that Buyer’s 401(k)
Plan is tax-qualified and provides for the receipt of eligible rollover distributions,
and (b) Seller shall provide Buyer with such documents and other information as
Buyer shall reasonably request to assure itself that Seller’s 401(k) Plan is tax-
qualified and provides for the distribution of eligible rollover distributions. Each
Transferred Employee shall be given the opportunity to receive a distribution of his
or her account balance under Seller’s 401(k) Plan and shall be given the opportunity
to elect a direct rollover of such account balance, including the rollover of any
outstanding plan loans, to Buyer’s 401(k) Plan, subject to and in accordance with
the provisions of such plan and applicable Law. Seller and Buyer shall cooperate in
order to facilitate any such distribution or rollover and to effect an eligible rollover
distribution for those Transferred Employees who elect to rollover their account
balances directly to the Buyer’s 401(k) Plan. With respect to each Transferred
Employee who elects to effect an eligible rollover distribution of his or her account
balances to Buyer’s 401(k) Plan and has an outstanding plan loan under Seller’s
401(K) Plan as of the Closing Date, to the extent permitted by the applicable third-
party service providers to the Buyer’s 401(k) Plan, Seller and Buyer shall cooperate
to take such steps as may be necessary to (i) name the trustee of Buyer’s 401(k) Plan
as the obligee of such loan, (ii) obtain an executed written acknowledgement from
such Transferred Employee that Buyer’s 401(k) Plan will be the obligee of such
loan, and (iii) permit any such Transferred Employee to make timely loan service
payments to Buyer’s 401(k) Plan through payroll deductions by Buyer (or its
applicable Affiliate) on or after completion of the eligible rollover distribution. On
and after the Closing Date and prior to the completion by any Transferred Employee
of an eligible rollover distribution which includes the rollover of an outstanding plan
loan, Buyer and Seller shall cooperate to permit such Transferred Employee to make
timely loan service payments to Seller’s 401(k) Plan through payroll deductions by
Buyer (or its applicable Affiliate).

U] Effective as of the Closing Date, Buyer shall have in effect, or cause
to be in effect, flexible spending reimbursement accounts under a cafeteria plan
qualified under Section 125 of the Code (“Buyer’s Cafeteria Plan”). Each
Transferred Employee who participated as of the Closing Date (collectively, the
“Cafeteria Plan Participants™) in a plan maintained by Seller or its Affiliate that is
qualified under Section 125 of the Code (“Seller’s Cafeteria Plan”) shall participate
in Buyer’s Cafeteria Plan effective as of the Closing Date, and Buyer shall cause
Buyer’s Cafeteria Plan to assume the account balances (whether positive or
negative) associated with the Cafeteria Plan Participants’ flexible spending
reimbursement accounts under Seller’s Cafeteria Plan (the “Transferred Account
Balances”) to the extent information regarding such account balances are provided
to Buyer by Seller. During the period from the Closing Date until the last day of the
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plan year of Seller’s Cafeteria Plan that commenced immediately prior to the
Closing Date, Buyer shall continue, or shall cause to be continued, the salary
reduction elections made by the Cafeteria Plan Participants as in effect as of the
Closing Date to the extent such elections are provided to Buyer by Seller, and each
Cafeteria Plan Participant shall be entitled to reimbursement from such participant’s
flexible spending reimbursement accounts under Buyer’s Cafeteria Plan on the same
terms and conditions as would have been applicable to such participant had such
participant continued to be employed by Seller during such period to the extent such
terms and conditions are provided to Buyer by Seller. As soon as practicable
following the Closing Date, upon Seller providing Buyer with disclosures regarding
the amount of the Transferred Account Balances, Seller or its Affiliate shall pay
Buyer the net aggregate amount of the Transferred Account Balances, if such
amount is positive, and Buyer shall pay Seller or its Affiliate the net aggregate
amount of the Transferred Account Balances, if such amount is negative. From and
after the Closing, subject to the disclosures set forth above, Buyer shall assume, or
cause to be assumed, and be solely responsible for all unreimbursed claims made by
the Cafeteria Plan Participants under Seller’s Cafeteria Plan that were incurred for
the plan year of Seller’s Cafeteria Plan that commenced prior to the Closing, or that
are incurred anytime thereafter.

) If the Closing Date occurs prior to December 31, 2021, Buyer and its
Affiliates shall pay the Transferred Employees prorated target awards to the extent
such target awards have been disclosed to Buyer as of the date hereof under Buyer’s
short-term incentive program based on the portion of such plan year completed on
and after the Closing Date. In the event the Closing Date occurs on or after
December 31, 2021, Transferred Employees will participate in Buyer’s short-term
incentive program without proration (e.g. shall be eligible for the full 2022 calendar
year bonus).

(h) If Buyer terminates the employment of any Transferred Employee
within the Continuation Period for any reason other than for Cause, subject to the
Transferred Employee’s execution and delivery and non-revocation of a release of
claims in favor of Seller, Buyer, and their respective Affiliates, Buyer or the
applicable Affiliate will provide such Transferred Employee with severance benefits
that are no less favorable than the severance benefits set forth below:

(i a lump-sum cash severance payment in an amount equal to (A) for
a Transferred Employee who is an officer, 18 months of base salary or (B) for a
Transferred Employee who is not an officer, three weeks of base salary or
annualized base rate of pay (“Severance Pay”) multiplied by the number of full
years of service credited to the non-officer Transferred Employee, subject to a
minimum of six months and a maximum of 18 months of Severance Pay;

(i) anadditional lump-sum cash severance payment in an amount equal
to (x) for a Transferred Employee who is an officer, the Transferred Employee’s
target award under Buyer’s short term incentive program, based upon the
Transferred Employee’s annual base salary, without proration, or (y) for a
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Transferred Employee who is not an officer, the Transferred Employee’s target
award under Buyer’s short term incentive program, based upon the Transferred
Employee’s actual eligible earnings for the period commenced on January 1st of
the year during which his or her termination occurs and ending on the Transferred
Employee’s termination date;

(iii)  for the applicable period required by COBRA Continuation
Coverage for benefits provided to the Transferred Employee under a Buyer Medical
Plan, the Transferred Employee shall pay the active employee rate with respect to
coverage during the period of time commencing as of his or her termination date
equal to the total number of weeks used to calculate his or her severance benefit in
clause (A) above; and

(iv)  the Transferred Employee shall be offered outplacement services
appropriate to his or her employment position on his or her termination date as
provided in Schedule 7.11(h)(iv).

() Seller will be responsible, with respect to the Business, for
performing and discharging all of its requirements under the WARN Act and under
applicable Law for the notification of its employees of any “employment loss”
within the meaning of the WARN Act which occurs on or prior to the Closing Date.
Buyer will be responsible, with respect to the Business, for performing and
discharging all of its requirements under the WARN Act and under applicable Law
for the notification of Transferred Employees of “employment loss” within the
meaning of the WARN Act, resulting from this transaction, whether prior to or after
the Closing Date.

() Seller will be responsible for providing COBRA Continuation
Coverage to any current and former employees of Seller, or to any qualified
beneficiaries of such employees, who become entitled to COBRA Continuation
Coverage before or on the Closing, including those for whom the Closing occurs
during the COBRA election period. Buyer will be responsible for extending and
continuing to extend COBRA Continuation Coverage to all Transferred Employees
(and their qualified beneficiaries) who become entitled to such COBRA
Continuation Coverage after the Closing Date.

(k) With respect to each Transferred Employee, the Parties shall, or shall
cause their respective Affiliates to, (i) treat Buyer or its applicable Affiliate as a
“successor employer” and Seller or its applicable Affiliate as a “predecessor,” within
the meaning of Sections 3121(a)(1) and 3306(b)(1) of the Code, and (ii) cooperate
with each other to avoid the restart of FICA and FUTA upon or following the
Closing with respect to each such Transferred Employee for the year during which
the Closing occurs.

() Nothing in this Agreement, whether express or implied, shall (i)
confer upon any employee of Seller or its Affiliates, or any representative of any
such employee, any rights or remedies, including any right to employment or
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continued employment for any period or terms of employment, of any nature
whatsoever, (ii) be interpreted to prevent or restrict Buyer or its Affiliates from
modifying or terminating the employment or terms of employment of any
Transferred Employee, including the amendment or termination of any employee
benefit or compensation plan, program or arrangement, after the Closing Date or (iii)
be treated as an amendment or other modification of any employee benefit plan or
arrangement.

Section 7.12 Insurance Policies.

@ Seller shall use its commercially reasonable efforts to maintain or
cause to be maintained in full force and effect until the Closing all material insurance
policies in effect on the date hereof (or reasonably comparable replacement
policies), and rights thereunder with respect to coverage of the Purchased Assets or
the Business. All such insurance coverage shall be terminated as of the Closing.
Buyer shall be solely responsible for providing insurance with respect to coverage
of the Purchased Assets or the Business for any event or occurrence that occurs on
or after the Closing. With respect to events, circumstances or claims relating to the
Purchased Assets or the Business that occurred or existed prior to the Closing Date
that result or are reasonably expected to result in Losses and which are covered by
Seller’s or its Affiliates” insurance policies that apply with respect to coverage of
the Purchased Assets or the Business or the locations at which the Business is
operated (collectively, the “Pre-Closing Insurance”), on or after the Closing, at
Buyer’s reasonable written request, Seller shall continue to pursue any claims
pending with Pre-Closing Insurance as of the Closing to the extent applicable to the
Purchased Assets or the Business and Seller shall make claims and use commercially
reasonable efforts to recover under the Pre-Closing Insurance to the extent such
coverage and limits are available with respect to the Purchased Assets or the
Business under the Pre-Closing Insurance as of the date of any such claim. By
requesting that Seller continue to pursue or make any claims under the Pre-Closing
Insurance, Buyer agrees to reimburse Seller or its Affiliates for any costs incurred
by any of them on or after the Closing as a result of such claims and Buyer or its
Affiliates shall exclusively bear the amount of any “deductibles” or net retentions
associated with such claims under the Pre-Closing Insurance. Seller shall hold in
trust for and pay to Buyer, promptly upon receipt thereof, all proceeds, recoveries
and other monies received by Seller or any of its Affiliates in connection with its
claim under any Pre-Closing Insurance.

(b) As soon as reasonably practicable following the date of this
Agreement, Buyer will obtain and bind the Insurance Policy with respect to the
representations and warranties of Seller in this Agreement and the other matters
covered by such policy and which expressly provides that (i) the insurer under the
Insurance Policy has no subrogation rights, and will not pursue any claim against
Seller or any of its respective Affiliates, Subsidiaries or Representatives or any of
their respective successors and assigns, except in the case of actual fraud, (ii)
following the date of the Insurance Policy, Buyer may not modify the provision(s)
of the Insurance Policy in respect of the no subrogation provisions described in
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clause (i) or in any manner that would allow the insurer thereunder or any other
Person to subrogate or otherwise make or bring any action against Seller or any of
its Affiliates, Subsidiaries or Representatives or any of their respective successors
and assigns, except in the case of actual fraud, in each case without Seller’s prior
written consent (which consent may be withheld in Seller’s sole discretion), and (iii)
Buyer is not required to pursue remedies against Seller or any of its Affiliates,
Subsidiaries or Representatives or any of their respective successors or assigns prior
to or as a condition to making a claim under such Insurance Policy. In furtherance,
and not in limitation of the foregoing, Buyer shall not permit the Insurance Policy
to be amended or modified in a manner that adversely affects Seller or any of its
Affiliates, Subsidiaries or Representatives or any of their respective successors and
assigns in any material respect without Seller’s prior written consent, which consent
may be withheld in Seller’s sole discretion.

Section 7.13 Transitional Use of Signage. As soon as reasonably practicable following
the Closing, and in any case no later than three Business Days following the Closing Date, Buyer
shall cause the Business to cease to hold itself out as having any affiliation with Seller or any of
its Affiliates. Following the Closing, Buyer shall, as soon as reasonably practicable, but in no
event later than 90 days following the Closing Date, cease to make any use of any Seller Marks.
In furtherance thereof, as soon as practicable but in no event later than 90 days following the
Closing Date, Buyer shall remove, strike over, or otherwise obliterate all Seller Marks from the
Purchased Assets and all other assets and materials owned or used by Buyer, including any
vehicles, business cards, schedules, stationery, packaging materials, displays, signs, promotional
materials, manuals, forms, websites, email, computer software, and other materials and systems;
provided, that Buyer shall not be required to remove, strike or otherwise obliterate Seller Marks
from (a) any Documents to the extent such Documents are primarily archival or (b) any
demarcations that are made for a functional utility purpose, including asset tags. Any use by Buyer
of any of the Seller Marks as permitted in this Section 7.13 is subject to Buyer’s compliance with
the quality control requirements and guidelines in effect for the Seller Marks as of the Closing
Date (as may be amended by Seller from time to time following the Closing). Buyer shall not use
the Seller Marks in a manner that may reflect negatively on such Seller Marks or on Seller or its
Affiliates.

Section 7.14 Litigation Support. In the event and for so long as either Party is actively
contesting or defending any third-party Claim in connection with any transaction contemplated
under this Agreement, the other Party shall use its commercially reasonable efforts to cooperate
with the contesting or defending Party and its counsel in the contest or defense, make available its
personnel, and provide access to its books and records as is reasonably necessary in connection
with the contest or defense; provided, that, no Party shall be required to take any action which
would constitute or result in a waiver of the attorney-client privilege, work product doctrine or
other legal privilege unless the party to whom the privilege belongs waives such privilege. If a
Party incurs expenses in complying with this Section 7.14 at the other Party’s request, then the
other Party shall reimburse the first Party for such reasonable out-of-pocket expenses, including
attorneys’ fees, but excluding personnel’s time, salary or wages.

Section 7.15 Notification of Customers. As soon as practicable following the Closing,
Seller and Buyer will cause to be sent to customers of the Business written notice that such
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customers have been transferred from Seller to Buyer. Such notice will contain such information
as is required by Law and approved by Buyer and Seller, which approval will not be unreasonably
withheld or delayed.

Section 7.16 Public Statements. The initial press release with respect to the execution of
this Agreement shall be a joint press release to be reasonably agreed upon by the Parties.
Following such initial press release, each Party will, and will cause its Affiliates to, consult with
the other Party prior to issuing, and will consider in good faith any comments by the other Party
to or in respect of, any public announcement, statement, or other disclosure with respect to this
Agreement or the transactions contemplated hereby, except (a) as in the reasonable judgment of
any Party, may be legally required by Law or by any applicable Governmental Entity or needed to
obtain the benefits or protection of any applicable Governmental Entity (including any filings of
financial statements by a Party or its Affiliates with the SEC), (b) in connection with a Party’s or
its Affiliates’ obligations as a publicly-held, exchange-listed company (including disclosures
required to be made in the financial statements of any Party or of any of its Affiliates) or (c) as
otherwise agreed to in writing by the Parties; provided that Seller agrees that prior to issuing (i)
any written press release or written communication that relates solely to the transactions
contemplated by this Agreement, Seller shall provide Buyer a copy of such written press release
or written communication prior to such issuance, or (ii) any Current Report on Form 8-K
announcing the entry into this Agreement or the transactions contemplated hereby, Seller shall
provide Buyer a copy of such Current Report on Form 8-K prior to such issuance. Notwithstanding
the foregoing, Seller and its Affiliates may make any public statements in response to questions
by the press, analysts, investors or those attending industry conferences or analyst or investor
conference calls that are consistent in all material respects with any prior public disclosures
regarding the transactions contemplated herein (to the extent the information to be utilized from
such prior public disclosures remains accurate in all material respects). Nothing will prohibit any
Party or its Affiliates from disclosing information consistent with any information in any press
release or other public announcement that was previously agreed to and disseminated in
compliance with this Section 7.16, and nothing in this Section 7.16 shall require a Party to consult
with the other in connection with such disclosure.

Section 7.17 Indemnification.

(a) Seller shall indemnify, reimburse, defend and hold Buyer, its
Affiliates, and their respective directors and officers, each in their capacity as such
(the “Buyer Indemnified Parties) harmless against all Losses to the extent arising
out of or relating to any Excluded Liabilities. Seller’s obligations to indemnify the
Buyer Indemnified Parties for such Losses shall be net of available insurance
proceeds actually received by the applicable Buyer Indemnified Parties for such
Losses, provided, however, for the avoidance of doubt, (i) Seller shall be responsible
for paying all defense, indemnification and settlement costs for such Losses until
insurance proceeds are actually received by the applicable Buyer Indemnified
Parties for such Losses, (ii) Buyer Indemnified Parties shall not be required to
advance payment for any such defense, indemnification or settlement costs for such
Losses and (iii) any insurance proceeds paid to the applicable Buyer Indemnified
Parties for any such defense, indemnification or settlement costs for such Losses
shall promptly be remitted to Seller.
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(b) Buyer shall indemnify, reimburse, defend and hold Seller, its
Affiliates, and their respective directors and officers, each in their capacity as such
(the “Seller Indemnified Parties” and together with the Buyer Indemnified Parties,
the “Indemnified Parties) harmless against all Losses to the extent arising out of or
relating to any Assumed Obligations. Buyer’s obligations to indemnify the Seller
Indemnified Parties for such Losses shall be net of available insurance proceeds
actually received by the applicable Seller Indemnified Parties for such Losses,
provided, however, for the avoidance of doubt, (i) Buyer shall be responsible for
paying all defense, indemnification and settlement costs for such Losses until
insurance proceeds are actually received by the applicable Seller Indemnified Parties
for such Losses, (ii) Seller Indemnified Parties shall not be required to advance
payment for any such defense, indemnification or settlement costs for such Losses,
and (iii) any insurance proceeds paid to the applicable Seller Indemnified Parties for
any such defense, indemnification or settlement costs for such Losses shall promptly
be remitted to Buyer.

(©) Each Indemnified Party shall use its commercially reasonable efforts
to mitigate any Loss indemnifiable pursuant to this Section 7.17. Each of the Parties
shall have the right, but not the obligation, and shall be afforded the opportunity to
the extent reasonably possible, to take all available steps to minimize Losses for
which such Party is obligated to provide indemnification to an Indemnified Party
pursuant to this Section 7.17 before such Losses are actually incurred by the
Indemnified Party.

(d) From and after the Closing, except with respect to claims for
injunctive, specific performance or other similar equitable remedies pursuant to
Section 10.12 or in the case of actual fraud or willful and material breach,
indemnification pursuant to this Section 7.17 will be the sole and exclusive remedy
of the Parties and any Person claiming by or through any party (including the
Indemnified Parties) related to or arising from the Excluded Liabilities and the
Assumed Obligations, and neither Buyer nor Seller will have any other rights or
remedies in connection therewith, whether based on contract, tort, strict liability,
other Laws or otherwise.

Section 7.18 Shared Contracts.  Notwithstanding anything to the contrary in this
Agreement, the Purchased Assets shall include Shared Contract Rights, and the Assumed
Obligations shall include Shared Contract Obligations. Except as provided in the foregoing
sentence, all provisions of, and rights and obligations which arise under, Shared Contracts shall be
Excluded Assets and Excluded Liabilities. Prior to Closing, Seller and Buyer shall cooperate to
identify Shared Contracts that the Parties agree contain Shared Contract Rights and Shared
Contract Obligations that, in each case, are required to be provided or performed after the Closing
Date (such Shared Contracts, the “Ongoing Shared Contracts™). Each of Seller and Buyer will, in
cooperation with the other, use its commercially reasonable efforts prior to the Closing to effect
the assignment of the Shared Contract Rights and the Shared Contract Obligations to Buyer under
the Ongoing Shared Contracts by, among other things, amending the Ongoing Shared Contracts to
separately assign the Shared Contract Rights and the Shared Contract Obligations to Buyer and, if
necessary or deemed desirable by Seller and Buyer, to execute new contracts with respect thereto;
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provided, that such commercially reasonable efforts shall not require the payment of any
consideration (monetary or otherwise) to, or the concession or provision of any material right to,
or the amendment or modification in any manner materially adverse to Buyer or Seller of any
Ongoing Shared Contract with, any third party; and, provided, further, that in no event shall Seller
or any of its Affiliates have any obligation to any third party or to Buyer with respect to any Shared
Contract Rights or Shared Contract Obligations following the assignment thereof to Buyer for any
obligation that is an Assumed Obligation.

Section 7.19 Contact with Employees, Customers and Suppliers. Except as otherwise
provided in this Agreement, from the date hereof until the earlier of the termination of this
Agreement in accordance with its terms and the Closing, Buyer shall not, and shall cause its
Representatives not to, contact or communicate with the employees, customers, potential
customers, suppliers or licensors of Seller or its Affiliates, or any other Persons reasonably known
by Buyer to have a business relationship with Seller or its Affiliates, concerning the transactions
contemplated hereby without the prior written consent of Seller not to be unreasonably withheld,
conditioned or delayed.

Section 7.20 Litigation Defense.

@ Third Party Claims. From and after the Closing, if Seller or any of its
Affiliates is party to, or receives notice of, any Claim by any Person who is neither
a Party to this Agreement nor an Affiliate of a Party to this Agreement (a “Third
Party Claim”) which relates to an Assumed Obligation or a Purchased Asset, Seller
will promptly give written notice (a “Third Party Claim Notice”) of such Third Party
Claim to Buyer. Any such Third Party Claim Notice shall describe the nature, facts
and circumstances of the Third Party Claim in reasonable detail. Seller shall provide
Buyer with such other information known to it or in its possession with respect to
the Third Party Claim as Buyer may reasonably request. Buyer, at its sole cost and
expense, will have the right, upon written notice to Seller within thirty (30) days (or
such earlier time as may be required by the nature of the Third Party Claim) of
receiving a Third Party Claim Notice, to assume the defense of the Third Party Claim
through counsel of its choice, provided, that Seller shall be entitled to retain its own
counsel, at the Buyer’s expense, if (i) upon the advice of Buyer’s counsel, a conflict
of interest exists (or would reasonably be expected to arise) that would make it
inappropriate for the same counsel to represent both the Buyer and Seller or its
respective Affiliates in connection with a Third Party Claim or (ii) such Third Party
Claim (A) seeks non-monetary relief, or (B) involves criminal allegations. If Buyer
assumes the defense of the Third Party Claim pursuant to this Section 7.20(a), such
assumption will conclusively establish for purposes of this Agreement that the
claims made in such Third Party Claim are within the scope of and subject to
indemnification by Buyer.

(b) Defense of Third Party Claims. If Buyer assumes the defense of a
Third Party Claim pursuant to Section 7.20(a), Buyer will keep Seller reasonably
informed with respect to such defense. Seller shall, and shall cause its Affiliates to,
cooperate with Buyer and its counsel, including making available to Buyer all
witnesses, pertinent records, materials and information in Seller’s possession or
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under Seller’s control relating thereto as is reasonably required by Buyer. Seller will
have the right to participate in such defense, including appointing separate counsel;
provided that, except as set forth in Section 7.20(a), the costs of such participation
shall be borne solely by Seller. Buyer will, in consultation with Seller, make all
decisions and determine all actions to be taken with respect to the defense and
settlement of the Third Party Claim; provided, however, Buyer may not enter into a
settlement or compromise with respect to a Third Party Claim without the consent
of Seller unless (i) the sole relief provided is monetary damages that will be paid in
full by Buyer and (ii) there is no finding or admission of any violation of Law or of
the rights of any Person.

(© Failure to Assume Defense. If Buyer elects not to defend such Third
Party Claim or fails to promptly notify Seller in writing of its election to defend,
Seller may defend such Third Party Claim and seek indemnification for any and all
Losses that would otherwise be Assumed Obligations pursuant to this Agreement;
provided, however, that Seller shall not pay, compromise, settle, or otherwise
dispose of such Third Party Claim without the prior written consent of Buyer (which
consent shall not be unreasonably withheld, conditioned or delayed).

Section 7.21 Financing.

@ Buyer shall use its best efforts to arrange the Debt Financing on terms
and conditions not less favorable to Buyer than those described in the Debt
Financing Commitment Letter (including any “market flex” provisions applicable
thereto), including using best efforts to (i) negotiate definitive agreements (such
definitive agreements being referred to as the “Debt Financing Agreements”) with
respect thereto on the terms and conditions contained in the Debt Financing
Commitment Letter, (including any “market flex” provisions applicable thereto) or,
if available, on other terms that are acceptable to Buyer and would not materially
and adversely affect the ability of Buyer to consummate the transactions
contemplated herein, (ii) satisfy on a timely basis or obtain the waiver of all
conditions applicable to Buyer in the Debt Financing Commitment Letter that are
within their control, (iii) maintain in full force and effect the Debt Financing
Commitment Letter in accordance with the terms thereof (subject to Buyer’s right
to replace, restate, supplement, modify, assign, substitute, waive or amend the Debt
Financing Commitment Letter in accordance with this Section 7.21), (iv) in the event
that all conditions in the Debt Financing Commitment Letter have been satisfied,
draw down upon and consummate the Debt Financing contemplated by the Debt
Financing Commitment Letter at the Closing, and (v) take such actions as are
reasonably necessary to enforce its rights under the Debt Financing Commitment
Letter in the event of a breach by the Financing Sources .

(b) Buyer shall keep Seller reasonably and promptly informed with
respect to all material activity and developments concerning the Debt Financing.
Without limiting the foregoing, Buyer agrees to notify Seller promptly, and in any
event within two Business Days after it becomes aware thereof, (i) the entry into any
material and definitive agreements related to the Debt Financing, (ii) the Debt
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Financing Commitment Letter shall expire or be terminated for any reason, (iii) any
Financing Source that is a party to any Debt Financing Commitment Letter notifies
Buyer in writing that such Financing Source no longer intends to provide financing
to Buyer on the terms set forth therein, (iv) Buyer receives any notice, or other
communication with respect to, any actual or threatened breach, default, termination
or repudiation by any party to any Debt Financing Commitment Letter or (v) Buyer
has concluded in good faith that it will not be able to obtain on the Closing Date all
or any portion of the Debt Financing contemplated by the Debt Financing
Commitment Letter. In addition, Buyer will promptly provide the Company with
copies of all executed definitive agreements with respect to the Debt Financing.

(©) Buyer shall have the right from time to time to amend, replace,
supplement or otherwise modify, or waive any of its rights under, any Debt
Financing Commitment Letter; provided, however, that any such amendment,
replacement, supplement or other modification to or waiver of any provision of the
Debt Financing Commitment Letter shall not (i) reduce the aggregate amount of the
Debt Financing or length of the commitment period set forth in the Debt Financing
Commitment Letter as in effect on the date hereof, (ii) add, expand or otherwise
modify the conditions precedent or contingencies to the funding on the Closing Date,
(iii) otherwise expand, amend, modify or waive any provision of any Debt Financing
Commitment Letter in a manner that in any such case would reasonably be expected
to (x) delay or make less likely the funding of the Debt Financing (or satisfaction of
the conditions precedent to the funding of the Debt Financing) on the Closing Date
or otherwise prevent, delay or impair the transactions contemplated by this
Agreement in any material respect or (y) adversely affect the ability of Buyer to
timely consummate the transactions contemplated hereby or (iv) adversely affect the
ability of Buyer to enforce its rights against the other parties to the Debt Financing
Commitment Letter as so amended, replaced, supplemented or otherwise modified
or waived, relative to the ability of Buyer to enforce its rights against such parties to
the Debt Financing Commitment Letter as in effect on the date hereof; provided,
however, that Buyer may replace or amend any Debt Financing Commitment Letter
to add lenders, arrangers, agents, bookrunners, managers and other Financing
Sources who had not executed such Debt Financing Commitment Letter as of the
date hereof if (x) the addition of such additional parties, individually or in the
aggregate, would not prevent, delay or impair the availability of the Debt Financing
or the consummation of the transactions contemplated by this Agreement and (y) the
aggregate commitments under the Debt Financing Commitment Letter as in effect
on the date hereof after the additional of such lenders, arrangers, agents,
bookrunners, managers and other Financing Sources to the Debt Financing
Commitment Letter is not reduced. Buyer shall promptly deliver, and in any event
within two Business Days after execution, to Seller true and complete copies of any
amendment, replacement, supplement or other modification or waiver of the Debt
Financing Commitment Letter. Upon any such replacement, amendment,
supplement or other modification of, or waiver under, the Debt Financing
Commitment Letter in accordance with this Section 7.21, the term “Debt Financing
Commitment Letter” (and consequently the terms “Debt Financing,” and
“Financing” shall mean the Debt Financing contemplated by such Debt Financing




CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 82 of 227

Commitment Letter as so replaced, amended, supplemented, modified or waived),
shall mean such Debt Financing Commitment Letter as so replaced, amended,
supplemented, modified or waived

(d) If all or any portion of the Debt Financing becomes unavailable, or
the Debt Financing Commitment Letter shall be withdrawn, repudiated, terminated
or rescinded for any reason, then Buyer shall use its best efforts to arrange and
obtain, as promptly as practicable, from the same and/or alternative Financing
Sources, alternative financing and on terms and in an amount sufficient to enable
Buyer to consummate the transactions contemplated by this Agreement and to
consummate the transactions contemplated hereby and to pay all fees and expense
reasonable expected to be incurred in connection herewith and with the Financing
Commitments (“Alternative Financing”); provided that any such Alternative
Financing shall not expand upon the conditions precedent to the Debt Financing as
set forth in the Debt Financing Commitment Letter on the date hereof. Insuch event,
the term “Debt Financing” as used in this Agreement shall be deemed to include any
Alternative Financing (and consequently the term “Financing” shall include the
Equity Financing and the Alternative Financing), and the term “Debt Financing
Commitment Letter” as used in this Agreement shall be deemed to include the
commitment letter with respect to such Alternative Financing. Buyer shall promptly
provide Seller with a correct and complete copy of any commitment letter and any
related fee letter (or similar agreements) relating to such Alternative Financing.

(e) Buyer shall not enter into any merger, acquisition, joint venture,
disposition, lease, debt or equity financing or similar transaction that would
reasonably be expected to materially impair, delay or prevent the consummation of
the Debt Financing contemplated by the Debt Financing Commitment Letter.

0] Notwithstanding anything to the contrary in this Agreement, Buyer
acknowledges and agrees that receipt of the Debt Financing is not a condition to its
obligation to consummate the transaction contemplated by this Agreement.

Section 7.22 Financing Cooperation.

@ In connection with any contemplated obtainment of Debt Financing,
prior to the Closing, at Buyer’s expense to the extent subject to the expense
reimbursement provisions in Section 7.22(b), Seller shall use commercially
reasonable efforts to provide (and shall use commercially reasonable efforts to cause
its Representatives to provide) to Buyer (at Buyer’s sole expense) such cooperation
as may be reasonably requested by Buyer to assist them in arranging the Debt
Financing. provided, that such requested cooperation does not require the Seller or
any of its Affiliates to (A) engage in any action that would adversely interfere with
the business or operations of the Seller or such Affiliate or (B) pay any fee or incur
any other liability in connection with the Debt Financing. Such cooperation shall
include, but not be limited to: (a) furnishing on a confidential basis to Buyer and its
Representatives and the Financing Sources, within a reasonable time period
consistent with the Seller’s past practice, such historical financial information and
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other pertinent historical information regarding the Business, the Purchased Assets
and the Assumed Obligations as may be reasonably requested by Buyer in
connection with the Debt Financing; provided that such assistance shall be limited
solely with respect to information and data derived from the Seller’s historical books
and records; (b) [reserved] (c) participation in a reasonable number (with reasonable
advance notice) of meetings, presentations, road shows, due diligence sessions and
drafting sessions with prospective lenders and with rating agencies, including direct
contact between senior management of Seller, on the one hand, and the actual and
potential Financing Sources, on the other hand, and other customary syndication
activities, (d) facilitating the granting of a security interest (and perfection thereof)
in collateral, and the preparation of guarantees, mortgages, other definitive financing
documents or other certificates or documents as may reasonably be requested by
Buyer, including obtaining releases of existing liens; provided that any granting of
security interests (and perfection thereof) in collateral, obligations related to any
guarantees, mortgages, other definitive financing documents or other certificates or
documents and releases of liens contained in all such agreements and documents
shall be, in each case, subject to the occurrence of the Closing, (e) cooperating in
satisfying the conditions precedent set forth in the Debt Financing Commitment
Letter to the extent satisfaction of any such condition is within the control of Seller,
(f) providing information regarding the Business, the Purchased Assets and the
Assumed Obligations as may be reasonably requested by the Buyer to assist Buyer
in preparing materials for rating agency presentations, offering documents, private
placement memoranda, bank information memoranda, prospectuses (registered or
otherwise) and similar documents reasonably and customarily used to complete the
Debt Financing, (g) using commercially reasonable efforts to assist Buyer in the
preparation of customary pro forma financial statements; provided, that neither the
Seller or its Representatives shall be required to provide any such assistance with
respect to financial information or statements relating to (A) the determination of
the proposed aggregate amount of the Debt Financing, the interest rates thereunder
or the fees and expenses relating thereto; (B) the determination of any post-Closing
or pro forma cost savings, synergies, capitalization, ownership or other pro forma
adjustments desired to be incorporated into any information used in connection with
the Debt Financing; or (C) any adjustments that are not directly related to the
acquisition of the Purchased Assets; provided further that (x) such assistance shall
be limited solely with respect to information and data derived from the Seller’s
historical books and records and (y) neither Seller nor its Representatives shall be
required to certify or attest to any such pro forma financial statements or other
forecasted information; and (h) to the extent required by the Financing Sources,
providing customary authorization letters authorizing the distribution of information
to prospective Financing Sources regarding the Business, subject to customary
terms and conditions.

(b) Nothing in this Section 7.22 will require the Seller to (i) waive or
amend any terms of this Agreement or agree to pay any fees or reimburse any
expenses for which it has not received prior reimbursement or is not otherwise
indemnified by or on behalf of Buyer; (ii) enter into any definitive agreement; (iii)
give any indemnities in connection with the Debt Financing; (iv) take any action
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that, in the good faith determination of the Seller, would unreasonably interfere with
the conduct of the business of the Seller and its Affiliates or create an unreasonable
risk of damage or destruction to any property or assets of the Seller or any of its
Affiliates; (v) adopt resolutions (whether by the board of directors of the Seller or
otherwise) approving the agreements, documents and instruments pursuant to which
the Debt Financing is obtained; or (vi) provide any assistance or cooperation that
(A) would cause any representation or warranty in this Agreement made by Seller
to be breached, or (B) cause any conditions to Closing set forth in Article V111 to fail
to be satisfied by the Termination Date or otherwise result in a breach of this
Agreement by Seller that would provide Buyer the right to terminate this Agreement
(unless waived by Buyer). In addition, any bank information memoranda and high-
yield offering prospectuses or memoranda required in relation to the Debt Financing
will contain disclosure reflecting the Buyer or one or more Affiliates of Buyer as the
obligor. Nothing in this Section 7.22 will require any Representative of the Seller or
any of its Affiliates to deliver any document, or take any action that could reasonably
be expected to result in personal liability to such Representative. Buyer shall
promptly, upon request by the Seller (and in any event within 10 Business Days of
such request), reimburse the Seller for all out-of-pocket costs and expenses incurred
by the Seller or any of'its Affiliates (including reasonable and documented attorneys’
fees and accountants’ fees) in connection with its cooperation contemplated by this
Section 7.22.

(©) Buyer shall indemnify and hold harmless the Seller and its Affiliates
and their respective directors, officers and employees from and against any and all
Losses suffered or incurred by them in connection with the arrangement and
completion of any Debt Financing, capital markets transactions or related
transactions by Buyer in connection with financing the transactions contemplated
hereby and any information utilized in connection therewith. This Section 7.22(c)
shall survive the consummation of the Closing and any termination of this
Agreement, and is intended to benefit, and may be enforced by, the officers and
directors of the Seller and its Affiliates and their respective heirs, executors, estates
and personal representatives who are each third party beneficiaries of this Section

7.22(c).

(d) Notwithstanding anything to the contrary contained herein, no Seller
Related Party shall have any rights or claims against any Debt Financing Source in
connection with this Agreement, the Debt Financing Commitment Letter or the
transactions contemplated hereby or thereby, and no Debt Financing Source shall
have any rights or claims against any Seller Related Party in connection with this
Agreement, the Debt Financing Commitment Letter or the transactions
contemplated hereby or thereby, whether at law or equity, in contract, in tort or
otherwise; provided that, following consummation of the Closing, the foregoing will
not limit the rights of the parties to the Debt Financing Commitment Letter. In
addition, in no event will any Debt Financing Source be liable for consequential,
special, exemplary, punitive or indirect damages (including any loss of profits,
business or anticipated savings) or damages of a tortuous nature.
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(e) Notwithstanding anything to the contrary in this Agreement, Buyer
acknowledges and agrees that receipt of the Debt Financing is not a condition to its
obligation to consummate the transaction contemplated by this Agreement.

Section 7.23 Disclosure Schedule Updates. No later than 10 days after the date hereof,
Seller shall use its reasonable best efforts to supplement or amend the Seller Disclosure Schedules
(the “Disclosure Schedule Update”) with respect to any matter if necessary to remedy any
inaccuracy in Article V of this Agreement as of the date hereof by delivering notice of such
Disclosure Schedule Update to Buyer. In the event that any additional or changed item (to the
extent not disclosed on the Seller Disclosure Schedules as of the date hereof) would have a material
and adverse effect on the Business or the Purchased Assets as a whole, then Buyer shall have the
right to designate such item as an Excluded Liability by delivering a written notice to Seller within
10 days after delivery of such Disclosure Schedule Update.

ARTICLE VI
CONDITIONS TO CLOSING

Section 8.1 Conditions to Each Party’s Closing Obligations. The respective obligations
of each Party to effect the transactions contemplated hereby are subject to the fulfillment or joint
waiver by the Parties on or prior to the Closing Date of the following conditions:

@ the waiting period under the HSR Act, including any extension
thereof, applicable to the consummation of the transactions contemplated hereby
shall have expired or been terminated;

(b) no Order (whether temporary, preliminary or permanent) which
prevents the consummation of the transactions contemplated hereby shall have been
issued and remain in effect (without limiting each Party’s obligations in this
Agreement, each Party agrees to use its commercially reasonable efforts to have any
such Order lifted); and

(c) no Law shall have been enacted which directly or indirectly prohibits
the consummation of the transactions contemplated hereby.

Section 8.2 Conditions to Buyer’s Closing Obligations. The obligation of Buyer to effect
the transactions contemplated hereby is subject to the fulfillment or waiver by Buyer on or prior
to the Closing Date of the following additional conditions:

@ no change or event shall have occurred since the date hereof that
individually or in the aggregate, has had or would have a Material Adverse Effect;

(b) Seller shall have performed and complied in all material respects with
the material covenants and agreements contained in this Agreement which are
required to be performed and complied with by Seller on or prior to the Closing
Date;

(©) (i) The Seller Fundamental Representations shall be true and correct
in all material respects as of the date of this Agreement and as of the Effective Time
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(except to the extent that any such representation or warranty speaks as of a
particular date, in which case such representation and warranty will be true and
correct only as of such date) and (ii) all other representations and warranties of Seller
set forth in Article V of this Agreement shall be true and correct (disregarding any
materiality or Material Adverse Effect qualifications therein), as of the date of this
Agreement and as of the Effective Time as though made at and as of the Effective
Time (except to the extent that any such representation or warranty speaks as of a
particular date, in which case such representation and warranty will be true and
correct only as of such date), except for any failure or failures of such representations
or warranties to be true and correct that would not, individually or in the aggregate,
result in a Material Adverse Effect;

(d) Buyer shall have received a certificate from Seller, signed on its
behalf by a senior executive officer of Seller and dated the Closing Date, to the effect
that the conditions set forth in Section 8.2(b) and Section 8.2(c) have been satisfied;

@) with the exception of the FERC capacity release waiver order which
instead will be subject to Section 8.2(i) below, the Required Regulatory Approvals
shall have been obtained and shall have become Final Regulatory Orders;

U] except as would not, individually or in the aggregate, result in a
Material Adverse Effect or a material adverse effect on Buyer and its Affiliates
(taken as a whole and deemed to be a consolidated group of entities of the size and
scale of a hypothetical company that is the same size of the Business), all consents
and approvals of third parties (other than the Required Regulatory Approvals)
required in connection with the consummation of the transactions contemplated
hereby shall have been obtained,

) Seller shall have obtained consents and approvals of third parties
listed on Schedule 8.2(q);

(h) Buyer shall have received the other items to be delivered pursuant to
Section 4.3; and

(1) a FERC order granting waivers permitting the permanent release or
assignment of interstate natural gas transportation and storage capacity service
agreements to Buyer shall have been obtained prior to the Closing and shall have
become a Final Regulatory Order, or, if such order granting a waiver is not obtained
prior to the Closing, the Parties shall have on substantially the same economic basis
otherwise ensured that the capacity to which Seller is currently entitled is preserved
through the transaction for the benefit of Buyer or its Affiliates.

Section 8.3 Conditions to Seller’s Closing Obligations. The obligation of Seller to effect
the transactions contemplated hereby is subject to the fulfillment or waiver by Seller on or prior to
the Closing Date of the following additional conditions:

@) Buyer shall have performed and complied in all material respects
with the material covenants and agreements contained in this Agreement which are
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required to be performed and complied with by Buyer on or prior to the Closing
Date;

(b) the representations and warranties of Buyer set forth in Article VI
shall be true and correct (without giving effect to any limitation as to materiality or
Material Adverse Effect set forth therein) as of the date of this Agreement and as of
the Effective Time as though made at and as of the Effective Time (except to the
extent that any such representation or warranty speaks as of a particular date, in
which case such representation and warranty will be true and correct only as of such
date), except for any failure or failures of such representations and warranties to be
true and correct that do not, individually or in the aggregate, cause such
representations and warranties of Buyer to be materially inaccurate taken as a whole
or have a material adverse effect on the ability of Buyer to perform its obligations
under this Agreement or consummate the transactions contemplated hereby on a
timely basis;

(©) Seller shall have received a certificate from Buyer, signed on its
behalf by a senior executive officer of Buyer and dated the Closing Date, to the
effect that the conditions set forth in Section 8.3(a) and Section 8.3(b) have been
satisfied:;

(d) with the exception of the FERC capacity release waiver order which
instead will be subject to Section 8.3(g) below, the Required Regulatory Approvals
shall have been obtained and shall have become Final Regulatory Orders, and shall
not or would not result in a material adverse effect on Seller and its Affiliates, taken
as a whole;

(e) except as would not be reasonably expected to, in the aggregate,
result in a material adverse effect on Seller and its Affiliates, taken as a whole, all
consents and approvals of third parties (other than the Required Regulatory
Approvals) required in connection with the consummation of the transactions
contemplated hereby shall have been obtained,;

()] Seller shall have received the other items to be delivered pursuant to
Section 4.4; and

) a FERC order granting waivers permitting the permanent release or
assignment of interstate natural gas transportation and storage capacity service
agreements to Buyer shall have been obtained prior to the Closing and shall have
become a Final Regulatory Order, or, if such order granting a waiver is not obtained
prior to the Closing, the Parties shall have on substantially the same economic basis
otherwise ensured that the capacity to which Seller is currently entitled is preserved
through the transaction for the benefit of Buyer or its Affiliates.

ARTICLE IX
SURVIVAL, TERMINATION AND OTHER REMEDIES

Section 9.1 Survival.
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@ The representations and warranties of Seller in Article V of this
Agreement will terminate and expire as of the earlier of the Closing or the time of
termination of this Agreement. The Parties intend to shorten the statute of
limitations by specifying the survival periods in this Agreement.

(b) The covenants and agreements of the Parties in this Agreement to be
performed prior to the Closing will terminate and expire as of the Closing Date. This
Section 9.1 will not limit any covenant or agreement in this Agreement which
contemplates performance after the Closing; provided that the covenants and
agreements in Section 7.9 will survive the Closing until 60 days after the applicable
statute of limitations and the other covenants and agreements will survive the
Closing until the earlier of discharge or satisfaction of the covenant or agreement.
In no event shall Seller’s aggregate liability arising out of or relating to any covenant
or agreement in this Agreement exceed an amount equal to ten (10) percent of the
Purchase Price, and in no event shall Buyer’s aggregate liability arising out of or
relating to any covenant or agreement in this Agreement exceed the amount of the
Purchase Price. Notwithstanding anything contained herein to the contrary, this
Section 9.1 shall not limit or otherwise affect the Parties’ rights pursuant to Section
7.17 or Section 9.3(b).

(©) Except to the extent arising from or related to actual fraud and subject
to Section 7.17 and claims for injunctive, specific performance or other similar
equitable remedies pursuant to Section 10.12, the rights provided under the
Insurance Policy will be Buyer’s sole recourse (even in the event the Insurance
Policy is never issued by an insurer, the Insurance Policy is revoked, cancelled or
modified in any manner after issuance for any reason, a claim is denied in whole or
in part by any insurer under the Insurance Policy or coverage is unavailable under
the Insurance Policy for any reason, including due to exclusions from coverage
thereunder), and Seller will have no liability, for any breach of any representation or
warranty contained in this Agreement. Nothing in this Section 9.1 will in any way
be deemed to limit or modify any rights of Buyer or its Affiliates under the Insurance
Policy or inhibit Buyer from obtaining any remedies it may have against any insurer
under the Insurance Policy.

Section 9.2 Termination.

@ This Agreement may be terminated at any time prior to the Closing
Date by mutual written consent of Seller and Buyer.

(b) This Agreement may be terminated by Seller or Buyer if the Closing
has not occurred on or before 12 months following the date of this Agreement (the
“Termination Date”); provided that the right to terminate this Agreement under this
Section 9.2(b) will not be available to a Party whose failure to fulfill any obligation
under this Agreement has been the cause of, or resulted in, the failure of the Closing
to occur on or before the Termination Date. Notwithstanding the foregoing, (i) if 12
months following the date of this Agreement the conditions to the Closing set forth
in Section 8.2(e) or Section 8.3(d) have not been fulfilled, but all other conditions to
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the Closing have been fulfilled or are capable of being fulfilled at the Closing, then
the Termination Date will be the day which is 15 months following the date of this
Agreement.

(c) This Agreement may be terminated by either Seller or Buyer if (i)
any Required Regulatory Approval has been denied by the applicable Governmental
Entity and such denial has become final and non-appealable, or (ii) one or more
courts of competent jurisdiction in the United States or any State has issued an Order
permanently restraining, enjoining, or otherwise prohibiting the Closing, and such
Order has become final and non-appealable; provided, however, that the right to
terminate this Agreement under this Section 9.2(c) shall not be available to any Party
if the denial, restraining, enjoining or other action described in (i) or (ii) hereof is
the result of a failure of such Party to comply with its obligations pursuant to Section
7.8.

(d) This Agreement may be terminated by Buyer if there has been a
breach by Seller of any representation, warranty, or covenant made by it in this
Agreement which has prevented the satisfaction of any condition to the obligations
of Buyer to effect the Closing and such breach has not been cured by Seller or
waived by Buyer within 20 Business Days after all other conditions to the Closing
have been satisfied or are capable of being satisfied.

(e This Agreement may be terminated by Seller if there has been a
breach by Buyer of any representation, warranty, or covenant made by it in this
Agreement which has prevented the satisfaction of any condition to the obligations
of Seller to effect the Closing and such breach has not been cured by Buyer or
waived by Seller within 20 Business Days after all other conditions to Closing have
been satisfied or are capable of being satisfied.

()] This Agreement may be terminated by Seller, if (i) all applicable
conditions to the Closing set forth in Article VIII have been satisfied or waived
(except for those conditions that by their nature are to be satisfied at the Closing,
which conditions would be capable of being satisfied if the Closing Date were the
date of such termination), (ii) Seller delivers to Buyer an irrevocable written notice
on or after the date that the Closing is required to occur pursuant to Section 4.1 and
Seller is ready, willing and able to proceed with the Closing in accordance with this
Agreement and (iii) within three Business Days after Seller’s delivery of such notice
to Buyer (or, if sooner, the Termination Date), Buyer fails to consummate the
Closing (including delivering the Closing Payment Amount in accordance with this
Agreement).

Section 9.3 Procedure; Effect of Termination.

€)) In the event that a Party having the right to terminate this Agreement
desires to terminate this Agreement, such Party shall give the other Party written
notice of such termination, specifying the basis for such termination, and this
Agreement will terminate and the transactions contemplated hereby will be
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abandoned, without further action by either Party, whereupon the liabilities of the
Parties hereunder will terminate, except as otherwise expressly provided in this
Section 9.3.

(b) The obligations of the Parties under Sections 5.23, 6.5, 7.3, 7.5, 7.17
and this Section 9.3 (and any definitions in Article | referenced in any of the
foregoing) will survive the termination of this Agreement. Subject to proviso (x)
below, except in connection with a termination under Section 9.2(f), any such
termination shall be the sole remedy of the Parties hereto with respect to breaches
of any covenant, agreement, representation or warranty contained in this Agreement
and neither Party hereto nor any of its Affiliates or Representatives shall have any
liability or further obligation to the other Party or any of its Affiliates or
Representatives pursuant to this Agreement, except with respect to the obligations
specified in the preceding sentence; (x) provided that nothing herein shall relieve
any Party from liability for any willful and material breach of any covenant or
agreement of such Party contained in this Agreement; and (y) provided further that
nothing in this Section 9.3 shall in any way be deemed to limit or modify any rights
of Buyer or its Affiliates under the Insurance Policy or inhibit Buyer from obtaining
any remedies Buyer may have against any insurer under the Insurance Policy.

(c) Upon any termination of this Agreement, all filings, applications and
other submissions made pursuant to this Agreement, to the extent practicable, will
within a commercially reasonable time thereafter be withdrawn by the filing Party
from the Governmental Entity or other Person to which they were made.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10.1 Amendment. Except as provided in Section 7.1(b) and Section 7.10(a), this
Agreement may be amended, modified, or supplemented only by written agreement of Seller and
Buyer. Notwithstanding anything to the contrary contained herein, Section 7.21, Section 7.22,
Section 10.1, Section 10.5, Section 10.6, Section 10.10 and Section 10.11 (and any other provision
of this Agreement to the extent an amendment, supplement, waiver or other modification of such
provision would modify the substance of such Sections) and the definition of “Material Adverse
Effect” may not be amended, supplemented, waived or otherwise modified without the prior
written consent of the Financing Sources.

Section 10.2 Waivers and Consents. Except as otherwise provided in this Agreement, any
failure of either Party to comply with any obligation, covenant, agreement, or condition herein
may be waived by the Party entitled to the benefits thereof only by a written instrument signed by
the Party granting such waiver, but such waiver or failure to insist upon strict compliance with
such obligation, covenant, agreement, or condition will not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure.

Section 10.3 Notices. All notices, requests, instructions, claims, demands and other
communications required or permitted to be given hereunder will be in writing and will be given
by e-mail and either delivered by hand or sent by overnight courier (providing proof of delivery).
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Any notice sent by courier or delivery service shall be deemed to have been given and received at
the time of confirmed delivery if such time is during normal local business hours (in the recipient’s
location) or, otherwise, on the next Business Day after such confirmed delivery. Any notice sent
by e-mail (including e-mail of a PDF attachment) shall be deemed to have been given and received
at the time of confirmation of transmission. Any notice sent by e-mail shall be followed reasonably
promptly with a copy by mail. All such notices, requests, claims, demands or other
communications will be addressed as follows:

@ If to Seller, to:

CenterPoint Energy, Inc.

Attn: Monica Karuturi, Senior Vice President and General Counsel
1111 Louisiana St., 47th Floor

Houston, Texas 77002

Email: monica.karuturi@centerpointenergy.com

with a copy (which shall not constitute notice) to:

Baker Botts L.L.P.

Attn: Timothy S. Taylor

Clinton W. Rancher

910 Louisiana Street

Houston, Texas 77002

Email: timothy.taylor@BakerBotts.com;
clint.rancher@bakerbotts.com;

(b) if to Buyer, to:

Southern Col Midco, LLC

c/o Summit Utilities, Inc.

Attn: Hallie Flint Gilman, Chief Legal Officer
10825 E. Geddes Ave., Suite 410

Centennial, CO 80112

Email: HGilman@summitutilities.com

with a copy (which shall not constitute notice) to:

Morgan, Lewis & Bockius LLP

Attn: John G. Klauberg

Michael E. Espinoza

101 Park Ave.

New York, NY 10178-0060

Email: john. klauberg@morganlewis.com
michael.espinoza@morganlewis.com

and
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Morgan, Lewis & Bockius LLP

Attn: Kathryn Ostman

One Federal Street

Boston, MA 02110-1726

Email: kathryn.ostman@morganlewis.com

Section 10.4 Assignment. This Agreement and all of the provisions hereof will be binding
upon and inure to the benefit of the Parties and their respective successors and permitted assigns,
but neither this Agreement nor any of the rights, interests, or obligations hereunder may be
assigned by either Party without the prior written consent of the other Party. Notwithstanding the
foregoing, Buyer shall be permitted to assign its rights and obligations under this Agreement and
any other Ancillary Agreement (including the rights to receive and assume particular Purchased
Assets or Assumed Obligations to the extent consistent with the Final Regulatory Orders granting
the Required Regulatory Approvals), individually or collectively, (a) prior to the Closing, to one
or more Affiliates or solely for collateral security purposes to any Financing Source with prior
written notice to Seller and (b) after the Closing, to any Person; provided, however, that no such
assignment shall relieve Buyer of, or constitute a discharge of, any of Buyer’s liabilities and
obligations under this Agreement. If Buyer elects to assign its rights and obligations under this
Agreement and any other Ancillary Agreement pursuant to this Section 10.4, Seller shall use
commercially reasonable efforts and cooperate with Buyer as reasonably necessary to permit
Buyer to identify and separately assign the rights to receive and assume Purchased Assets and
Assumed Obligations at the Closing relating to each of the Arkansas Business and the Oklahoma
Business to the applicable designee of Buyer, so long as such designee is not an existing utility.

Section 10.5 No Third Party Beneficiaries. No provision of this Agreement is intended to
or shall be deemed to confer any rights or remedies upon any Person other than the Parties, except
(a) for the rights of the Indemnified Parties under Section 7.17 and (b) that the Financing Sources
shall be express third party beneficiaries of Section 7.21, Section 7.22, Section 10.1, Section 10.5,
Section 10.6, Section 10.10 and Section 10.11, each of such Sections shall expressly inure to the
benefit of the Financing Sources and the Financing Sources shall be entitled to rely on and enforce
the provisions of such Section. Without limiting the foregoing, no provision of this Agreement
creates any rights in any employee or former employee of Seller (including any beneficiary or
dependent thereof) in respect of continued employment or resumed employment, and no provision
of this Agreement creates any rights in any such Persons in respect of any benefits that may be
provided, directly or indirectly, under any employee benefit plan or arrangement.

Section 10.6 Governing Law.

@ This Agreement (as well as any claim or controversy arising out of
or relating to this Agreement or the transactions contemplated hereby) shall be
governed by and construed in accordance with the Laws of the State of Delaware,
without regard to the conflicts of laws rules thereof that would otherwise require the
Laws of another jurisdiction to apply.

(b) Notwithstanding anything herein to the contrary, the Parties and the
Seller Related Parties agree that any claim, controversy or dispute any kind or nature
(whether based upon Contract, tort or otherwise) involving a Financing Source that
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is in any way related to this Agreement or any of the transactions contemplated by
this Agreement, including any dispute arising out of or relating in any way to the
Debt Financing shall be governed by, and construed in accordance with, the Laws
of the State of New York (except to the extent any provision in the Debt Financing
Commitment or in any definitive documentation related to the Debt Financing
expressly specifies that the interpretation of such provisions shall be governed by
and construed in accordance with the law of the State of the Delaware)).

Section 10.7 Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction will not affect the validity or enforceability of
the remaining terms and provisions hereof or the validity or enforceability of the offending term
or provision in any other situation or in any other jurisdiction.

Section 10.8 Entire Agreement. This Agreement will be a valid and binding agreement of
the Parties only if and when it is fully executed and delivered by the Parties, and until such
execution and delivery no legal obligation will be created by virtue hereof. This Agreement, the
Confidentiality Agreement and the Ancillary Agreements, together with the Appendices,
Schedules and Exhibits hereto and thereto and the certificates and instruments delivered hereunder
or in accordance herewith, embodies the entire agreement and understanding of the Parties hereto
in respect of the transactions contemplated by this Agreement. This Agreement, the
Confidentiality Agreement and the Ancillary Agreements supersede all prior agreements and
understandings between the Parties with respect to such transactions contemplated hereby. Neither
this Agreement, the Confidentiality Agreement nor any Ancillary Agreement shall be deemed to
contain or imply any restriction, covenant, representation, warranty, agreement or undertaking of
either Party with respect to the transactions contemplated hereby or thereby other than those
expressly set forth herein or therein or in any document required to be delivered hereunder or
thereunder.

Section 10.9 Delivery. This Agreement, and any certificates and instruments delivered
hereunder or in accordance herewith, may be executed in multiple counterparts (each of which will
be deemed an original, but all of which together will constitute one and the same instrument), and
may be delivered by facsimile or electronic transmission, with such facsimile or electronic
signature constituting an original for all purposes.

Section 10.10 Waiver of Jury Trial. EACH OF THE PARTIES HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE ANCILLARY AGREEMENTS OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY OR ARISING OUT OF OR
RELATING TO THE DEBT FINANCING OR ANY OF THE TRANSACTIONS
CONTEMPLATED THEREBY, INCLUDING IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM AGAINST ANY FINANCING SOURCE.

Section 10.11 Submission to Jurisdiction.

@ Each of the Parties irrevocably agrees that any legal action or
proceeding arising out of or relating to this Agreement brought by the other Party or
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its successors or assigns shall be brought and determined in any Delaware state or
federal court sitting in the City of Wilmington (or, if such court lacks subject matter
jurisdiction, in any appropriate Delaware state or federal court) and the appropriate
appellate courts therefrom, and each of the Parties hereby irrevocably submits to the
exclusive jurisdiction of the aforesaid courts for itself and with respect to its
property, generally and unconditionally, with regard to any such action or
proceeding arising out of or relating to this Agreement and the transactions
contemplated hereby. Each of the Parties agrees not to commence any action, suit
or proceeding relating hereto except in the courts described above in Delaware, other
than actions in any court of competent jurisdiction to enforce any judgment, decree
or award rendered by any such court in Delaware as described herein. Each of the
Parties further agrees that notice as provided herein shall constitute sufficient service
of process and the Parties further waive any argument that such service is
insufficient. Each of the Parties hereby irrevocably and unconditionally waives, and
agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in
any action or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby, (a) any claim that it is not personally subject to
the jurisdiction of the courts in Delaware as described herein for any reason, (b) that
it or its property is exempt or immune from jurisdiction of any such court or from
any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution
of judgment or otherwise) and (c) that (i) the suit, action or proceeding in any such
court is brought in an inconvenient forum, (ii) the venue of such suit, action or
proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not
be enforced in or by such courts.

(b) Notwithstanding anything herein to the contrary, each Seller Related
Party and each of the other Parties (i) agrees that it will not bring or support any
action, cause of action, claim, cross-claim or third-party claim of any kind or
description, whether in Law or in equity, whether in contract or in tort or otherwise,
against the Financing Sources in any way relating to this Agreement, the Closing or
any of the transactions contemplated by this Agreement, including any dispute
arising out of or relating in any way to the Debt Financing or the performance thereof
or the transactions contemplated thereby, in any forum other than exclusively in the
Supreme Court of the State of New York, County of New York, or, if under
applicable Law exclusive jurisdiction is vested in the federal courts, the United
States District Court for the Southern District of New York (and appellate courts
thereof), (ii) submits for itself and its property with respect to any such action to the
exclusive jurisdiction of such courts, (iii) agrees that service of process, summons,
notice or document by registered mail addressed to it at its address provided in
Section 10.3 shall be effective service of process against it for any such action
brought in any such court, (iv) waives and hereby irrevocably waives, to the fullest
extent permitted by law, any objection which it may now or hereafter have to the
laying of venue of, and the defense of an inconvenient forum to the maintenance of,
any such action in any such court and (v) agrees that a final judgment in any such
action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by Law.
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Section 10.12 Specific Performance. The Parties agree that irreparable damage would
occur in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached. Accordingly, each of the Parties shall be
entitled to seek specific performance of the terms hereof, including an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement, in addition to any other remedy to which it is entitled at law or in equity. Each of the
Parties hereby further waives (a) any defense in any action for specific performance that a remedy
at law would be adequate and (b) any requirement under any Law to post security as a prerequisite
to obtaining equitable relief. To the extent any Party brings an action, suit or proceeding to enforce
specifically the performance of the terms and provisions of this Agreement (other than an action
to enforce specifically any provision that expressly survives termination of this Agreement), the
Termination Date shall automatically be extended to (i) the 20th Business Day following the
resolution of such action, suit or proceeding or (ii) such other time period established by the court
presiding over such action, suit or proceeding.

Section 10.13 No Special Damages; Sole and Exclusive Remedy.

@ In no event shall either Party be liable for (i) special, punitive,
exemplary, incidental, consequential or indirect damages, (ii) lost profits or lost
business, loss of enterprise value, diminution in value, damage to reputation or loss
of goodwill or (iii) damages calculated based on a multiple of profits, revenue or any
other financial metric hereunder, in each case, except to the extent payable by the
Indemnified Party to a third Person.

@ Furthermore, Buyer and Seller acknowledge and agree that:

(1) the Parties have voluntarily agreed to define their rights, liabilities
and obligations respecting the transactions contemplated hereby exclusively in
contract pursuant to the express terms and provisions of this Agreement and hereby
waive any statutory and common law remedies, with respect to matters relating to
the transactions contemplated by this Agreement;

(i) subject to Section 9.1(c), the sole and exclusive remedies for any
breach of the terms and provisions of this Agreement or any action otherwise
arising out of or related to the transactions contemplated by this Agreement shall
be those remedies available at law or in equity for breach of contract only (as such
contractual remedies have been further limited or excluded pursuant to the express
terms of this Agreement);

(iii)  the provisions of and the limited remedies provided in this Section
10.13 were specifically bargained for between the Parties and were taken into
account by the Parties in arriving at the Purchase Price;

(iv)  after the Closing, no Party or its Affiliates may seek the rescission
of the transactions contemplated by this Agreement; and

(v) the Parties each hereby acknowledge that this Agreement embodies
the justifiable expectations of sophisticated parties derived from arm’s-length
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negotiations, and the Parties specifically acknowledge that no Party has any special
relationship with another Party that would justify any expectation beyond that of
an ordinary buyer and an ordinary seller in an arm’s-length transaction.

Section 10.14 Disclosure Generally. Notwithstanding anything to the contrary contained
in the Seller Disclosure Schedules or in this Agreement, the information and disclosures contained
in any Seller Disclosure Schedule shall be deemed to be disclosed and incorporated by reference
with respect to any other representation or warranty of Seller for which applicability of such
information and disclosure is reasonably apparent on its face. The fact that any item of information
is disclosed in any Seller Disclosure Schedule shall not be construed to mean that such information
is required to be disclosed by this Agreement, and anything that is not required to be included in
the Disclosure Schedules is solely for the convenience of Buyer. Such information and the dollar
thresholds set forth herein shall not be used as a basis for interpreting the terms “material” or
“Material Adverse Effect” or other similar terms in this Agreement. The Disclosure Schedules
and the information and statements contained therein are not intended to broaden or constitute, and
shall not be construed as broadening or constituting, representations, warranties or covenants of
Seller except as and to the extent provided in this Agreement.

Section 10.15 Transaction Privilege.

(@) Seller and certain of its Affiliates have engaged Baker Botts L.L.P.
(“Baker_Botts™) as their legal counsel in connection with the transactions
contemplated by this Agreement. By entering into this Agreement, Buyer and its
Affiliates (i) consent to the continued representation of Seller and certain of its
Affiliates by Baker Botts in connection with the transactions contemplated by this
Agreement and (ii) waive any actual or alleged conflict of Baker Botts that may arise
from Baker Botts’ representation of Seller and certain of its Affiliates in connection
with the transactions contemplated by this Agreement. This consent and waiver
extends to Baker Botts representing the Seller and certain of its Affiliates against
Buyer and its Affiliates in litigation, arbitration or mediation in connection with this
Agreement or the transactions contemplated by this Agreement. Nothing contained
herein shall be deemed to constitute a waiver of any privilege or consent to the
disclosure of any confidential information.

(b) Buyer hereby agrees that it will cause any Person that is, or after the
Closing will be, a Buyer Affiliate to execute any document or instrument reasonably
requested from time to time by Seller in order to evidence or effectuate the intentions
of the Parties reflected in this Section 10.15.

[Signature Page Follows]
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be signed by their
respective duly authorized officers as of the date first above written.

CENTERPOINT ENERGY RESOURCES
CORP,

by //WWM%

Namef Jason P. Wells
Title: hlef Financial Officer
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DocuSign Envelope ID: 12845354-9898-4DD2-B1B2-68B37D9C874B

IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their
respective duly authorized officers as of the date first above written.

CENTERPOINT ENERGY RESOURCES
CORP.

By:
Name:
Title:

SOUTHERN COL MIDCO, LLC

Title: CEO

93
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Adjustment Amount (including accounting principles)

[See Attached]
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APPENDIX A
ADJUSTMENT AMOUNT

1. Adjustment Amount. The “Adjustment Amount” will be, as determined in accordance
with the Accounting Principles, the sum of the following amounts: (a) Working Capital
Adjustment, (b) Total Regulatory Assets and Liabilities Adjustment, and (c) Capital
Expenditure Adjustment. As used herein and as reflected in the sample calculation on
Appendix B:

(a) “Working Capital Adjustment” means the difference between the Closing Net Working
Capital and the Target Net Working Capital. See Appendix B for a sample calculation
of the Working Capital Adjustment. The Adjustment Amount will be (i) increased to
the extent the Closing Net Working Capital exceeds the Target Net Working Capital
and (ii) decreased to the extent the Target Net Working Capital exceeds the Closing
Net Working Capital.

(i)  “Target Net Working Capital” is $27,500,000.

(i)  “Closing Net Working Capital” means the net working capital at the Effective
Time on the Closing Date calculated in the same form and format as included
in Appendix B.

(b) “Total Regulatory Assets and Liabilities Adjustment’” means the sum of (i) the Change
in Net (Over)/Under Gas Cost Recovery Balance; plus (ii) the Change in COVID Reg.
Asset Balance; plus (iii) the Change in Net Energy Efficiency Reg. Asset/ (Liability)
Balance; plus (iv) any New Regulatory Assets or Liabilities. See Appendix B for a
sample calculation of the Total Regulatory Assets and Liabilities Adjustment. For
purposes of the foregoing:

(i) “Change in Net (Over)/Under Gas Cost Recovery Balance” means the
difference in (A) Closing Net (Over)/Under Gas Cost Recovery Balance and
(B) Target Net (Over)/Under Gas Cost Recovery Balance; the Adjustment
Amount will be (i) increased to the extent the Closing Net (Over)/Under
Gas Cost Recovery Balance exceeds the Target Net (Over)/Under Gas Cost
Recovery Balance and (ii) decreased to the extent the Target Net
(Over)/Under Gas Cost Recovery Balance exceeds the Closing Net
(Over)/Under Gas Cost Recovery Balance. Closing Net (Over)/Under Gas
Cost Recovery Balance shall be calculated in the same form and format as
included in Appendix B;

(i)  “Change in COVID Reg. Asset Balance” means the difference in (A)
Closing COVID Reg. Asset Balance and (B) Expected COVID Reg. Asset
Balance; the Adjustment Amount will be (i) increased to the extent the
Closing COVID Reg. Asset Balance exceeds the Expected COVID Reg.
Asset Balance and (ii) decreased to the extent the Expected COVID Reg.
Asset Balance exceeds the Closing COVID Reg. Asset Balance. Closing
Covid Reg. Asset Balance shall be calculated at the Effective Time on the
Closing Date in the same form and format as included in Appendix B;

(ili)  “Change in Net Energy Efficiency Reg. Asset / (Liability) Balance” means
the difference in (A) Closing Net Energy Efficiency Reg. Asset / (Liability)
Balance and (B) Expected Net Energy Efficiency Reg. Asset / (Liability)
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Balance; the Adjustment Amount will be (i) increased to the extent the
Closing Net Energy Efficiency Reg. Asset / (Liability) Balance exceeds the
Expected Net Energy Efficiency Reg. Asset / (Liability) Balance and (ii)
decreased to the extent the Expected Net Energy Efficiency Reg. Asset /
(Liability) Balance exceeds the Closing Net Energy Efficiency Reg. Asset /
(Liability) Balance. Closing Net Energy Efficiency Reg. Asset / (Liability)
Balance shall be calculated at the Effective Time on the Closing Date in the
same form and format as included in Appendix B;

(iv)  “Target Net (Over)/Under Gas Cost Recovery Balance” is $424,949,340.

(v)  Forthe avoidance of doubt, the Closing Net Over/Under Gas Cost Recovery
Balance shall be inclusive of all balances associated with the gas cost
recovery related to the February 2021 Winter Storm and any normal Net
(Over)/Under Gas Cost balances. In no event shall the Closing Net
(Over)/Under Gas Cost Recovery Balance for gas cost recovery related to
February 2021 Winter Storm Cost exceed the Target Net (Over)/Under Gas
Cost Recovery?.

(vi)  “Expected COVID Reg. Asset Balance” is $4,659,898.

(vii)  “Expected Net Energy Efficiency Reg. Asset / (Liability) Balance” is
$(1,015,679).
(viii)  “New Regulatory Assets or Liabilities” means any regulatory asset or

liability balances recorded in accordance with the Accounting Principles as
of the Closing Date which did not exist as of December 31, 2020.
Regulatory assets and liabilities as of December 31, 2020 are detailed in
Appendix B-4. For the avoidance of doubt, a regulatory asset or liability
balance created due to changes in Tax Law prior to the Closing Date would
be considered a New Regulatory Asset or Liability and included in this
adjustment. New Regulatory Assets or Liabilities will not be duplicative of
any other adjustments within the Total Regulatory Assets and Liabilities
Adjustment.

(c) “Capital Expenditure Adjustment” means the sum of (i) the 2021 CapEx Forecast
Shortfall / (Overage) plus (ii) any capital expenditures made by Seller with respect to
the Business after December 31, 2021 up to the day prior to the Effective Time on the
Closing Date, should the Closing Date occur after December 31, 2021.

(i) “2021 CapEx Forecast Shortfall / (Overage)” means, for the period between
January 1, 2021 to December 31, 2021, the aggregate of the differences
between (1) the actual monthly Incurred Capital Expenditures less (2) monthly
projected capital expenditures reflected in the Capex Forecast to the day prior
to the Closing Date (prorated for any partial month) (with such differences to
be determined on a month by month basis). See Appendix B for a sample
calculation of the 2021 CapEx Forecast Shortfall / (Overage). For purposes of
the foregoing:

(i)  “Capex Forecast” means the capital expenditures forecast of the Business set
forth on Appendix B-5.

! For the avoidance of doubt, only the February 2021 Winter Storm balance is limited; the normal business (over) /
under amounts are not subject to a cap and will be included at their actual general ledger balances.
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“Incurred Capital Expenditures” represents amounts that have been recorded
on or after January 1, 2021, including Lease Expenditures and amounts
capitalized through the following SAP General Ledger Accounts for the
Business

559950 A & G Exp-Capitalized Labor

559951 A & G Exp-Capitalized Materials
559952 A & G Exp-Capitalized AFUDC-Debt
559953 A & G Exp-Capitalized AFUDC-Equity
559954 A & G Exp-Capitalized Other Exp
559955 COG-Capitalized Other Expense
559956 Oth Tax-Capitalized Other Expense
559957 A & G Exp-Capitalized Contractor Costs —
559958 A&G Exp-Capitalized Non-Svc Benefit
559959 A & G Exp-Capitalized COH

559971 A & G Exp-Capitalized Salvage Costs
559972 A & G Exp-Capitalized CIAC

“Lease Expenditures” includes payments under capital leases entered into on
or after January 1, 2021.

Accounting Principles means: The accounting principles, policies, and procedures set out in

paragraphs (i) to (iii) below;

(i)

(i)
(iii)

To the extent not addressed in clause (a) above and not inconsistent with U.S.
Generally Accepted Accounting Principles (GAAP), the accounting principles,
practices, policies, judgments and methodologies used in the preparation of the
balance sheet of the Business as of December 31, 2020; and

To the extent not otherwise addressed in clause (a) or (b) or (c) above, GAAP
as in effect on the Closing Date as consistently applied by the Business.

The Adjustment Amount will be calculated based on the nature of the activities
recorded in the general ledger as of the Closing Date. Specific general ledger
accounts used in the calculation of the Adjustment Amount as of the Closing
Date may differ from general ledger accounts depicted in the sample calculation
at Appendix B or detailed in Incurred Capital Expenditures above.

For the avoidance of doubt in event of any conflict, clause (i) above shall take precedence over
clause (ii) and (iii), clause (ii) shall take precedence over clause (iii).

2. Closing Net Working Capital will be calculated as follows:

(a) Closing Net Working Capital will be calculated starting with the jurisdictional balance
sheet derived from Seller’s ERP system based on the profit centers associated with the
Business (as listed in Appendix A-1), plus the allocation of balances not directly
associated within the jurisdiction profit centers using various factors consistent with

regulatory filings.
(i)  The jurisdictional balance sheets were derived from Seller’s ERP system by SAP
company code 0062 Arkla based on the profit centers directly associated with the



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 103 of 227

Business plus the allocation of balances not directly associated within the
jurisdiction profit centers as identified in Appendix A-1. Balance sheet accounts
not directly assigned were allocated among the jurisdictions based on the following
metrics, methods or remained as Non-Jurisdictional, as listed in Appendix A-2. The
details by general ledger account are outlined further below.

1. Direct Net Plant (including RWIP),

2. O&M spend,

3. Revenues, and

4. Salaries and Wages, or

5. Direct identification by sub-ledger or other method.

(b) Notwithstanding anything to the contrary in this Appendix A, pursuant to Section
2.1(b) of the Purchase Agreement, the Closing Net Working Capital will include all
Billed Revenues and Unbilled Revenues as a current asset

ii. Unbilled Revenue Receivables at the Closing Date will incorporate meter
read data in accordance with Section 3.5 of the Asset Purchase Agreement.

(c) Closing Net Working Capital shall exclude the following assets:

iii. Cash and Cash Equivalents and restricted cash unless specifically
attributable to the business and must transfer?

iv. Current regulatory assets included within the “Regulatory Assets and
Liabilities Adjustment”

v. Allocated prepayment balances which will not be associated with future
benefits to Buyer, such as amounts associated with Seller’s insurance
policies or software/hardware maintenance for which assets will not transfer
to Buyer.

vi. Account balances which are not specifically attributed to the Business

vii. Accounts Receivables, Notes Receivable, interest-bearing notes due from
Seller and / or its Affiliates

viii. Assets relating to federal and state income taxes as well as deferred income
Taxes

(d) Closing Net Working Capital shall exclude the following liabilities:

ix. Trade Accounts Payable balances. Trade Accounts Payable balances
represent invoices that have been processed and are pending payment,
reflected in general ledger account 201010, this balance does not include
payables related to natural gas purchases or transportation expense

X. Accounts Payable Clearing balances which are associated with Accounts
Payable Trade Balances

xi. Accounts Payable related to liabilities associated with employee benefits
and paycheck withholdings

xii. Accrued liabilities balances which represent an allocation of an obligation
of Seller, such as accrued corporate audit fees

xiii. Current regulatory liabilities included within the “Regulatory Assets and
Liabilities Adjustment”

2 The intention is for cash not to transfer with the Business. If there are any balances that are specifically attributable
to the Business that must transfer, the balance will be included within Working Capital.
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xiv. Account payables between the Business, on the one hand, and Seller and its
Affiliates, on the other hand.
xv. Notes Payable and interest payable relating to interest-bearing notes dues to
CenterPoint and / or its affiliates
xvi. Liabilities related to employee health and welfare benefit plans, employee
benefits plans, and annual incentive compensation
xvii. Payroll and payroll tax related liabilities
xviii. Sales tax, use tax, and alternative fuels tax state liabilities which represent
obligations of Seller
xix. Liabilities related to federal and state income taxes as well as deferred
income Tax
xX. Liabilities associated with accounting for the Arkansas netting adjustment
refund
xxi. Account balances which are not specifically attributed to the Business
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Appendix A-1 AR OK TXA Profit Center Assignments by Jurisdiction

Arkansas

Profit Center[Name [Profit Center[Name [Profit Center[Name [Profit Center[Name [Profit Center[Name [Profit Center[Name [Profit Cent[Name [Profit Cent[Name [Profit Cen[Name 1
1112000 Bville Wrk Ctr Oh R 1112100 BALD KNOB 1112200 EAST LAKE 1112300 RE.1342 1112400 TRASKWOOD 1112500 GRIDER FIELD 1112600 R.E.277 1113094 SOUTH NASHVILLE 1113194 RE.758

1112001 Batesville 1112101 BRADFORD 1112201 R.E.454 1112301 RE.1443 1112401 TULL 1112501 WHITEHALL 1112995 R.E.1187 LISBON 1113095 ASHDOWN 1113195 R.E.787

1112002 NEWARK 1112102 RUSSELL 1112202 R.E.494 1112302 RURAL 1112402 BRYANT 1112502 ALTHEIMER 1112996 R.E.1261 SMACKOV 1113096 CENTER POINT 1113196 R.E.250

1112003 SULPHUR ROCK 1112103 PANGBURN 1112203 R.E.505 1112303 Hot Springs Wrk Ctr 1112403 SHANNON HILLS 1112503 SHERIDAN 1112997 R.E.1262 HWY 82E 1113097 OGDEN 1113197 RE.251

1112004  MAGNESS 1112104  RET7I3 1112204 RE.495 1112304 HOT SPRINGS 1112404 RE.16 1112504 POYEN 1112098 R.E.1263 CAMDENR 1113098 MINERAL SPRINGS 1113198 RE745

1112005 CAVE CITY 1112105 R.E.746 1112205 R.E.538 1112305 MOUNTAIN PINE 1112405 RE.16 1112505 LEOLA 1112999 R.E.1300 OUCHRD7 1113099 TOLLETT C.P. 1113199 R.E.1197

1112006 R.E.175 CURTIS JUN 1112106 R.E.754 1112206 R.E.597 1112306 AMITY 1112406 R.E.204 - TULL 1112506 R.E.290 1113000 R.E.1305 HWY 7 1113100 WILTON 1113200 R.E.252

1112007 JACKSONPORT 1112107 R.E.935 1112207 R.E.760 1112307 BLACK SPRINGS 1112407 R.E.496 1112507 RE.355 1113001 R.E.1308 1113101 SARATOGA 1113201 R.E.1242

1112008 NEWPORT 1112108 R.E.1268 1112208 RE.791 1112308 CADDO GAP 1112408 R.E.150 1112508 RE.443 1113002 R.E.1317 1113102 "FOREMAN,DL-3" 1113202 R.E.750

1112009 DIAZ 1112109 RE1428 1112209 RE.1298 1112309  GLENWOOD 1112409 REG61 1112500  RE972 1113003 RE.1332 1113103 RURAL-LNT 1113203 RE.858

1112010 SWIFTON 1112110 SEARCY RURAL 1112210 RE.613 1112310 MOUNT IDA 1112410 R.E.804 BAUXITE 1112510 DL-5 DUMAS TRANS 1113004 R.E.1329 1113104 "MURFREESBORO,DL-4" 1113204 R.E.1138

1112011 TUCKERMAN 1112111 W Memphis Wrk Ctr Ot 1112211 R.E.1049 1112311 R.E.969 1112411 R.E.830 1112511 REDFIELD,DL-16 1113005 R.E.1431 1113105 R.E.1111 1113205 R.E.1178

1112012 WEINER 1112112 WEST MEMPHIS 1112212 PRESTON PL RD 1112312 NORMAN 1112412 R.E.1050 1112512 REDFIELD TRANS LN 1113006 RURAL TR LINE 1113106 RURAL-LNT 1113206 R.E.1189

1112013 FAIR OAKS 1112113 EARLE 1112213 RE.1151 1112313 DL-12, GLWD TRANS 1112413 R.E.1137 1112513 RE.149 1113007 CAMDEN 1113107 R.E.516 1113207 R.E.1190

1112014 MC CRORY 1112114 MARKED TREE 1112214 RE.1193 1112314 RE.109 1112414 R.E.1233 1112514 323 1113008 FORDYCE 1113108 R.E.515 1113208 R.E.1199

1112015 PATTERSON 1112115 MARION 1112215 R.E.1397 1112315 RE.174 1112415 RURAL 1112515 R.E.446,0AK GROVE 1113009 BEARDEN 1113109 R.E.237 1113209 R.E.1201

1112016 TUPELO 1112116 CRAWFORDSVILLE 1112216 RE.1432 1112316 REL77 1112416 JACKSONVILLE 1112516 RE.1285 1113010 HAMPTON 1113110 R.E.59 1113210 RE.1264

1112017 WELDON 1112117 CLARKSDALE 1112217 RE.1433 1112317 RE.442 1112417 WARD 1112517 RESIL 1113011 EAST CAMDEN 1113111 RE601 1113211 RE1273

1112018 RET716 1112118 SUNSET 1112218 R.E.1439 1112318 RE.491 1112418 CARLISLE 1112518 RE.737 1113012 "BLF CTY,DL-1" 1113112 R.E.607 1113212 R.E.1279

1112019 TRANS INSIDE CITY 1112119 GILMORE 1112219 RURAL 1112319 RES517 1112419 CABOT 1112519 R.E.896 1113013 THORNTON 1113113 RE.708 1113213 R.E.1351

1112020 DL-61,CAVE CTY SUP 1112120 EDMONSON 1112220 AR Div - Jonesboro 1112320 R.E.602 1112420 AUSTIN 1112520 RE.463 1113014  KINGSLAND 1113114 RE.712 1113214 R.E.1352

1112021 DL-9-10 MC CRY TR. 1112121 PARKIN 1112221 Conway Wk Ctr Oth Rv 1112321 R.E.995 1112421 NORTH LAKE 1112521 RE.916 1113015 RISON 1113115 R.E.1076 1113215 R.E.1353

1112022 NEWPORT RURAL 1112122 JERICO 1112222 CONWAY 1112322 RE1152 1112422 LONOKE 1112522  RE576JEFFERSON 1113016 R.E.248 1113116 RE545 1113216 RE.1398

1112023 RE.812 1112123 LEPANTO 1112223 MAYFLOWER 1112323 RE.1136 1112423 DL-40,DL-41, DL-34 1112523 R.E.589 1113017 R.E.5430FFK-RT- 1113117 R.E.1010 1113217 R.E.1417

1112024 RE.844 1112124 TURRELL 1112224 VILONIA 1112324 RE.1327 1112424 NFS FIELD RURALS 1112524 RE.1245 1113018 CHIDESTER 1113118 R.E.1016 1113218 R.E.1418

1112025 RE.662 1112125 TYRONZA 1112225  GREENBRIER 1112325 RE.1448 1112425  RE354 1112525 RE.1331 1113019 RE.1067 1113119 RE.1058 1113219 RURAL

1112026 R.E.970 1112126 PAYNEWAY 1112226 WOOSTER 1112326 RURAL 1112426 R.E.999 1112526 RE.1181 MOONEY R 1113020 R.E.265 1113120 R.E.1062 1113528  Other Revene/Cost-AR
1112027 R.E.1001 1112127 HUGHES, DL-26 1112227 RE.219 1112327 ARKADELPHIA 1112427 R.E.1056 1112527 RE.247 1113021 R.E.945 1113121 R.E.1070 1113540 RURAL - SRA 61
1112028 R.E.1001 1112128 HUGHES, DL-26 1112228 RE.783 1112328 GUM SPRINGS 1112428 R.E.1077 1112528 R.E.600 1113022 "CARTHAGE,DL-23" 1113122 R.E.1071 1113541 RURAL - SRA 61
1112029 R.E.1018 1112129 R.E.423 1112229 R.E.950 1112329 CADDO VALLEY 1112429 R.E.1135 1112529 RE.358 1113023 1113123 RE.1114 1113542 RURAL - SRA 63
1112030 RE.1184 1112130 R.E.416 1112230 R.E.996 1112330 GURDON 1112430 KELLOGG T. B. 1112530 RE.720 1113024 1113124 R.E.1120 1113590 RURAL, AR - SRA 65
1112031 RE.1192 1112131 R.E.421 1112231 RE.1171 1112331 BIERNE 1112431 RE.1122 1112531 RE.255 1113025 1113125 R.E.1194 1113591 RURAL, AR - SRA 66
1112032 RE.1195 1112132 R.E.418 1112232 R.E.1011 WOOSTER 1112332 ANTOINE 1112432 RURAL 1112532 RE.829 1113026 1113126 R.E.1265 1113592 RURAL TR LINE - SRA
1112033 R.E.1301 1112133 R.E.429 1112233 R.E.1206 1112333 DELIGHT 1112433 W.LITTLE ROCK 1112533 R.E.837 1113027 1113127 R.E.1365 1113593 RURAL TR LINE - SRA
1112034 R.E.1367 1112134 R.E.422 1112234 RE.1223 1112334 DELIGHT TRANS 1112434 ALEXANDER 1112534 RE.851 1113028 1113128 R.E.1366 1113594 R.E.73- SRA 61
1112035 R.E.1406 1112135 R.E.558 1112235 R.E.1248 1112335 DELIGHT TLIN OKOL 1112435 CAMMACK VILLAGE 1112535 RE.1235 1113029 R.E.586 1113129 RURAL 1113616 MALVERN RURAL
1112036 RE.1412 1112136 R.E.419 1112236 R.E.1267 1112336 DELIGHT TLIN ANTN 1112436 TUCKER, DLL-18 1112536 RE.1270 1113030 R.E.1072-ELLIOT 1113130 DEQUEEN 1113620 R.E.1452

1112037 RE.1413 1112137 R.E.419 1112237 NFS FIELD RURALS 1112337 R.E.1099 1112437 WRIGHT 1112537 RE.1271 1113031 R.E.1128 1113131 LOCKESBURG 1113621 R.E.1453

1112038 R.E.1416 1112138 R.E.641 1112238 BM-21 HEB SPR TRNS 1112338 R.E.1130 1112438 R.E.1241 1112538 RE.1343 1113032 R.E.1212 1113132 DIERKS 1113624  Jonesboro - RE1457
1112039 RURAL 1112139 R.E.1170 1112239 R.E.807 1112339 OKOLONA 1112439 R.E.1427 1112539 RURAL 1113033 R.E.1348 1113133 HORATIO 1113625 Jonesboro - RE1458
1112040 Jonesboro Wrk Ctr Ot 1112140 R.E.1203 1112240 R.E.984 1112340 'WHELEN SPRINGS 1112440 W. L. ROCK 1112540 STUTTGART 1113034 R.E.1411 1113134 GILLHAM 1113626 Jonesboro - RE1459
1112041 JONESBORO 1112141 R.E.604 1112241 R.E.1133 1112341 R.E.595 1112441 RURAL 1112541 HUMNOKE 1113035 RURAL 1113135 R.E.1078 1113627 Hot Springs.
1112042 TRUMANN 1112142 R.E.785 1112242 RE.1144 1112342 RE.1012 1112442 ENGLAND 1112542 ALTHEIMER 1113036 MAGNOLIA 1113136 R.E.1079 1113628 Hot Springs

1112043 EGYPT 1112143 RET725 1112243 RE.1161 1112343 RE.1040, BUTMLK RT 1112443  N.L ROCK,DL-31 1112543 ST. CHARLES 1113037 STAMPS 1113137 RE1080 1113629 Hot Springs
1112044 BROOKLAND 1112144 R.E.1057 1112244 R.E.1166 1112344 RE.123 1112444 N. L. ROCK, DIXIE 1112544 ALLPORT 1113038 EMERSON 1113138 R.E.1082 1113630 Pine Bluff-RE 1463
1112045 BAY 1112145 DL-26 1112245 R.E.1240 1112345 RE.1134 1112445 KELLOGG BM-18 WEST 1112545 ALMYRA 1113039 BUCKNER 1113139 R.E.1083 1113631  Pine BIUff-RE 1464
1112046 BONO 1112146 R.E.1095 1112246 R.E.1292 1112346 R.E.307 1112446 COY-TOMBERLIN 1112546 DEWITT 1113040 MC NEIL 1113140 R.E.1084 1113632 Hot Springs-RE 1465
1112047 PARAGOULD 1112147 R.E.1275 1112247 R.E.1345 COX COVE 1112347 RE.757 1112447 SHERWOOD 1112547 GILLETT 1113041 LEWISVILLE 1113141 R.E.1085 1113633  Jonesboro - RE1466
1112048 PARAGOULD-LIGHT 1112148 W MEMPHIS RURAL 1112248 R.E.1350 1112348 R.E.1052 1112448 MAUMELLE 1112548 RE.724 1113042 STEPHENS 1113142 R.E.1109 1113634 Hot Springs-RE 1467
1112049 WEST PARAGOULD 1112149 FORREST CITY 1112249 R.E.1391 1112349 R.E.1046 1112449 KEO 1112549 RE.1153 1113043  VILLAGE 1113143 R.E.1139 1113635 RE 1468

1112050 CASH 1112150 WYNNE 1112250 RE.1422 1112350 RURAL 1112450 scoTT 1112550 RE.1155 1113044 WALDO 1113144 MENA 1113642  Pine Bluff RE 1469
1112051 DL-29, DL-29A 1112151 BRINKLEY 1112251 RE.1423 1112351 MALVERN 1112451 R.E.216 1112551 DL-6,RE-1160 1113045 BRADLEY 1113145 HATFIELD 1113643  Pine Bluff RE 1470
1112052 RET721 1112152 CALDWELL 1112252 RE.1424 1112352 DONALDSON 1112452 DL-40, DL-41, DL-34 1112552 DL-6 ALM-DEW TR 1113046 TAYLOR 1113146 COVE 1113644 Texarkana RE 1471
1112053 RE.707 1112153 OLT 1112253 R.E.1425 1112353 JONES MILL 1112453 DAIRY FM RD, DL-41 1112553 GILLETT RURAL 1113047 "DL-67,BRADLEY" 1113147 WICKES 1113651  Gin Ci

1112054 R.E.948 1112154 COTTON PLANT 1112254 R.E.1426 1112354 ROCKPORT 1112454 TUCKER, DL-18 1112554 SHERRILL,DL-17 1113048 "DL-68,TAYLOR" 1113148 R.E.1143 1113653  Jonesboro - RE1481
1112055 RE.1185 1112155 PALESTINE 1112255 RE.1444 1112355 FRIENDSHIP 1112455 WRIGHT 1112555 SHERRILL RURAL 1113049 DL-67 1113149 R.E.1167 1113655 Jonesboro - RE1485
111205 RE.1236 1112156 WHEATLEY 111225 RE.1445 111235  RE.30 1112456 RE.1241 1112556 ULM,DL-27 1113050 R.E.546 1113150 DL36 1113657 RE 1501

1112057 R.E.1239 1112157 MADISON 1112257 R.E.1446 1112357 RE.125 1112457 R.E.1427 1112557 WABBASEKA,DL-19 1113051 R.E.1038 1113151 DL-35, DL-36, GRN 1113701  Arkansas Division
1112058 RE.1313 1112158 HUNTER 1112258 RURAL 1112358 RE.139 1112458 RURAL 1112558 'WABBASEKA RURAL 1113052 R.E.1047 1113152 RURAL 1113706 Texarkana RE 1480
1112059 R.E.806 1112159 BISCOE 1112259 ROSE BUD 1112359 RE.161 1112459 Monticello Wk Ctr Ot 1112559 STU-HMN,TR(DL-34) 1113053 R.E.1073 1113153 Texarkana AR Grp Oth 1113710 Texarkana AR dist st
1112060 RE.751 1112160 RE.717 1112260 ENOLA 1112360 RE.861 1112460 MONTICELLO 1112560 HUMPHREY 1113054 R.E.1064 1113154 1113711 Pine Bluff distr st
1112061 RE.997 1112161 RE445 1112261 CLINTON 1112361 RE.194 1112461 WILMAR 1112561 RE321 1113055 R.E.1290 1113155 1113712 Jonesboro Dist Staff
1112062 R.E.1254 1112162 R.E.490 1112262 R.E.690 DAMASCUS 1112362 R.E.205 1112462 WARREN 1112562 RE.769 1113056 R.E.147 1113156 1113713  Hot Springs Dist st
1112063 R.E.1389 1112163 R.E.411 1112263 RE.691 1112363 RE.231 1112463 DL-66, RYE SUPP. 1112563 RE.1132 1113057 R.E.740 1113157 1113714  Little Rock Dist St
1112064 RE.1404 1112164 RE.559 1112264 RE.G92 1112 RE.244 1112464 STARCITY 1112564 RE.747 1113058 RE.213 1113158 "GARLAND CITY, ARK" 1113719 RE 1482

1112065 R.E.1405 1112165 R.E.1182 OLD HWY70 1112265 R.E.693 BEE BRANCH 1112365 R.E.260 1112465 DERMOTT 1112565 RE.840 1113059 R.E.234 1113159 R.E.610 ARK 1113720 RE 1483

1112066 R.E.1407 1112166 R.E.1191 1112266 R.E.694 1112366 RE.274 1112466 MCGEHEE 1112566 RE.1188 1113060 R.E.501 1113160 R.E.845 ARK 1113721 RE 1484

1112067 R.E.1409 1112167 Forrest City R.E.581 1112267 R.E.695 1112367 RE.291 1112467 DL-54 1112567 R.E.1269 1113061 R.E.551 1113161 R.E.932 LINE FERRY 1113722  Batesvie/New RE 1485
1112068 R.E.1410 1112168 R.E.1159 IM-22 1112268 R.E.696 1112368 RE.455 1112468 ARKANSAS CITY 1112568 RE.1344 1113062 R.E.587 1113162 R.E.973 BOYKIN LN 1113723 RE 1487

1112069 PARAGOULD RURALS 1112169 Forrest City R E1442 1112269 R.E.697 1112369 R.E.593 1112469 DUMAS 1112569 R.E.1390 1113063 R.E.619 1113163 R.E.1447 1113724 RE 1488

1112070 URAL 1112170 866 1112270 R.E.698 1112370 R.E.1293 ANTOCHE 1112470 ‘GRADY 1112570 R.E.1408 1113064 R.E.658 1113164 RURAL ARK 1113725 Jonesboro - R E 1489
1112071 POCAHONTAS 1112171 R.E.1291 1112271 R.E.900 1112371 R.E.1294 NEW DEROC 1112471 GOULD 1112571 RE.1415 1113065 R.E.739 1113165 HOPE 1113728 Camden/Magnolia
1112072 WALNUT RIDGE 1112172 R.E.753 1112272 RE.928 1112372 R.E.1295 OLE DEROC 1112472 E.592 1112572 RE.1419 1113066 R.E.904 1113166 PRESCOTT 1113729  Arkadephia/Malvern
1112073 BIGGERS 1112173 R.E.414 1112273 R.E.986 1112373 RE.638 1112473 MITCHELVILLE 1112573 R.E.1420 1113067 R.E.822 1113167 SPRINGHILL 1113730 Forrest City/Helena
1112074 ALICIA 1112174 R.E.412 1112274 R.E.990 1112374 RE.819 1112474 R.E.293-VARNER 1112574 RURAL 1113068 R.E.1025 1113168 OAKHAVEN 1113731

1112075 REYNO 1112175 R.E.1437 1112275 R.E.1029 BEE BRANC 1112375 RE.871 1112475 R.E.299 1112575 Russellville Wrk Ctr 1113069 R.E.1112 1113169 WASHINGTON 1113732 Hot Springs District
1112076 COLLEGE CITY 1112176 R.E.413 1112276 R.E.1121 SHAKERAG 1112376 RE.968 1112476 R.E553 1112576 RUSVLE,DOVER,DL-2 1113070 R.E.1125 1113170 BODCAW 1113733 Jonesboro District
1112077 CORNING 1112177 R.E.922 CALDWELL 1112277 R.E.1168 1112377 R.E.980 1112477 R.E.1061 1112577 ATKINS 1113071 R.E.1157 1113171 PERRYTOWN 1113734  Little Rock District
1112078 HOXIE 1112178 R.E.962 1112278 RE.1247 1112378 RE.985 1112478 R.E.1074 1112578 CECIL FIELD 1113072 R.E.1158 1113172 MCNAB 1113735  Pine Bluff District
1112079 DATTO 1112179 R.E.974 1112279 R.E.1260 CLINTON 1112379 R.E.1008 1112479 DL-20, ARK CITY TR 1112579 DARDANELLE 1113073 R.E.1224 1113173 BOUGHTON 1113736 Texarkana AR Dist
1112080 BLACK ROCK 1112180 R.E.1005 1112280 R.E.1316 CONWAY 1112380 R.E.1023 1112480 DL-5 1112580 KNOXVILLE 1113074 R.E.1237 1113174 GUERNSEY 1113742 R E 1490

1112081 PORTIA 1112181 RURAL 1112281 DL-25, CLT TRANS 1112381 RE.1091 1112481 RE.1228 1112581 LAMAR 1113075 R.E.1249 1113175 CALE 1113744  Hot Springs Dist Rec
1112082 SUCCESS 1112182 CLARENDON 1112282 HEBER SPRINGS 1112382 R.E.1093 1112482 R.E.1347 GLENDALE 1112582 LONDON 1113076 R.E.1256 1113176 HOPE-LATERAL 1113745  Twin Groves-1492
1112083 MINTURN 1112183 HELENA 1112283 GuY 1112383 R.E.1105 1112483 MONTICELLO RURAL 1112583 POTTSVILLE 1113077 R.E.1259 1113177 EMMETT 1113746 RE 1493 - Prescott
1112084 IMBODEN 1112184 MARIANNA 1112284 QUITMAN 1112384 RE.1175 1112484 MONTICELLO RURAL 1112584 BELLEVILLE 1113078 R.E.1354 1113178 FULTON 1113748  Pine Bluff RE 1495
1112085 O-KEAN 1112185 WEST HELENA 1112285 R.E.220 (QTM) 1112385 R.E.1304 1112485 CROSSETT 1112585 DANVILLE 1113079 R.E.1355 1113179 ROSSTON 1113749  RE-1486 Btsville/New
1112086 DL-64 IMBODEN LINE 1112186 FELTON 1112286 RE222 (QTM) 1112386 RE.1328 1112486 HAMBURG 1112586 HAVANA 1113080 R.E.1356 1113180 WILLISVILLE 1113751 RE - 1497

1112087 Searcy Wk Ctr Oth Rv 1112187 HAYNES 1112287 RE.872 1112387 RE.1388 1112487 PARKDALE 1112587 OLA 1113081 R.E.1357 1113181 BLEVINS 1113752 SPEARSVILLE, AR
1112088 SEARCY 1112188 LA GRANGE 1112288 R.E.967 1112388 RE.1429 1112488 EUDORA 1112588 PLAINVIEW 1113082 R.E.1359 1113182 BLEVINS-MCCASKILL 1113754 RE 1499

1112089 BEEBE 1112189 RONDO 1112289 R.E.989 1112389 Little Rock Wrk Ctr 1112489 WILMOT 1112589 RE.338 1113083 R.E.1360 1113183 1104 1113757 Searcy - RE 1504
1112090 JUDSONIA 1112190 DL-65 1112290 R.E.1000 (GUY) 1112390 LITTLE ROCK DL-38 1112490 LAKE VILLAGE 1112590 RE.513 1113084 R.E.1361 1113184 R.E.1115 1113759 Hot Springs-Mt Verno
1112091 KENSETT 1112191 AUBREY 1112291 R.E.1033 1112391 CAMMACK VILLAGE 1112491 DL-54 1112591 RE.814 1113085 R.E.1362 1113185 R.E.1226 1113760 Searcy - RE 1505
1112092 WEST POINT 1112192 MORO 1112292 R.E.1156 1112392 SHANNON HILLS 1112492 PORTLAND 1112592 R.E.940 1113086 R.E.1363 1113186 MC CASKILL 1113762 RE 1507

1112093 GEORGETOWN 1112193 DL-62, ELAINE 1112293 R.E.1246 1112393 WRIGHTSVILLE 1112493 MONTROSE 1112593 RE.944 1113087 R.E.1364 1113187 RURAL-LNT 1115001  Support PC - AR
1112094 GEORGETOWN (SRC) 1112194 ONEIDA 1112294 NFS FIELD RURALS 1112394 IRAL 1112494 DL-11,PORT-MONT 1112594 RE.1277 1113088 R.E.1399 1113188 R.E.557 1115011 Shared Services - AR
1112095  GRIFFITHVILLE 1112195 WABASH 1112295  BM-21 HEB SPRTRNS 1112395  BENTON 1112495  RE1335 1112505  DL7-8YELLTR 1113089 R.E.1400 1113189 RES528 1115017  Plan-Arkansas LDC
1112096 LETONA 1112196 ELAINE 1112296 RE.977 1112396 LITTLE ROCK DL-38 1112496 RURAL 1112596 DOVER 1113090 R.E.1434 1113190 R.E.96

1112097 HIGGINSON 1112197 DL-70 1112297 RE.979 1112397 BAUXITE 1112497 Pine Bluff Wrk Ctr O 1112597 HECT,DL-30,DL-30 1113091 RURAL 1113191 R.E.450

1112098 MCRAE 1112198 MARVELL 1112298 RE.1243 1112398 ALEXANDER 1112498 PINE BLUFF 1112598 SEAGULL PIPELINE 1113092 Nashville Wrk Ctr Ot 1113192 R.E.447

1112099 GARNER 1112199 HOLLY GROVE 1112299 RE.1283 1112399 HASKELL 1112499 PRATTSVILLE 1112599 NFS FIELD RURALS 1113093 NASHVILLE 1113193 RE.110
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CenterPoint Energy Resources Corp.

Summit Col Midco, LLC

Summit Utilities Oklahoma, Inc.

Cause No. PUD 202

Appendix A-1 AR OK TXA Profit Center Assignments by Jurisdiction

Oklahoma

Profit Center[Name [Profit Center[Name [Profit Cent[Name [Profit Cent{[Name.

1113337 Altus Wrk Ctr Other 1113396 Adamson 1113455 COMANCHE 1113514 R.E.1041

1113338 ALTUS 1113397 GOWEN 1113456 NINNEKAH 1113515 R.E.1006

1113339 MANGUM 1113398 WILBURTON 1113457 MARLOW 1113516 R.E.1102

1113340 DUKE 1113399 WEST WILBURTON 1113458 POCASSET 1113517 R.E.1402

1113341 BLAIR 1113400 STRINGTOWN 1113459 R.E.510 1113518 R.E.1436

1113342 MARTHA 1113401 HAILEYVILLE 1113460 R.E.535 1113519 RIMROCK WATER SCHG

1113343 OLUSTEE
1113344 R.E.1204
1113345 R.E.1148
1113346 R.E.1266
1113347 R.E.1435

1113348 RIMROCK WATER SCHG

1113349 RURAL

1113350 R.E.1086,HOLLIS CK
1113351 R.E.1087,HOLLIS CK
1113352 R.E.1088

1113353 R.E.1089,HOLLIS CK
1113354 DL-37 HOLLIS SUP
1113355 McAlester Wrk Ctr Ot
1113356 Ada

1113357 SEMINOLE

1113358 DL-59(NO.SEMINOLE)
1113359 ALLEN

1113360 CROMWELL

1113361 CROMWSUPPLY,DL-58

1113362 FRANCIS
1113363 EARLSBORO
1113364 MAUD
1113365 BOWLEGS
1113366 SASAKWA
1113367 WOLF
1113368 STONEWALL
1113369 FITTSTOWN
1113370 STRATFORD
1113371 BYNG
1113372 STRAT, DL-56
1113373 DL-69
1113374 NFS FIELD RURALS
1113375 R.E.373
1113376 R.E.575
1113377 R.E.628
1113378 R.E.394
1113379 SPAULDING-R.E. 682
1113380 R.E.636
1113381 R.E.645
1113382 R.E.763
1113383 R.E.838
1113384 R.E.460
1113385 R.E.852
1113386 R.E.934
1113387 R.E.1129
1113388 R.E.1284
1113389 R.E.1340
1113390 RURAL
1113391 MC ALESTER
1113392 ATOKA
1113393 HARTSHORNE
1113394 Adamson-Gowen
1113395 KREBS

1113402 SAVANNA 1113461 R.E.835 1113520
1113403 WARDVILLE 1113462 R.E.1015 1113521
1113404 STUART 1113463 R.E.1036 1113522
1113405 LEHIGH 1113464 R.E.1007 1113523
1113406 COALGATE 1113465 RURAL - DUNCAN 1113531
1113407 KINGSTON 1113466 LAWTON 1113538
1113408 CENTRAHOMA 1113467 GARDEN VILLAGE ADN 1113539
1113409 TUPELO 1113468 APACHE 1113599
1113410 PHILLIPS 1113469 ELGIN 1113600
1113411 KIOWA, OKLA 1113470 FLETCHER 1113601
1113412 PITTSBURG, OKLA 1113471 STERLING 1113602
1113413 TALIHINA 1113472 CACHE,DL-22 1113603
1113414 NFS FIELD RURALS 1113473 TEMPLE 1113604
1113415 R.E.489 1113474 GERONIMO,DL-24 1113605
1113416 R.E.782 1113475 R.E.456 1113606
1113417 R.E.894 1113476 R.E.657 1113607
1113418 R.E.808 1113477 R.E.686 1113608
1113419 R.E.836 1113478 R.E.824 1113609
1113420 R.E.497 1113479 DISTR OFF PIPELINE 1113610
1113421 R.E.966 1113480 R.E.905 1113611
1113422 R.E.1200 1113481 R.E.956 1113612
1113423 R.E.1272 1113482 R.E.1098 1113613
1113424 R.E.578 1113483 R.E.1227 1113614
1113425 R.E.1210 1113484 RURAL - LAWTON 1113615
1113426 R.E.1346 1113485 Weatherford Wrk Ctr 1113647
1113427 RURAL 1113486 WEATHERFORD 1113648
1113428 Cushing Wrk Ctr Oth 1113487 SAYRE 1113649
1113429 BLACKWELL 1113488 WATONGA 1113654
1113430 BRAMAN 1113489 OKEENE 1113656
1113431 DL-57 TO HOMINY 1113490 FAIRVIEW 1113703
1113432 DEER CREEK 1113491 CANTON 1113716
1113433 MEDFORD 1113492 CUSTER CITY 1113717
1113434 NARDIN 1113493 DELHI 1113726
1113435 POND CREEK 1113494 DRUMMOND 1113727
1113436 TONKAWA 1113495 FAY 1113739
1113437 GARBER 1113496 SWEETWATER 1113740
1113438 HUNTER 1113497 HITCHCOCK 1113741
1113439 LAMONT 1113498 BERLIN 1113743
1113440 R.E.464 1113499 AMES 1113747
1113441 R.E.560 1113500 THOMAS 1113753
1113442 R.E.572 1113501 CHEYENNE 1113756
1113443 R.E.579 1113502 CANUTE,DL-21 1113758
1113444 R.E.719 1113503 ARAPAHO 1113761
1113445 R.E.898 1113504 BUTLER 1113763
1113446 R.E.920 1113505 HYDRO 1115004
1113447 RURAL - BLACKWELL 1113506 HAMMON 1115014
1113448 CUSHING 1113507 HINTON 1115019

1113449 HOMINY

1113450 WYNONA

1113451 CUSHING

1113452 Lawton Wrk Ctr Oth R
1113453 DUNCAN

1113454 CHICKASHA

1113508 R.E.1090
1113509 R.E.652
1113510 R.E.832
1113511 R.E.843
1113512 R.E.892
1113513 R.E.988

RURAL

OK Division Revenue
Weatherford Rev Town
Weatherford - TX Rev
Other Revene/Cost-OK
RE1515 Sayre IndPark
RE1509 Weatherford
RURAL - SRA 90
RURAL -SRA 01
RURAL -SRA 60
RURAL -SRA 61
RURAL -SRA 91
RURAL - SRA 67
RURAL - SRA 90
RURAL - SRA 92
RURAL - SRA 94

RL-BLACKWELL-SRA 17
RURAL - DUNCAN-SRA 6
RURAL - DUNCAN-SRA 6
RURAL - DUNCAN-SRA 9

RURAL - SRA 61
RURAL - SRA 62
RURAL - SRA 90
RURAL - SRA 91
RE1474

RE1475

RE1476

RE1478

RE 1500

Oklahoma Division
McAlester Dist Staff
Lawton Dist Staff
Ada
Duncan/Chickasha
HSP Oklahoma
McAlester District
Lawton District
Burns Flat, OK

RE 1494-Coalgate
R.E.1498

RE 1502

Cushing East
Vance AFB Res.
Atoka Ind Park RE580
Support PC - OK
Shared Services - OK
Plan-Oklahoma LDC

Joint Application Attachment 1
Asset Purchase Agreement
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CenterPoint Energy Resources Corp.

Summit Col Midco,

LLC

Summit Utilities Oklahoma, Inc.
Cause No. PUD 202

Texarkana, Tx

Appendix A-1 AR OK TXA Profit Center Assignments by Jurisdiction

[Profit Center [Name |
1113220 AR Div-Texarkana, TX
1113221 Texarkana TX Grp Oth
1113222 "TEXARKANA, TEXAS"
1113223 TEXARKANA-WAKE VIL
1113224 REDWATER
1113225 "WAKE VILLAGE, TEX"
1113226 "NASH, TEXAS"
1113227 R.E.166
1113228 R.E.225
1113229 R.E.346
1113230 R.E.571
1113231 RURAL TEX
1113532 Other Revene/Cost-TX
1113718 Texarkana TX Dist st
1115005 Support PC - Tex, TX
1115015 Shared Serv - Tex, TX
1115018 Plan-Texar, TX LDC
1115021 HSP Texarkana,Tx

Joint Application Attachment 1

Asset Purchase Agreement
Page 107 of 227
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CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 108 of 227

Appendix A-1 AR OK TXA Profit Center Assignments by Jurisdiction

Non-Jurisdictional

[Profit Center [Name |
1113524 Central Phone Center
1113525 Central Meter Repair
1113526 Central Meter Fabric
1113527 Other Revenue/Cost
1115000 Support Profit Ctr
1115010 Shared Services
1115016 CNP ARKLA CORP

Page 4 of 4



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC

Summit Utilities Oklahoma, Inc.

Cause No. PUD 202

Appendix A-2 Non-Jurisdiction Allocation Analysis

Non-Jurisdiction General Ledger

G/L Accountl Title Method G/L Accnuntl Title Method G/L Accountl Title Method

127010 ST N/R-Assoc Co Direct Net Plant 121030  A/R-Transportation Other 176997  Inv Rcvy Cap Salv Sub-ledger or Other Diret
186010  Def Project Costs Direct Net Plant 124060  A/R-Empl Merchandise Other 121060  A/R-Other Sub-ledger or Other Diret
194010  Def Inc Tax-Fed Direct Net Plant 134999  Mdse-Auto Post Other 121063  A/R-Government Relat Sub-ledger or Other Diret
194030  Def Inc Tax-St/Loc Direct Net Plant 137015  Storage Gas-Estimate Other 121066  A/R-Affiliated Comp Sub-ledger or Other Diret
214010 ST N/P-Assoc Co Direct Net Plant 176985  3rd Partly Bill Ord Other 121068  A/R-Oth Manual Post Sub-ledger or Other Diret
222010  Int Pay-Assoc Co Direct Net Plant 176995  Salvg/Cst of Removal Other 123010  Uncoll-Commodity Sub-ledger or Other Diret
275040 LT Notes Pay-Assoc Direct Net Plant 203010 A/P-Gas Other 126030  Accr-Wther Normal Sub-ledger or Other Diret
285020  DFIT-Accel Depr Direct Net Plant 204440  A/P-Customer Refunds Other 126045  Unbilled Cust A/R Sub-ledger or Other Diret
285030  DFIT-Fed-Other Direct Net Plant 213997  A/P-Consignment Other 133999  Materials & Supplies Sub-ledger or Other Diret
285050  DIT-St/Loc-Acc Depr Direct Net Plant 232160  Accr-Rate Refunds Other 163000 CCNC Sub-ledger or Other Diret
285060  DIT-St/Loc-Other Direct Net Plant 240020  Accr-Dental Other 166010  Plant Acquis Adj Sub-ledger or Other Diret
101970  Other Banks Non-Jurisdiction 240030  Accr-Medical Ins Other 169010  Non Utility Plant Sub-ledger or Other Diret
120001 Interco A/R-Man Sett Non-Jurisdiction 240070  Accr-Current (LTD) Other 170010  Construction WIP Sub-ledger or Other Diret
123030  Uncoll-Merchandise Non-Jurisdiction 244050  Accr-APSC PL Safety Other 171011  Removal WIP Sub-ledger or Other Diret
163010  Plant in Service Non-Jurisdiction 248010  Accr-Misc Taxes Other 171012  CCNC Accumulated Dep Sub-ledger or Other Diret
171010  Acc Depr-PInt in Svc Non-Jurisdiction 269035 ODC-EDIT Reg Liab Other 171040  Acc Depr-Non Utl PIt Sub-ledger or Other Diret
172010  Acc Amort-Plnt Svc Non-Jurisdiction 277018  ODC Reg Liab Arkla Other 172030  Acc Amort-Acqu Adj Sub-ledger or Other Diret
174995  Plant-in-Serv - Man Non-Jurisdiction 120010  Accts Rec-Assoc Co Revenues 174992  PIntin Srvc-Intang Sub-ledger or Other Diret
213890  AP-Disb Clearing VC Non-Jurisdiction 121020  A/R-Commaodity Revenues 174993  Accum Amtztn-Intang Sub-ledger or Other Diret
102010 Chase Texas O&M 121050  A/R-Services Revenues 174998  CWIP - Manual Sub-ledger or Other Diret
102050  Undistributed Cash o&M 121051  A/RServices (Manual Revenues 179079  Reg Assets-Asst Ret Sub-ledger or Other Diret
102813  Chase -0062 0o&M 121052  A/R-Services (Tax) Revenues 193025  NC-Other Intangibles Sub-ledger or Other Diret
102814  Chase- 0062 0o&M 121053  A/R Services Tax-Man Revenues 193026  NC-Oth Intang-Amort Sub-ledger or Other Diret
111999  Gen Fund Rept Clrg 0&M 121067  A/R-Affiliate Co ARO Revenues 204016  A/P-Affiliated Compa Sub-ledger or Other Diret
138999  Stores Clr-Auto Post O&M 121080  A/R-Customers Revenues 223030  Accr-Int Cust Dep Sub-ledger or Other Diret
139010  Prepay-Insurance 0o&M 121083  A/R- NSF Fees Revenues 245010  Accr-Property Taxes Sub-ledger or Other Diret
144010  Prepay-Other o&M 121999  A/R-Unclr Pmt Acct Revenues 246010  Accr-State Fran Tax Sub-ledger or Other Diret
176986  Temporary Suspense 0o&M 231010  Accr-Salaries/Payrol Salaries and Wages 255010  Cust Deposits Sub-ledger or Other Diret
176999  Suppl Disc-Net Metho o&M 231011  Accr-Sal/Payr Accr Salaries and Wages 262010  Asst Ret ASC 410 Sub-ledger or Other Diret
188010  Misc Def DR-Other 0o&M 232001 Dire Salaries and Wages 265192  ODC-Reg Liab-Asst Re Sub-ledger or Other Diret
200001  Interco A/P Man Sett 0o&m 232010  Accr-Miscellaneous Salaries and Wages

200010  A/P-Trade-Assoc Co O&M 240035  Accr-Health & Welfar Salaries and Wages

201010  A/P-Trade O&M 240060  Accr-Other Benefits Salaries and Wages

204030  A/P-United Way o&mM 240080  Accr-Annual Inc Comp Salaries and Wages

204115  Emp W/H - HSA o&M 242010  Accr-Taxes (FICA) Salaries and Wages

204230  A/P-Savings Pre-Tax o&M 242020  Accr-Taxes-Unempl Salaries and Wages

204260  A/P-Student Loans o&M 254010  Empl W/h-FIT Salaries and Wages

213824  A/P-O/S Ck Chse 0062 0o&M 254020  Empl W/h-SIT Salaries and Wages

213825  A/P-O/S Ck Chse 0062 0&M 254030  Empl W/h-FICA Salaries and Wages

213974  A/P-O/S CCS Ref-0062 O&M 258030  Workers' Compensatio Salaries and Wages

213994  A/P-Accrued Liab 0o&M 259020  Svngs RestorationPIn Salaries and Wages

213995  A/P-Gen Disb Clrg 0o&M 259042  PostRetire-ASC 715 Salaries and Wages

213999  A/P-Gds Rec/Inv Rec o&M 259043  Postemploy-ASC 712 Salaries and Wages

220010  Accr-Fed Inc Tax o&M 265020 ODC-Def Comp Salaries and Wages

220020  Accr-Inc Tax-St/Loc o&m

221050  Accr-Auditing Fees 0o&mM

232050  Accr-Gas Imbalance o&M

244010  Accr-Sales Tax-Sales o&M

244015  Accr-Sales Tax Adj o&M

244020  Accr-Use Taxes-Purch 0o&m

244030  Alt Fuels Tax -State o&M

269006  LT-Def PY Tax 0o&mM

269013  ODC-Escheat Pay O&M

Allocation Methods:

Direct Net Plant as of December 31, 2019
0&M January 1 - September 30, 2020
Revenue Year Ended December 31, 2019
Salaries Year Ended December 31, 2019

Joint Application Attachment 1
Asset Purchase Agreement
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Sample Calculation of Adjustment Amount
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CenterPoint Energy Resources Corp.
Summit Col Midco, LLC

Summit Utilities Oklahoma, Inc.
Cause No. PUD 202

APPENDIX B
SAMPLE CALCULATION OF ADJUSTMENT AMOUNT
As of December 31, 2020

Joint Application Attachment 1
Asset Purchase Agreement
Page 111 of 227

Arkansas Oklahoma Texarkana Total Source
Working Capital
Target Net Working Capital $ 27,500,000 Appendix A
Closing Net Working Capital 24,112,716 6,914,510 1,479,831 | $ 32,507,058 AR: Appendix B1; OK: Appendix B2; TXT: Appendix B3
Total Net Working Capital Adjustment $ 5,007,058

Regulatory Assets and Liabilities
Target Net (Over)/Under Gas Recovery Balance 424,949,340
Closing Net (Over)/Under Gas Cost Recovery Balance 419,717,060

Change in Net (Over)/Under Gas Cost Recovery Balance

Expected COVID Reg. Asset Balance
Closing COVID Reg. Asset Balance
Change in COVID Reg. Asset Balance

$ 4,659,898
4,659,898

4,067,604 592,294

Expected Net Energy Efficiency Reg. Asset / (Liability) Balance s (1,015,679
Closing Energy Efficiency Reg. Asset Balance 669,196 - - $ 669,196
Closing Energy Efficiency Reg. (Liability) Balance (1,092,246) (592,628) - $ (1,684,875)
Closing Net Energy Efficiency Net Reg. Asset / (Liability) Balance (423,050) (592,628) - | (1,015,679)

Change in Net Energy Efficiency Net Reg. Asset / (Liability) Balance
New Regulatory Asset or (Liabilities)

Change in Net (Over)/Under Gas Cost Recovery Balance
Change in COVID Reg. Asset Balance
Change in Net Energy Efficiency Net Reg. Asset / (Liability) Balance
New Regulatory Asset or (Liabilities)
Total Regulatory Asset and Liabilities Adjustment

Capital Expenditure Adjustment

Planned CapEx 1/1/2021 - 12/31/2021 [3] $ 126,348,400 $ 19,597,658 $ 2,174,551 | $ 148,120,609

Incurred Capital Expenditures 1/1/2021 - 12/31/2021 126,348,400 19,597,658 2,174,551 148,120,609
2021 CapEx Forecast Shortfall / (Overage) $ - $ - $ - $ -

Capital Expenditures 1/1/2022 to Closing - - - -
Capital Expenditure Adjustment $ - $ - $ - $ -
Adjustment Amount

Working Capital Adjustment 5,007,058

Regulatory Asset and Liability Adjustment

(5,232,280)
Capital Expenditure Adjustment -
Adjustment Amount

(225,222)

Appendix A
Appendix B7

Appendix A
Appendix B4, General Ledger Account 179024

Appendix A

Appendix B4, General Ledger Account 179021
Appendix B4, General Ledger Account 221140 & 257022

Appendix A

Appendix B5



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1

Summit Utilities Oklahoma, Inc. Asset Purchase Agreement

Cause No. PUD 202 Page 112 of 227
APPENDIX B-1

SAMPLE CALCULATION OF WORKING CAPITAL AND NET OTHER REGULATORY AMOUNTS
As of December 31, 2020

Arkansas
Excluded from Net Working Capital Net Working Capital
Working Capital Per Balance Sheet __ G/L Account __Account Description Dec-20 Cash ercompan Target Transaction Excluded Items Notes Delivered to Buyer
Cash Total 394,676.77 (394,676.77) B B - B B B
Other Receivables, Net Total 640,461.62 - - - - 640,461.62 - 640,461.62
Accounts Receivble frm Subs Total 1,406,304.73 - - (1,406,304.73) - - - m -
Customer Accounts Receivable Total 33,999,063.90 - - - - 33,999,063.90 - 33,999,063.90
Other Receivables, Net Total 959,861.32 - - - - 959,861.32 - 959,861.32
Customer Accounts Receivable Total 763,234.32 - - - - 763,234.32 - 763,234.32
Accounts Receiveable - Affialiated Companies Total 109,193.15 - - - - 109,193.15 - 109,193.15
Other Receivables, Net Total 1,197,287.21 - - - - 1,197,287.21 - 1,197,287.21
Customer Accounts Receivable Total (620,671.82) - - - - (620,671.82) - (620,671.82)
Allowance for Doubtful Accounts Total (10,438,466.92) - - - - (10,438,466.92) - (10,438,466.92)
Unbilled Receivables Total 34,847,799.51 - - - - 34,847,799.51 - 34,847,799.51
ST Notes Receivable from Subs Total - - - - - - - 11 -
Material and Supply Total 3,991,459.13 - - - - 3,991,459.13 - 3,991,459.13
Gas Stored Underground Total 3,004,283.77 - - - - 3,094,283.77 - 3,004,283.77
Total Prepaid Expenses Total 1,585,640.12 - - - - 1,585,640.12 (995,879.84) [2] 589,760.28
Other Current Assets Total - - - - - - - 4] -
Total Current Assets 71,930,126.82 (394,676.77) - (1,406,304.73) - 70,129,145.31 (995,879.84) 69,133,265.47
Intercompany Accounts Payable Total 9,533,603.83 - - (9,533,603.83) - - - (51 -
Trade Accounts Payable Total 7,370,604.46 - - - - 7,370,604.46 (7,370,604.46) [6] -
Gas Payables Total 13,226,561.21 - - - - 13,226,561.21 - 13,226,561.21
Other Payable Net Total 8,221.65 - - - - 8,221.65 - 8,221.65
Accounts Payable Affiliates Total 5,609,749.87 - - - - 5,609,749.87 - 5,609,749.87
Other Payable Net Total 730,776.98 (714,954.11) - - - 15,822.86 (15,822.86) [7] -
Trade Accounts Payable Total 3,180,022.83 - - - - 3,180,022.83 - 3,180,022.83
Other Payable Net Total 199,250.61 - - - - 199,250.61 (199,250.61) [8] -
Trade Accounts Payable Total 1,742,444.24 - - - - 1,742,444.14 - 1,742,444.14
Intercompany Notes Payable ST Total 88,120,301.95 - (88,120,301.95) - - - - Bl -
Current FIT Payable Total 8,547,590.80 - - - (8,547,590.80) - -y -
Current State Income Tax Total 3,468,931.84 - - - (3,468,931.84) - - [11] -
Other Current Liabilities Total 1,103,030.98 - - - (1,079,401.03) 23,629.95 (23,629.95) [9] [10] -
Intercompany InterestPayable Total 1,636,918.42 - (1,636,918.42) - - - - -
Interest Accrued Total 158,764.05 - - - - 158,764.05 - 158,764.05
Other Current Liabilities Total 15,615,730.52 - - - (9,680,507.06) 5,935,223.46 (4,530,186.75) [7] [12] [15] 1,405,036.72
Current Other Tax Payable Total 8,714,504.19 - - - - 8,714,504.19 (2112,881.17) [11] [13] [14] 6,601,623.02
Other Current Liabilities Total 3,236,003.88 - - - - 3,236,003.88 - 3,236,003.88
Other Payable Net Total 366,710.99 - - - - 366,710.99 (366,710.99) [7] -
Customer Deposits Total 9,851,179.92 - - - - 9,851,179.92 - 9,851,179.92
Current Deferred Revenue Total 942.00 - - - - 942.00 - 942.00
Total Current Liabilities 182,421,845.13 (714,954.11) 89,757,220.37) (9.533,603.83) (22,776,430.73) 59,639,636.09 (14,619,086.80) 45,020,549.29
Working Capital Amount (110,491,718.32, 320,277.34 89,757,220.37 8,127,299.10 22,776,430.73 10,489,509.22 13,623,206.96 24,112,716.18

[1] Working Capital shall exclude Accounts Receivables, Notes Receivable, interest-bearing notes due from CenterPoint and / or its affiliates

[2] Working Capital shall exclude allocated prepayment balances which will be not be associated with future benefits to the Buyer

[3] Working Capital shall exclude account balances which are not specifically attributed to the Business

[4] Working Capital shall exclude Current Regulatory Assets included within the “Regulatory Assets and Liabilities Adjustment™

[5] Working Capital shall exclude Account payables between the Business, on the one hand, and Seller and its Affiliates, on the other hand.

[6] Working Capital shall exclude Trade Accounts Payable balances. Trade Accounts Payable balances represent invoices that have been processed and are pending payment, reflected in general ledger account 201010, this balance does not include payables related to natural gas purchases or tri
[71 Working Capital shall exclude Accounts Payable related to liabilities associated with employee benefits and paycheck withholdings

[8] Working Capital shall exclude Accounts Payable Clearing balances which are associated with Accounts Payable Trade Balances

[9] Working Capital shall exclude Accrued liabilities balances which represent an allocation of an obligation of the Seller, such as accrued corporate audit fees
[10] Working Capital shall exclude Current Regulatory Liabilities included within the “Regulatory Assets and Liabilities Adjustment”

[11] Working Capilat shall exclude Assets and Liabilities related to federal and state income taxes as well as deferred income Tax

[12] Working Capital shall exclude Liabilities related to employee health and welfare benefit plans, employee benefits plans, and annual incentive compensation
[13] Working Capital shall exclude Payroll and payroll tax related liabilities

[141 Working Capital shall exclude Sales tax, use tax, and alternative fuels tax state liabilities which represent obligations of the Seller.

[15] Working Capital shall exclude xii. Liabilities associated with accounting for the Arkansas netting adjustment refund

Regulatory Assets and Liabilities
Over/Under Gas Cost Recovery
179051 Requlatory Assets Extraordi - R

Other Current Assets 147015 O/U CY Gas True Up - -
Other Current Liabilities 221135 Net O/U Reclass - -
Other Current Liabilities 221143 O/U-Base Gas Cost (11,358,076.80) (11,358,076.80)
Other Current Liabilities 221144 O/U-Recv Gas PurUnbi 15,708,129.69 15,708,129.69
Other Current Liabilities 221146 Est O/U-Other (3,270,651.86) (3,270,651.86)
Net Over/Under Gas Cost Recovery Balance 1,01 - o = - - (1,079,401.03)
Regulatory Assets and Liabilities
Regulatory Assets 179021 Reg Assets - EECRF 669,195.95 669,195.95
179024 Relief Prog Incr Cst 4,067,604.43 4,067,604.43
179034 Reg Assets-Rate Case 194,814.59 194,814.59
179079 Reg Assets-Asst Ret 15,100,599.72 15,100,599.72
179100 Reg Assets- AMA 6,748.68 6,748.68
179120 109DR-Eq AFUDC Close 468,046.54 468,046.54
179130 Amrt 109DR-Eq AFUDC (20,534.99; (20,534.99;
Regulatory Assets Total 20,486,474.92 - - - - - 20,486,474.92
Regulatory Liabilities 257022 Reg Liab - EECRF 1,092,246.24 1,092,246.24
257033 Reg NC Liab EDIT - P 57,442,807.19 57,442,807.19
257037 REG NC LIAB EDIT - A 3,971,969.09 3,971,969.09
265192 ODC-Reg Liab-Asst Re 23,934,334.14 23,934,334.14
Regulatory Liabilities Total 86,441,356.66 - - - - - 86,441,356.66
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APPENDIX B-2
SAMPLE CALCULATION OF WORKING CAPITAL AND NET OTHER REGULATORY AMOUNTS
As of December 31, 2020

Oklahoma
Excluded from  Net Working Capital Net Working Capital
Working Capital Per Balance Sheet GJ/L Account __Account Description Dec-20 Cash Indebtedness __Intercompany Target Transaction Excluded Items Notes Delivered to Buyer

Cash Total 97,638.02 (97,638.02) - - - - - -
Other Receivables, Net Total 158,442.07 - - - - 158,442.07 - 158,442.07
Accounts Receivble frm Subs Total 329,331.31 - - (329,331.31) - - - KA -
Customer Accounts Receivable Total 6,047,386.23 - - - - 6,047,386.23 - 6,047,386.23
Other Receivables, Net Total 383,765.93 - - - - 383,765.93 - 383,765.93
Customer Accounts Receivable Total 48,990.12 - - - - 48,990.12 - 48,990.12
Accounts Receiveable - Affialiated Companies Total 70,000.00 - - - - 70,000.00 - 70,000.00
Other Receivables, Net Total 753,130.00 - - - - 753,130.00 - 753,130.00
Customer Accounts Receivable Total (659,552.02) - - - - (659,552.02) - (659,552.02)
Allowance for Doubtful Accounts Total (1,105,943.32) - - - - (1,105,943.32) - (1,105,943.32)
Unbilled Receivables Total 7.244,194.73 - - - - 7,244,194.73 - 7,244,194.73
ST Notes Receivable from Subs Total - - - - - - - m -
Material and Supply Total 1,434,768.04 - - - - 1,434,768.04 - 1,434,768.04
Gas Stored Underground Total 863,546.69 - - - - 863,546.69 - 863,546.69
Total Prepaid Expenses Total 298,108.17 - - - - 298,108.17 (246,368.03) 2] 51,740.14
Other Current Assets Total - - - - - - - 14 -
Total Current Assets 15,963,805.97 (97.,638.02) - (329,331.31) - 15,536,836.64 (246,368.03) 15,290,468.61
Intercompany Accounts Payable Total 2,358,492.54 - - (2,358,492.54) - - - 151 -
Trade Accounts Payable Total 1,823,393.96 - - - - 1823,393.96  (1,823,393.96) [6] -
Gas Pavables Total 2,884,623.65 - - - - 2,884,623.65 - 2,884,623.65
Other Payable Net Total 128263 - - - - 1,282.63 - 1,282.63
Accounts Payable Affiliates Total 1,258,453.32 - - - - 1,258,453.32 - 1,258,453.32
Other Payable Net Total 180,033.64  (176,870.57) - - - 3,163.07 (3163.07) [71 -
Trade Accounts Payable Total 790,563.84 - - - - 790,563.84 - 790,563.84
Other Payable Net Total 49,292.07 - - - - 49,292.07 (49,292.07) [81 -
Trade Accounts Payable Total 431,277.76 - - - - 431,277.76 - 431,277.76
Intercompany Notes Payable ST Total 10,875,947.65 - (10,875,947.65) - - - - 151 -
Current FIT Payable Total 2,094,471.16 - - - (2,094,471.16) - - K51} -
Current State Income Tax Total 858,169.69 - - - (858,169.69) - - 1 -
Other Current Liabilities Total 1,836,689.70 - - - (1,830,843.95) 5845.75 (5,845.75) [911101 -
Intercompany InterestPayable Total 202,031.07 - (202,031.07) - - - - -
Interest Accrued Total 31,182.59 - - - - 31,182.59 - 31,182.59
Other Current Liabilities Total 2,024,579.52 - - - (157,562.72) 1,867,016.79  (1,166,574.64) [71[12][15] 700,442.15
Current Other Tax Payable Total 499,432.65 - - - - 499,432.65 (499.432.65) [111[13][14] 0.00
Other Current Liabilities Total 343,132.51 - - - - 343132.51 - 343,132.51
Other Payable Net Total 94,432.25 - - - - 94,432.25 (94,432.25) [71 -
Customer Deposits Total 1,934,999.81 - - - - 1,934,999.81 - 1,934,999.81
Current Deferred Revenue Total - - - - - - - -
Total Current Liabilities 30,572,482.02 _ (176,870.57) (11,077,978.73)  (2,358,492.54) (4,941,047 52) 12,018,092.66 _ (3,642,134.40) 8,375,958.26
Working Capital Amount (14,608,676.04) 79,232.55 11,077.978.73 2,029,161.23 4,941,047.52 3,518,743.98 3,395,766.37 6,914,510.35

[1] Working Capital shall exclude Accounts Receivables, Notes Receivable, interest-bearing notes due from CenterPoint and / or its affiliates

[2] Working Capital shall exclude allocated prepayment balances which will be not be associated with future benefits to the Buyer

[3] Working Capital shall exclude account balances which are not specifically attributed to the Business

[4] Working Capital shall exclude Current Regulatory Assets included within the “Regulatory Assets and Liabilities Adjustment”

[5] Working Capital shall exclude Account payables between the Business, on the one hand, and Seller and its Affiliates, on the other hand.

[6] Working Capital shall exclude Trade Accounts Payable balances. Trade Accounts Payable balances represent invoices that have been processed and are pending payment, reflected in general ledger account 201010, this balance does not include payables related to natural gas purch
[7] Working Capital shall exclude Accounts Payable related to liabilities associated with employee benefits and paycheck withholdings

[8] Working Capital shall exclude Accounts Payable Clearing balances which are associated with Accounts Payable Trade Balances

[9] Working Capital shall exclude Accrued liabilities balances which represent an allocation of an obligation of the Seller, such as accrued corporate audit fees
[10] Working Capital shall exclude Current Regulatory Liabilities included within the “Regulatory Assets and Liabilities Adjustment™

[11] Working Capilat shall exclude Assets and Liabilities related to federal and state income taxes as well as deferred income Tax

[12] Working Capital shall exclude Liabilities related to employee health and welfare benefit plans, employee benefits plans, and annual incentive compensation
[13] Working Capital shall exclude Payroll and payroll tax related liabilities

[14] Working Capital shall exclude Sales tax, use tax, and alternative fuels tax state liabilities which represent obligations of the Seller.

[15] Working Capital shall exclude xii. Liabilities associated with accounting for the Arkansas netting adjustment refund.

Regulatory Assets and Liabilities
Over/Under Gas Cost Recovery
179051 Requlatory Assets Extraordi - -

Other Current Assets 147015 O/U CY Gas True Up - -
Other Current Liabilities 221135 Net O/U Reclass - -
Other Current Liabilities 221143 O/U-Base Gas Cost (900,277.50) (900,277.50)
Other Current Liabilities 221144 O/U-Recv Gas PurUnbi 3,660,931.20 3,660,931.20
Other Current Liabilities 221146 Est O/U-Other (929,809.75) (929,809.75)
Net Over/Under Gas Cost Recovery Balance (1,830,843.95) B - - - - (1,830,843.95)

Regulatory Assets and Liabilities

Regulatory Assets 179021 Req Assets - EECRF 0.00 -
179022 Requlatory Assets - 0.00 -
179024 Relief Prog Incr Cst 592,294.00 592,294.00
179030 Req Assets-Other-Oth 71,833.32 71,833.32
179034 Req Assets-Rate Case 0.00 -
179079 Req Assets-Asst Ret 2,884,539.96 2,884,539.96
179100 Req Assets- AMA 2,561.62 2,561.62
179120 109DR-Eq AFUDC Close 0.00 -
179130 Amrt 109DR-Eq AFUDC 0.00 -
179280 Reg NC Asset EDIT-Ot 747,860.09 747,860.09
Regulatory Assets Total 4,299,088.99 - - - - - 4,299,088.99
Regulatory Liabilities 221140 Requlatory Liability 30,978.12 30,978.12
257022 Reg Liab - EECRF 561,650.17 561,650.17
257033 Req NC Liab EDIT - P 7.354,117.00 7,354,117.00
257034 Req NC Liab EDIT-P O 1,406,071.93 1,406,071.93
257037 REG NC LIAB EDIT -A 21,481.00 21,481.00
265192 ODC-Req Liab-Asst Re 5,908,759.34 5,908,759.34
Regulatory Liabilities Total 15,283,057.56 - - - - - 15,283,057.56
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APPENDIX B-3
SAMPLE CALCULATION OF WORKING CAPITAL AND NET OTHER REGULATORY AMOUNTS
As of December 31, 2020

Texarkana

Excluded from Net Working Capital Net Working Capital
Working Capital Per Balance Sheet G/L Account Account Description Dec-20 Cash Indebtedness _Intercompan Target Transaction Excluded Items Notes Delivered to Buyer
Cash Total 12,497.17 (12,497.17) - - - - - -
Other Receivables, Net Total 20,279.79 - - - - 20,279.79 - 20,279.79
Accounts Receivble frm Subs Total 47,598.67 - - (47,598.67) - - - 4] -
Customer Accounts Receivable Total 521,135.20 - - - - 521,135.20 - 521,135.20
Other Receivables, Net Total - - - - - - - -
Customer Accounts Receivable Total - - - - - - - -
Accounts Receiveable - Affialiated Companies Total - - - - - - - -
Other Receivables, Net Total 42,380.00 - - - - 42,380.00 - 42,380.00
Customer Accounts Receivable Total (32,930.94) - - - - (32,930.94) - (32,930.94)
Allowance for Doubtful Accounts Total (276,570.71) - - - - (276,570.71) - (276,570.71)
Unbilled Receivables Total 859,530.68 - - - - 859,530.68 - 859,530.68
ST Notes Receivable from Subs Total - - - - - - - -
Material and Supply Total 216,221.06 - - - - 216,221.06 - 216,221.06
Gas Stored Underground Total 979,043.46 - - - - 979,043.46 - 979,043.46
Total Prepaid Expenses Total 35,823.85 - - - - 35,823.85 (31,533.86) [2] 4,289.98
Other Current Assets Total - - - - - - - [4] -
Total Current Assets 2,425,008.23 (12,497.17) - (47,598.67) - 2,364,912.39 (31,533.86) 2,333,378.53
Intercompany Accounts Payable Total 301,875.15 - - (301,875.15) - - - [5] -
Trade Accounts Payable Total 233,385.23 - - - - 233,385.23 (233,385.23) [6] -
Gas Payables Total 20,600.00 - - - - 20,600.00 - 20,600.00
Other Payable Net Total 23375 - - - - 233.75 - 233.75
Accounts Payable Affiliates Total 222,662.72 - - - - 222,662.72 - 222,662.72
Other Payable Net Total 2311298  (22,638.54) - - - 47444 (474.44) [7] -
Trade Accounts Payable Total 3,653.67 - - - - 3,653.67 - 3,653.67
Other Payable Net Total 6,309.14 - - - - 6,309.14 (6,309.14) [8] -
Trade Accounts Payable Total 2,236.23 - - - - 2,236.23 - 2,236.23
Intercompany Notes Payable ST Total 2,057,935.09 - (2,057,935.09) - - - - [5] -
Current FIT Payable Total 175,586.54 - - - (175,586.54) - -ony -
Current State Income Tax Total 109,841.39 - - - (109,841.39) - - [11] -
Other Current Liabilities Total 748.23 - - - - 748.23 (748.23) [9] [10] -
Intercompany InterestPayable Total 38,228.10 - (38,228.10) - - B - -
Interest Accrued Total 7,217.72 - - - - 7,217.72 - 7217.72
Other Current Liabilities Total 188,643.28 - - - (17,641.08) 171,00220  (130,612.36) [7] [12] [15] 40,389.84
Current Other Tax Payable Total 59,825.16 - - - - 59,825.16 (59,825.16) [11] [13] [14] -
Other Current Liabilities Total 109,167.32 - - - - 109,167.32 - 109,167.32
Other Payable Net Total 10,572.85 - - - - 10,572.85 (10,572.85) [7] -
‘Customer Deposits Total 447,385.88 - - - - 447,385.88 - 447,385.88
Current Deferred Revenue Total - - - - - - - -
Total Current Liabilities 4,019,220.42 (22,638.54)  (2,096,163.19) (301,875.15) (303,069.02) 1,295,474.53 (441,927.40; 853,547.12
Total (1,594,212.19, 10,141.37 2,096,163.19  254,276.48 303,069.02 1,069,437.87 410,393.54 1,479,831.40
[1] Working Capital shall exclude Accounts ivables, Notes ivable, interest-bearing notes due from CenterPoint and / or its affiliates

[2] Working Capital shall exclude allocated prepayment balances which will be not be associated with future benefits to the Buyer

[3] Working Capital shall exclude account balances which are not specifically attributed to the Business

[4] Working Capital shall exclude Current Regulatory Assets included within the “Regulatory Assets and Liabilitics Adjustment”

[5] Working Capital shall exclude Account payables between the Business, on the one hand, and Seller and its Affiliates, on the other hand.

[6] Working Capital shall exclude Trade Accounts Payable balances. Trade Accounts Payable balances represent invoices that have been processed and are pending payment, reflected in general ledger account 201010, this balance does not include payables related to natural
[7] Working Capital shall exclude Accounts Payable related to liabilities associated with employee benefits and paycheck withholdings

[8] Working Capital shall exclude Accounts Payable Clearing balances which are associated with Accounts Payable Trade Balances

[9] Working Capital shall exclude Accrued liabilities balances which represent an allocation of an obligation of the Seller, such as accrued corporate audit fees
[10] Working Capital shall exclude Current Regulatory Liabilities included within the “Regulatory Assets and Liabilities Adjustment”

[111 Working Capilat shall exclude Assets and Liabilities related to federal and state income taxes as well as deferred income Tax

[12] Working Capital shall exclude Liabilities related to employee health and welfare benefit plans, employee benefits plans, and annual incentive compensation
[13] Working Capital shall exclude Payroll and payroll tax related liabilities

[14] Working Capital shall exclude Sales tax, use tax, and alternative fuels tax state liabilities which represent obligations of the Seller.

[15] Working Capital shall exclude xii. Liabilities associated with accounting for the Arkansas netting adjustment refund.

Regulatory Assets and Liabilities
Over/Under Gas Cost Recovery
179056 2021 Winter Storm Uri - -

Other Current Assets 147015 O/U CY Gas True Up - -
Other Current Liabilities 221135 Net O/U Reclass - -
Other Current Liabilities 221143 O/U-Base Gas Cost - -
Other Current Liabilities 221144 O/U-Recv Gas PurUnbi - N
Other Current Liabilities 221146 Est O/U-Other - -

Net Over/Under Gas Cost Recovery Balance = = - - - - =

Regulatory Assets and Liabilities

Regulatory Assets 179021 Reg Assets - EECRF 0.00 -
179022 Regulatory Assets - 0.00 -
179024 Relief Prog Incr Cst 0.00 -
179030 Reg Assets-Other-Oth 0.00 -
179034 Reg Assets-Rate Case 0.00 -
179079 Reg Assets-Asst Ret 355,420.16 355,420.16
179100 Reg Assets- AMA 0.00 -
179120 109DR-Eq AFUDC Clot 18,677.05 18,677.05
179130 Amrt 109DR-Eq AFUD! (819.62) (819.62)
179280 Reg NC Asset EDIT-Ot 270,068.00 270,068.00
Regulatory Assets Total 643,345.59 - - - - - 643,345.59
Regulatory Liabilities 221140 Regulatory Liability 0.00 -
257022 Reg Liab - EECRF 0.00 -
257033 Reg NC Liab EDIT - P 1,592,001.00 1,592,001.00
257034 Reg NC Liab EDIT-P O 335,679.00 335,679.00
257037 REG NC LIAB EDIT -/ 394,852.00 394,852.00
265192 ODC-Reg Liab-Asst Re 878,639.46 878,639.46
Regulatory Liabilities Total 3,201,171.46 - - - - - 3,201,171.46
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APPENDIX B-4
Regulatory Assets and Liabilities as of December 31, 2020
SAP GL
Account Ending Balance
Description Number Notes 12/31/2020
Arkansas Oklahoma Texarakana I Total
Regulatory Assets
AR Energy Efficiency Program and Cost Rate Rider Incentive (2016 carryover + 2018 award) 179021 1% (151,902.32) $ (151,902.32)
AR Energy Efficiency Program and Cost Rate Rider Incentive (2017 + 2019) (PC 1113528) 179021 2% 821,098.27 $ 821,098.27
Relief Program Incremental Costs (COVID) - AR (1112670) 179024 7% 4,067,604.43 $  4,067,604.43
Relief Program Incremental Costs (COVID) - OK (1113703) 179024 9 $ 592,294.00 $ 592,294.00
OK Claim PBRC-GUD 202000028 (ref 1431) 179030 10 $ 71,833.32 $ 71,833.32
Arkansas Rate Case Expense 2015 ORD 13090963 (ref 1474) 179034 1 $ 194,814.59 $ 194,814.59
Regulatory Assets - Asset Retirement Obligation 179079 $ 15,100,599.72 $ 2,884,539.96 $ 355,420.16 $ 18,340,559.84
Regulatory Assets - AMA - Arkansas(1113528) 179100 $ 6,748.68 $ 6,748.68
Regulatory Assets - AMA -Oklahoma (1113531) 179100 $ 2,561.62 $ 2,561.62
AFUDC Equity Arkansas (1112303, 1112575 & 1113528) 179120 $ 468,046.54 $ 468,046.54
AFUDC Equity Texarkana, Tx  (1113532) 179120 $ 18,677.05 $ 18,677.05
AFUDC Equity Amortization Arkansas (1112303, 1112575, 1113528) 179130 $ (20,534.99) $ (20,534.99)
AFUDC Equity Amortization Texarkana, Tx (1113532) 179130 $ (819.62) $ (819.62)
Non-Current Excess Deferred Income Tax - Oklahoma (1113531) 179280 $ 747,860.09 $ 747,860.09
Non-Current Excess Deferred Income Tax - Texarkana, Tx (1113532) 179280 $ 270,068.00 $ 270,068.00
Regulatory Liabilities
OK Energy Efficiency Program and Cost Rate Rider Incentive 2019 PC 1113531 221140 3 $ (72,296.60) $ (72,296.60)
OK Energy Efficiency Program and Cost Rate Rider Incentive 2017 PC 1115004 221140 4 $ 103,274.72 $ 103,274.72
Regulatory Liability EECR - Arkansas (1113528) 257022 5% 1,092,246.24 $ 1,092,246.24
Regulatory Liability EECR - Oklahoma (1113531) 257022 6 $ 561,650.17 $ 561,650.17
Non-Current Excess Deferred Income Tax - Plant Arkansas (1113528) 257033 12 $ 57,442,807.19 $ 57,442,807.19
Non-Current Excess Deferred Income Tax - Plant Oklahoma (1113531) 257033 12 $ 7,354,117.00 $ 7,354,117.00
Non-Current Excess Deferred Income Tax - Plant Texarkana, Tx (1113532) 257033 12 $ 1,592,001.00 $ 1,592,001.00
Non-Current Excess Deferred Income Tax - Other (Oklahoma) 257034 13 $ 1,406,071.93 $ 1,406,071.93
Non-Current Excess Deferred Income Tax - Other (Texarkana, Tx) 257034 13 $ 335,679.00 $ 335,679.00
Regulatory NonCurrent Liability EDIT - ARAM - Arkansas 257037 $ 3,971,969.09 $  3,971,969.09
Regulatory NonCurrent Liability EDIT - ARAM - Oklahoma 257037 $ 21,481.00 $ 21,481.00
Regulatory NonCurrent Liability EDIT - ARAM - Texarkana, Tx 257037 $ 394,852.00 $ 394,852.00
Regulatory Liability - Asset Retirement Obligation 265192 $ 23,934,334.14 $ 5,908,759.34 $ 878,639.46 $ 30,721,732.94

Notes:

1 Arkansas Energy Efficiency Incentive - ref 1421-02. (2016 carryover + 2018 award)
2 Arkansas Energy Efficiency Incentive - Amortize Jan 2021 - Dec 2021 PC 1113528

3 OK EECR Incentives - 2016 Incentive. March 2019, reclassed to Regulatory Liability 221140 PC 1113531. August 2019 reclassed to Regulatory Asset and New 2018 Incentive. Nov 2019 reclassed to Regulatory Liability 221140
4 OK EECR Incentives - 2017 Incentive amortize November 2018 - October 2019. March 2019 reclassed to Regulatory Liability 221140 PC 1115004. August 2019 reclassed to Regulatory Asset. Nov 2019 reclassed to Regulatory Liability
5 Arkansas Energy Efficiency - Including Unbilled ref 1421. October 2020 reclassed from Regulatory Asset (G/L 179022)

6 Oklahoma Energy Efficiency - Including Unbilled ref 1421.
7 Relief Program Incremental Costs - AR
8 Not Used

9 Relief Program Incremental Costs - OK

10 13096804 Coronvirus Pandemic. Deferral of incremental costs associated w

10 Oklahoma Claim, PBRC Cause PUD 202000028 - Amortization of balance over 2 years (January 2020 - December 2021)

1

1 Arkansas Rate Case Expenses 2015

Amortization of balance over 5 years (September 2016 - September 2021).

0

10 13096762 COVID-19 Pandemic Preparedness. Deferral of Incremental costs associated with COVID-19 Pandemic (i.e., bad debt), Docket NO. 20-012-A

12 Non-current Excess Deferred Income Tax - Plant - Under ASC 740 a regulatory liability must be established for a change in tax rate if it is probable the excess deferred taxes will be refunded to customers.

Protected EDIT is reversed under ARAM and is protected under normalization rules.

13 Non-current Excess Deferred Income Tax - Other - Under ASC 740 a regulatory liability must be established for a change in tax rate if it is probable the excess deferred taxes will be refunded to customers.

Unprotected EDIT is not protected under normalization rules.
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Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21 2021 Total
Arkansas $10,039,687.8 $10,153,608.6 $10,550,900.5 $10,638,431.2 $10,563,091.1 $10,660,991.7 $10,654,168.7 $10,659,547.9 $10,578,355.5 $10,583,867.0 $10,575,0185 $10,690,731.5 [ $ 126,348,400.0
Oklahoma 1,542,986.9 1,564,831.4 1,696,252.8 1,641,037.9 1,627,561.3 1,660,168.4 1,659,377.0 1,658,308.4 1,629,265.2 1,631,767.2 1,632,061.3 1,654,040.1 | $ 19,597,658.0
Texarkana 172,993.7 175,072.2 178,155.2 183,909.8 181,777.8 184,045.7 183,913.2 184,092.2 182,124.2 182,091.9 181,890.1 184,485.0 | $  2,174,551.0
Total $11,755,668.3 $11,893,512.2 $12,425308.5 $12,463378.9 $12,372,430.2 $12,505,205.9 $12,497,458.9 $12,501,948.6 $12,389,744.9 $12,397,726.1 $12,388,969.9 $12,529,256.6 | $ 148,120,609.0
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Net Working Capital - Monthly Average January February March April May June August September October November December
Arkansas $ 33,781,573 $ 36,428,056 $ 28,697,985 $ 27,038,252 $ 12,681,048 $ 7,011,356 435155 $ (2,020,354) $ (7,225,355) $ (5,889,075) $ (422,280) $ 12,782,097
Oklahoma 8,488,551 8,537,811 7,678,951 4,463,199 1,651,684 1,247,202 (485,498) (750,166) (1,157,071) (991,303) 863,447 5,460,825
Texarkana 2,381,535 1,797,542 942,279 733,143 235,954 306,958 513,817 576,070 549,817 872,832 1,497,041 1,797,841

Combined Average $ 44,651,660 $ 46,763,409 $ 37,319,215 $ 32,234594 $ 14,568,686 $ 8,565,516 463475 $ (2,194,449) $ (7,832,609) $ (6,007,546) $ 1,938,209 $ 20,040,763

Target $ 45,000,000  $ 45,000,000 $ 35,000,000  $ 30,000,000 $ 15,000,000 $ 10,000,000 - $ - $ (10,000,000) $ (5,000,000) $ - $ 20,000,000

December 2020 Balance Arkansas Oklahoma Texarkana

Net Working Capital - GAAP $(110,491,718.32) $ (14,608,676.04) $ (1,594,212.19)

Cash 320,277.34 79,232.55 10,141.37
Indebtedness 89,757,220.37 11,077,978.73 2,096,163.19
Intercompany 8,127,299.10 2,029,161.23 254,276.48
Excluded from Target 22,776,430.73 4,941,047.52 303,069.02

Net Working Capital - Transaction $ 10,489,509.22 $ 3,518,743.98 $ 1,069,437.87
Excluded for Sale 13,623,206.96 3,395,766.37 410,393.54

Net Working Capital - Delivered to Buyer  $ 24,112,716.18 $ 6,914510.35 $ 1,479,831.40
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G/L Account Account Description Arkansas Oklahoma Texarkana Total
179051 Regulatory Assets Extraordinary Gas Costs $ 26841558261 $ - $ - $  268,415,582.61
179056 2021 Winter Storm Uri - - 7,607,040.90 7,607,040.90
147015 O/U CY Gas True Up 66,161,677.34 75,579,251.49 1,953,508.06 143,694,436.89
221135 Net O/U Reclass (66,161,677.34) (75,579,251.49) (1,953,508.06) (143,694,436.89)
221143 O/U-Base Gas Cost 88,559,324.69 79,953,148.02 2,777,034.10 171,289,506.81
221144 O/U-Recv Gas PurUnbi (8,668,551.98) (2,189,985.95) (348,496.10) (11,207,034.03)
221146 Est O/U-Other (13,729,095.37) (2,183,910.58) (475,029.94) (16,388,035.89)
Total $ 334577,259.95 $ 75,579,251.49 $ 9,560,548.96 | $  419,717,060.40
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”), dated
as of [+], 2021, is by and between CenterPoint Energy Resources Corp., a Delaware corporation
(“Seller”), and Southern Col Midco, LLC, a Delaware limited liability company (“Buyer”).

RECITALS

WHEREAS, Seller and Buyer are parties to that certain Asset Purchase Agreement, dated
as of [¢], 2021 (together with the exhibits and the schedules thereto, the “Purchase Agreement”),
by and between Seller and Buyer;

WHEREAS, pursuant to and in accordance with the Purchase Agreement, Seller desires
to sell, convey, assign and transfer to Buyer, and Buyer desires to purchase and acquire from
Seller, all of Seller’s right, title and interest as of the date hereof in and to the Purchased Assets,
as and to the extent provided in the Purchase Agreement;

WHEREAS, under the terms of the Purchase Agreement, Buyer has agreed to accept and
assume, and pay, perform, discharge and satisfy, as and when due, the Assumed Obligations, but
not the Excluded Liabilities; and

WHEREAS, the parties wish to enter into this Agreement for the purpose of
accomplishing the transfer of title to the Purchased Assets, including the assumption of the
Assumed Obligations, in each case as and to the extent provided in the Purchase Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and subject to the terms of the Purchase Agreement, Seller
hereby sells, conveys, assigns and transfers and delivers unto Buyer and its successors and
assigns all of Seller’s right, title and interest as of the date hereof in and to the Purchased Assets,
as and to the extent provided in the Purchase Agreement.

TO HAVE AND TO HOLD unto Buyer and its successors and assigns forever the
Purchased Assets, together with, all and singular, the rights and appurtenances thereto in any
way belonging to Seller.

Buyer hereby accepts and assumes and agrees to pay, perform, discharge and satisfy, as
and when due, the Assumed Obligations, as and to the extent provided in the Purchase
Agreement.

Notwithstanding anything to the contrary contained in this Agreement, the Excluded
Assets and the Excluded Liabilities are not intended to and shall not be sold, conveyed, assigned,
transferred, delivered or set over to Buyer. Buyer shall not assume or be responsible for, and
Seller shall retain and have sole responsibility for, the Excluded Liabilities.
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This Agreement is executed and delivered pursuant to Section 4.3(c) and Section 4.4(d)
of the Purchase Agreement; provided, that this Agreement is subject and subordinate to all of the
terms and provisions of the Purchase Agreement, does not in any way amend or modify any of
the provisions of the Purchase Agreement and in the event of any conflict between any term or
provision hereof and any term or provision of the Purchase Agreement, the latter shall control.
Without limiting the generality of the foregoing provisions of this paragraph, this Agreement
shall neither substitute, expand, limit nor otherwise affect the rights or obligations of the parties
under the Purchase Agreement, all of which rights or obligations shall survive the delivery of this
Agreement in accordance with the terms of the Purchase Agreement.

Any capitalized term used herein and not otherwise defined shall have the meaning
assigned to it in the Purchase Agreement.

This Agreement may be executed in several original counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute one and the same
document.

This Agreement shall bind and inure to the benefit of Buyer and Seller and their
respective successors and assigns.

This Agreement and the legal relations between the parties hereto shall be governed by,
and construed in accordance with the laws of the State of Delaware (without giving effect to
conflict of laws principles thereof). Any claim arising out of or relating to this Agreement shall
be resolved in accordance with Section 10.6 and/or Article I1X of the Purchase Agreement, as
applicable.

[SIGNATURE PAGE FOLLOWS]
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EXECUTED AND DELIVERED on the date first written above.

BUYER:

SOUTHERN COL MIDCO, LLC

By:
Name: [¢]
Title:  [°]

By:
Name:
Title:

Tl_|
e bd

SELLER:
CENTERPOINT ENERGY RESOURCES CORP.
By:

Name: [¢]
Title:  [°]

SIGNATURE PAGE TO
ASSIGNMENT AND ASSUMPTION AGREEMENT
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Form of Assignment of Recorded Instruments (Arkansas)

[See Attached]
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This instrument prepared by: Space above reserved for Recorder
, EsQ.

When recorded return to:

THE STATE OF

w W

COUNTY OF

ASSIGNMENT OF EASEMENTS!

THIS ASSIGNMENT OF EASEMENTS (this “Assignment”) is made effective

as of , 2021 (the “Effective Date”), by and between
CENTERPOINT ENERGY RESOURCES CORP., a Delaware corporation with a
mailing address of (hereinafter called “Assignor”), and

, a with a mailing
address of (hereinafter called “Assignee”).

WITNESSETH:

WHEREAS, Assignor is the owner of certain easement interests arising under the
agreements described on Exhibit A attached hereto (collectively, the “Easement
Agreements”); and

LI NTD: This instrument shall be in form suitable for recording in the applicable locality and remains subject
to review by local counsel.
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WHEREAS, Assignor wishes to assign, transfer and convey to Assignee its right,
title and interest in, to and under the Easement Agreements and in the easements granted
to Assignor therein, and Assignee desires to accept such assignment and assume the
obligations of Assignor thereunder.?

NOW, THEREFORE, in consideration of the foregoing premises, for Ten Dollars
($10.00) paid by Assignee, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Assignor and Assignee hereby covenant
and agree as follows:

1. Assignment. Subject to the terms and provisions of this Assignment,
Assignor hereby sells, assigns, transfers and conveys unto Assignee all of Assignor’s
right, title and interest in, to and under the Easement Agreements, including all of
Assignor’s right, title and interest in the easements granted to Assignor therein.

2. Assumption. Assignee hereby accepts the foregoing assignment and
assumes all of the obligations of Assignor arising under or in respect of the Easement
Agreements accruing from and after the Effective Date.

3. Easement Agreements. This Assignment is intended to be legally
sufficient to transfer and assign all right, title and interest of Assignor in, to and under the
Easement Agreements and the easements granted to Assignor therein; provided, however,
that notwithstanding anything to the contrary contained in this Assignment, the
provisions of this Assignment are subject to the express terms and conditions contained
in the Easement Agreements, including, without limitation, any consent or approval
rights of any counterparty or any other restrictions on assignment contained therein.

4. Successors and Assigns. The provisions of this Assignment shall be
binding upon and inure to the benefit of the parties and their respective successors and
assigns.

5. Further Assurances. Each of Assignee and Assignor agrees to execute

such other documents as may be reasonably requested by the other party to carry out the
purposes and intent of this Assignment.

6. Counterparts. This Assignment may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

7. Complete Agreement. This Assignment contains the entire understanding,
either oral or written, between Assignor and Assignee as to the assignment of the

2 Note to Draft: Omnibus assignment to be added to include all parcels in the county that are owned.
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Easement Agreements. It shall not be modified or amended except by written instrument
executed by authorized representatives of all parties.

[The remainder of the page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment by
duly authorized representatives as of the day and year first above written.

ASSIGNOR:

CENTERPOINT ENERGY RESOURCES CORP.,
a Delaware corporation

By:
Name:
Title:

THE STATE OF TEXAS 8

wn

COUNTY OF HARRIS 8

The foregoing instrument was acknowledged before me on the _ day of

, 2021, by , the

of CenterPoint Energy Resources Corp., a Delaware corporation, on behalf of said
corporation.

[SEAL]

Notary Public, State of Texas

Name Printed:

My commission expires:

[Signature Page to Assignment of Easement]
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ASSIGNEE:

By:
Name:
Title:

THE STATE OF

COUNTY OF

wy W

The foregoing instrument was acknowledged before me on the _ day of
, 2021, by , the

of ,a
, on behalf of said

[SEAL]

Notary Public, State of

Name Printed:

My commission expires:

[Signature Page to Assignment of Easement]
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EXHIBIT A
Easement Agreements

Exhibit “A”
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Form of Assignment of Recorded Instruments (Oklahoma)

[See Attached]
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After recording return to:

Attn:
Space Reserved For Recording Information
ASSIGNMENT OF EASEMENTS!
THE STATE OF 8
8
COUNTY OF 8

THIS ASSIGNMENT OF EASEMENTS (this “Assignment”) is made effective

as of , 2021 (the “Effective Date”), by and between
CENTERPOINT ENERGY RESOURCES CORP., a Delaware corporation with a
mailing address of (hereinafter called “Assignor”), and

, a with a mailing
address of (hereinafter called “Assignee”).

WITNESSETH:

WHEREAS, Assignor is the owner of certain easement interests arising under the
agreements described on Exhibit A attached hereto (collectively, the “Easement
Agreements”); and

WHEREAS, Assignor wishes to assign, transfer and convey to Assignee its right,
title and interest in, to and under the Easement Agreements and in the easements granted
to Assignor therein, and Assignee desires to accept such assignment and assume the
obligations of Assignor thereunder.?

L NTD: This instrument shall be in form suitable for recording in the applicable locality and remains subject
to review by local counsel.
2 Note to Draft: Omnibus assignment to be added to include all parcels in the county that are owned.
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NOW, THEREFORE, in consideration of the foregoing premises, for Ten Dollars
($10.00) paid by Assignee, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Assignor and Assignee hereby covenant
and agree as follows:

1. Assignment. Subject to the terms and provisions of this Assignment,
Assignor hereby sells, assigns, transfers and conveys unto Assignee all of Assignor’s
right, title and interest in, to and under the Easement Agreements, including all of
Assignor’s right, title and interest in the easements granted to Assignor therein.

2. Assumption. Assignee hereby accepts the foregoing assignment and
assumes all of the obligations of Assignor arising under or in respect of the Easement
Agreements accruing from and after the Effective Date.

3. Easement Agreements. This Assignment is intended to be legally
sufficient to transfer and assign all right, title and interest of Assignor in, to and under the
Easement Agreements and the easements granted to Assignor therein; provided, however,
that notwithstanding anything to the contrary contained in this Assignment, the
provisions of this Assignment are subject to the express terms and conditions contained
in the Easement Agreements, including, without limitation, any consent or approval
rights of any counterparty or any other restrictions on assignment contained therein.

4. Successors and Assigns. The provisions of this Assignment shall be
binding upon and inure to the benefit of the parties and their respective successors and
assigns.

5. Further Assurances. Each of Assignee and Assignor agrees to execute

such other documents as may be reasonably requested by the other party to carry out the
purposes and intent of this Assignment.

6. Counterparts. This Assignment may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

7. Complete Agreement. This Assignment contains the entire understanding,
either oral or written, between Assignor and Assignee as to the assignment of the
Easement Agreements. It shall not be modified or amended except by written instrument
executed by authorized representatives of all parties.

[The remainder of the page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment by
duly authorized representatives as of the day and year first above written.

ASSIGNOR:

CENTERPOINT ENERGY RESOURCES CORP.,
a Delaware corporation

By:
Name:
Title:

THE STATE OF TEXAS 8

wn

COUNTY OF HARRIS 8

The foregoing instrument was acknowledged before me on the _ day of

, 2021, by , the

of CenterPoint Energy Resources Corp., a Delaware corporation, on behalf of said
corporation.

[SEAL]

Notary Public, State of Texas

Name Printed:

My commission expires:

[Signature Page to Assignment of Easement]
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ASSIGNEE:

By:
Name:
Title:

THE STATE OF

COUNTY OF

wy W

The foregoing instrument was acknowledged before me on the _ day of
, 2021, by , the

of ,a
, on behalf of said

[SEAL]

Notary Public, State of

Name Printed:

My commission expires:

[Signature Page to Assignment of Easement]



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 135 of 227
EXHIBIT A
Easement Agreements

Exhibit “A”
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Form of Assignment of Recorded Instruments (Texas)

[See Attached]
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NOTICE OF CONFIDENTIALITY RIGHTS: [IF YOU ARE A NATURAL
PERSON, YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING
INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR
RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER
OR YOUR DRIVER'S LICENSE NUMBER.

ASSIGNMENT OF EASEMENTS

THE STATE OF

w W

COUNTY OF

THIS ASSIGNMENT OF EASEMENTS (this “Assignment”) is made effective

as of , 2021 (the “Effective Date”), by and between
CENTERPOINT ENERGY RESOURCES CORP., a Delaware corporation with a
mailing address of (hereinafter called “Assignor”), and

, a with a mailing
address of (hereinafter called “Assignee”).

WITNESSETH:

WHEREAS, Assignor is the owner of certain easement interests arising under the
agreements described on Exhibit A attached hereto (collectively, the “Easement
Agreements”); and

WHEREAS, Assignor wishes to assign, transfer and convey to Assignee its right,
title and interest in, to and under the Easement Agreements and in the easements granted
to Assignor therein, and Assignee desires to accept such assignment and assume the
obligations of Assignor thereunder.*

NOW, THEREFORE, in consideration of the foregoing premises, for Ten Dollars
($10.00) paid by Assignee, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Assignor and Assignee hereby covenant
and agree as follows:

1. Assignment. Subject to the terms and provisions of this Assignment,
Assignor hereby sells, assigns, transfers and conveys unto Assignee all of Assignor’s
right, title and interest in, to and under the Easement Agreements, including all of
Assignor’s right, title and interest in the easements granted to Assignor therein.

! Note to Draft: Omnibus assignment to be added to include all parcels in the county that are owned.
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2. Assumption.  Assignee hereby accepts the foregoing assignment and
assumes all of the obligations of Assignor arising under or in respect of the Easement
Agreements accruing from and after the Effective Date.

3. Easement Agreements. This Assignment is intended to be legally
sufficient to transfer and assign all right, title and interest of Assignor in, to and under the
Easement Agreements and the easements granted to Assignor therein; provided, however,
that notwithstanding anything to the contrary contained in this Assignment, the
provisions of this Assignment are subject to the express terms and conditions contained
in the Easement Agreements, including, without limitation, any consent or approval
rights of any counterparty or any other restrictions on assignment contained therein.

4. Successors and Assigns. The provisions of this Assignment shall be
binding upon and inure to the benefit of the parties and their respective successors and
assigns.

5. Further Assurances. Each of Assignee and Assignor agrees to execute

such other documents as may be reasonably requested by the other party to carry out the
purposes and intent of this Assignment.

6. Counterparts. This Assignment may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

7. Complete Agreement. This Assignment contains the entire understanding,
either oral or written, between Assignor and Assignee as to the assignment of the
Easement Agreements. It shall not be modified or amended except by written instrument
executed by authorized representatives of all parties.

[The remainder of the page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment by
duly authorized representatives as of the day and year first above written.

ASSIGNOR:

CENTERPOINT ENERGY RESOURCES CORP.,
a Delaware corporation

By:
Name:
Title:

THE STATE OF TEXAS 8

wn

COUNTY OF HARRIS 8

The foregoing instrument was acknowledged before me on the _ day of

, 2021, by , the

of CenterPoint Energy Resources Corp., a Delaware corporation, on behalf of said
corporation.

[SEAL]

Notary Public, State of Texas

Name Printed:

My commission expires:

[Signature Page to Assignment of Easement]
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ASSIGNEE:

By:
Name:
Title:

THE STATE OF

COUNTY OF

wy W

The foregoing instrument was acknowledged before me on the _ day of
, 2021, by , the

of ,a
, on behalf of said

[SEAL]

Notary Public, State of

Name Printed:

My commission expires:

[Signature Page to Assignment of Easement]
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ASSIGNMENT OF UNRECORDED INSTRUMENTS

THIS ASSIGNMENT OF UNRECORDED INSTRUMENTS (this

“Assignment”) is made effective as of , 2021 (the “Effective
Date”), by and between CENTERPOINT ENERGY RESOURCES CORP., a Delaware
corporation with a mailing address of (“Assignor”), and

, a with a mailing
address of (“Assignee”).

WITNESSETH:

WHEREAS, Assignor is the owner of certain easement and other interests arising
under the unrecorded instruments identified on Exhibit A attached hereto (collectively,
the “Agreements”); and

WHEREAS, Assignor wishes to assign, transfer and convey to Assignee its right,
title and interest in, to and under the Agreements and in the easements granted to
Assignor therein, and Assignee desires to accept such assignment and assume the
obligations of Assignor thereunder.

NOW, THEREFORE, in consideration of the foregoing premises, for Ten Dollars
($10.00) paid by Assignee, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Assignor and Assignee hereby covenant
and agree as follows:

1. Assignment. Subject to the terms and provisions of this Assignment,
Assignor hereby sells, assigns, transfers and conveys unto Assignee all of Assignor’s
right, title and interest in, to and under the Agreements, including all of Assignor’s right,
title and interest in any easement, license or other rights granted to Assignor therein.

2. Assumption.  Assignee hereby accepts the foregoing assignment and
assumes all of the obligations of Assignor arising under or in respect of the Agreements
accruing from and after the Effective Date.

3. Easement Agreements. \This Assignment is intended to be legally
sufficient to transfer and assign all right, title and interest of Assignor in, to and under the
Agreements and the easement, license and other rights granted to Assignor therein;
provided, however, that notwithstanding anything to the contrary contained in this
Assignment, the provisions of this Assignment are subject to the express terms and
conditions contained in the Agreements, including, without limitation, any consent or
approval rights of any counterparty or any other restrictions on assignment contained

therein.

4. Successors and Assigns. The provisions of this Assignment shall be
binding upon and inure to the benefit of the parties and their respective successors and
assigns.
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5. Further Assurances. Each of Assignee and Assignor agrees to execute

such other documents as may be reasonably requested by the other party to carry out the
purposes and intent of this Assignment.

6. Counterparts. This Assignment may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

7. Complete Agreement. This Assignment contains the entire understanding,
either oral or written, between Assignor and Assignee as to the assignment of the
Agreements. It shall not be modified or amended except by written instrument executed
by authorized representatives of all parties.

[The remainder of the page has been intentionally left blank.]



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 145 of 227

IN WITNESS WHEREOF, the parties hereto have executed this Assignment by
duly authorized representatives as of the day and year first above written.

ASSIGNOR:

CENTERPOINT ENERGY RESOURCES CORP.,
a Delaware corporation

By:
Name:
Title:

ASSIGNEE:

By:
Name:
Title:

[Signature Page to Assignment of Easement]
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AGREEMENTS

[Signature Page to Assignment of Easement]
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FORM OF BILL OF SALE

This Bill of Sale (this “Bill of Sale”) is made and entered into as of [*], 2021, by
and between CenterPoint Energy Resources Corp., a Delaware corporation (“Seller”),
and Southern Col Midco, LLC, a Delaware limited liability company (“Buyer”). Buyer
and Seller may each be referred to herein individually as a “Party” and collectively as the
“Parties.”

A. Reference is made to that certain Asset Purchase Agreement, dated as of
[*], 2021 (together with the exhibits and the schedules thereto, the “Purchase
Agreement”), by and between Seller and Buyer, which provides, among other things, for
the sale and transfer by Seller to Buyer of the Purchased Assets, as and to the extent
provided in the Purchase Agreement, including Inventory, IT Assets, Vehicles, and all
furnishings, fixtures, machinery, equipment, materials and other tangible personal
property owned by Seller (collectively, “Tangible Personal Property”); and

B. Pursuant to this Bill of Sale, Seller desires to transfer to Buyer the
Tangible Personal Property;

Now, therefore, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Parties hereby agree as follows:

AGREEMENT

1. Definitions. Capitalized terms used and not otherwise defined herein that
are defined in the Purchase Agreement shall have the meanings given such terms in the
Purchase Agreement.

2. Conveyance of Tangible Personal Property. Seller does hereby grant,
bargain, transfer, sell, assign, convey and deliver to Buyer all of its right, title and interest
in and to all of the Tangible Personal Property included in the Purchased Assets,
including such items of tangible personal property set forth on Exhibit A hereto, to have
and to hold the same unto Buyer, its successors and assigns, forever.

3. Further Assurances. Seller for itself, its successors and assigns, hereby
covenants and agrees that, at any time and from time to time upon the written request of
Buyer, Seller will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered, all such further acts, deeds, assignments, transfers,
conveyances, powers of attorney and assurances as may be reasonably required by Buyer
in order to assign, transfer, set over, convey, assure and confirm unto and vest in Buyer,
its successors and assigns, title to the assets sold, conveyed and transferred by this Bill of
Sale.

4. Conflicts. Nothing in this Bill of Sale, express or implied, is intended to or
shall be construed to modify, expand or limit in any way the terms of the Purchase
Agreement. To the extent that any provision of this Bill of Sale conflicts or is
inconsistent with the terms of the Purchase Agreement, the Purchase Agreement shall
govern.
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5. Governing Law. This Bill of Sale shall be governed by, and construed in
accordance with the laws of the State of Delaware (without giving effect to conflict of
laws principles thereof). Any claim arising out of or relating to this Agreement shall be
resolved in accordance with Section 10.6 and/or Article IX of the Purchase Agreement, as
applicable.

6. Counterparts and Facsimile Signatures. This Bill of Sale may be executed
in one or more counterparts, all of which shall be considered one and the same instrument
and shall become effective when one or more counterparts have been signed by each of
the Parties and delivered to the other Parties. In the event that any signature to this Bill of
Sale is delivered by facsimile transmission or electronic transmission using a portable
document format, such signature shall create a valid binding obligation of the Party
executing (or on whose behalf such signature is executed) the same with the same force
and effect as if such facsimile or electronic signature were the original thereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of Seller and Buyer have caused this Bill of Sale
to be executed and delivered as of the date first written above.

SELLER

CENTERPOINT ENERGY RESOURCES
CORP.

By:
Name: [¢]
Title:  [°]

BUYER

SOUTHERN COL MIDCO, LLC

By:
Name: [¢]
Title:  [°]

SIGNATURE PAGE TO
BILL OF SALE
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EXHIBIT A

TANGIBLE PERSONAL PROPERTY

[See Attached.]
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Exhibit E-1

Form of Special Warranty Deed (Arkansas)

[See Attached]
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This instrument prepared by: Space above reserved for Recorder
, Esq.

When recorded return to:

THE STATE OF

w W

COUNTY OF

SPECIAL WARRANTY DEED?

CENTERPOINT ENERGY RESOURCES CORP., a Delaware corporation

(“Grantor”), with a mailing address of , for and in consideration
of the sum of Ten Dollars ($10.00) and other good and valuable consideration in hand paid by

, a (“Grantee”) with a mailing
address of , the receipt and sufficiency of which are hereby

acknowledged, HAS GRANTED, BARGAINED, SOLD and CONVEYED, and by these
presents does GRANT, BARGAIN, SELL and CONVEY to Grantee all of Grantor’s right, title
and interest in and to the Property (hereinafter defined).

For purposes of this Deed, the term “Property” shall mean all of the land located
in County, Arkansas, as more particularly described on Exhibit “A”, attached
hereto and incorporated herein by reference (the “Land”):

M any and all buildings, fixtures and other improvements located on the Land; and

L NTD: form of deed shall be subject to revision to address recording requirements, if any, in the applicable locality.
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(i) all rights and appurtenances belonging or appertaining to the Land, including,
without limitation, any and all rights of Grantor in and to all roads, alleys,
easements, streets and ways adjacent to the Land, strips and gores and rights of
ingress and egress thereto (collectively, the “Property”).

LESS AND EXCEPT, and the Property shall not include, any Excluded Assets (as defined in
that certain Asset Purchase Agreement dated as of April __, 2021, by and between Grantor and
Grantee (the “Purchase Agreement”)), which are reserved unto Grantor.

Capitalized terms used in this Special Warranty Deed (this “Deed”) but not otherwise
defined in this Deed shall have the meaning given such terms in the Purchase Agreement.

This Deed is made by Grantor and accepted by Grantee subject to the following: (a) the
“Permitted Encumbrances” (as defined in the Purchase Agreement); (b) covenants, conditions,
restrictions, easements, rights of way, declarations, reservations, and other Encumbrances
affecting title to real property that are of public record, and (c) matters which would be disclosed
by a current, accurate survey or inspection of the Property (the foregoing matters collectively, the
“Permitted Exceptions™).

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES OF
GRANTOR EXPRESSLY SET FORTH IN THE PURCHASE AGREEMENT AND THE
SPECIAL WARRANTY OF TITLE SET FORTH IN THIS DEED (COLLECTIVELY,
THE “GRANTOR EXPRESS REPRESENTATIONS”), IT IS THE EXPLICIT INTENT
OF GRANTOR AND GRANTEE THAT NONE OF GRANTOR OR ITS AFFILIATES,
OR THE OFFICERS, EMPLOYEES, REPRESENTATIVES AND AGENTS OF THE
FOREGOING, IS MAKING OR HAS MADE, AND GRANTOR EXPRESSLY
DISCLAIMS AND NEGATES, ANY WARRANTIES, REPRESENTATIONS OR
GUARANTIES OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, ORAL OR
WRITTEN, PAST, PRESENT OR FUTURE, WITH RESPECT TO THE PROPERTY,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES, REPRESENTATIONS OR
GUARANTIES AS TO (1) MATTERS OF TITLE;(2) ENVIRONMENTAL MATTERS OF
ANY KIND RELATING TO THE PROPERTY OR ANY PORTION THEREOF
(INCLUDING THE CONDITION OF THE SOIL OR GROUNDWATER BENEATH THE
PROPERTY OR THE PRESENCE OF HAZARDOUS SUBSTANCES IN OR ON, UNDER
OR IN THE VICINITY OF THE PROPERTY); (3) GEOLOGICAL CONDITIONS AND
SOIL CONDITIONS; (4) ZONING TO WHICH THE PROPERTY OR ANY PORTION
THEREOF MAY BE SUBJECT; (5) THE AVAILABILITY OF ANY UTILITIES TO THE
PROPERTY OR ANY PORTION THEREOF; (6) THE VALUE, SIZE, LOCATION, AGE,
USE, DESIGN, QUALITY, DESCRIPTION, SUITABILITY, STRUCTURAL
INTEGRITY, OPERATION, OR PHYSICAL OR FINANCIAL CONDITION OF THE
PROPERTY OR ANY PORTION THEREOF OR THE EXITENCE OF ANY PATENT OR
LATENT DEFECTS THEREIN, (7) THE CONDITION OR USE OF THE PROPERTY
OR COMPLIANCE OF THE PROPERTY WITH ANY OR ALL PAST, PRESENT OR
FUTURE FEDERAL, STATE OR LOCAL ORDINANCES, RULES, REGULATIONS OR
LAWS, BUILDING, FIRE OR ZONING ORDINANCES, CODES OR OTHER SIMILAR
LAWS; OR (8) THE HABITABILITY, MERCHANTABILITY OF THE PROPERTY OR
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FITNESS OF THE PROPERTY FOR ANY PARTICULAR PURPOSE. IT IS
EXPRESSLY UNDERSTOOD AND AGREED THAT, EXCEPT FOR THE GRANTOR
EXPRESS REPRESENTATIONS, GRANTEE TAKES THE PROPERTY “AS IS” AND
“WHERE 1S” AND “WITH ALL FAULTS”, AND GRANTOR NEGATES ANY RIGHTS
OF GRANTEE UNDER STATUTES TO CLAIM DIMINUTION OF CONSIDERATION
AND ANY CLAIMS BY GRANTEE FOR DAMAGES BECAUSE OF DEFECTS,
WHETHER KNOWN OR UNKNOWN, IT BEING THE INTENTION OF GRANTOR
AND GRANTEE THAT THE PROPERTY IS TO BE ACCEPTED BY GRANTEE IN ITS
PRESENT CONDITION AND STATE OF REPAIR.

TO HAVE AND TO HOLD the Property, subject to the Permitted Exceptions,
unto Grantee, its successors and assigns, forever; and Grantor does hereby bind itself, its
successors and assigns, to WARRANT AND FOREVER DEFEND the Property, subject to the
Permitted Exceptions, unto Grantee, its successors and assigns, against every person
whomsoever lawfully claiming or to claim the same or any part thereof, by, through or under
Grantor, but not otherwise.

Ad valorem taxes applicable to the Property have been prorated between Grantor
and Grantee as of the date hereof, and Grantee shall be responsible for the payment of all such
taxes, for this year and subsequent years, when due and payable.

[SIGNATURE ON NEXT PAGE]
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed
and effective as of , 2021,

GRANTOR:

CENTERPOINT ENERGY RESOURCES
CORP., a Delaware corporation

By:
Name:
Title:
THE STATE OF TEXAS 8
8
COUNTY OF HARRIS 8
The foregoing instrument was acknowledged before me on the __ day of
, 2021, by , the of

CenterPoint Energy Resources Corp., a Delaware corporation, on behalf of said corporation.

[SEAL]

Notary Public, State of Texas

Name Printed:

My commission expires:

[Signature Page to Special Warranty Deed]
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EXHIBIT “A”

Legal Description of Land

[**TO BE ATTACHED**]]

Exhibit “A”
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Exhibit E-2

Form of Special Warranty Deed (Oklahoma)

[See Attached]
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After recording return to:

Attn:
Space Reserved For Recording Information
SPECIAL WARRANTY DEED!
THE STATE OF 8
8
COUNTY OF 8
CENTERPOINT ENERGY RESOURCES CORP., a Delaware
corporation (“Grantor”), with a mailing address of , for and in
consideration of the sum of Ten Dollars ($10.00) and other good and valuable consideration in
hand paid by , a (“Grantee™)
with a mailing address of , the receipt and sufficiency of which

are hereby acknowledged, HAS GRANTED, BARGAINED, SOLD and CONVEYED, and by
these presents does GRANT, BARGAIN, SELL and CONVEY to Grantee all of Grantor’s right,
title and interest in and to the Property (hereinafter defined).

For purposes of this Deed, the term “Property” shall mean all of the land located
in County, Arkansas, as more particularly described on Exhibit “A”, attached
hereto and incorporated herein by reference (the “Land”):

M any and all buildings, fixtures and other improvements located on the Land; and

(i) all rights and appurtenances belonging or appertaining to the Land, including,
without limitation, any and all rights of Grantor in and to all roads, alleys,
easements, streets and ways adjacent to the Land, strips and gores and rights of
ingress and egress thereto (collectively, the “Property”).

LESS AND EXCEPT, and the Property shall not include, any Excluded Assets (as defined in
that certain Asset Purchase Agreement dated as of April __, 2021, by and between Grantor and
Grantee (the “Purchase Agreement”), which are reserved unto Grantor.

L NTD: form of deed shall be subject to revision to address recording requirements, if any, in the applicable locality.
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Capitalized terms used in this Special Warranty Deed (this “Deed”) but not otherwise
defined in this Deed shall have the meaning given such terms in the Purchase Agreement.

This Deed is made by Grantor and accepted by Grantee subject to the following: (a) the
“Permitted Encumbrances” (as defined in the Purchase Agreement); (b) covenants, conditions,
restrictions, easements, rights of way, declarations, reservations, and other Encumbrances
affecting title to real property that are of public record, and (c) matters which would be disclosed
by a current, accurate survey or inspection of the Property (the foregoing matters collectively, the
“Permitted Exceptions™).

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES OF
GRANTOR EXPRESSLY SET FORTH IN THE PURCHASE AGREEMENT AND THE
SPECIAL WARRANTY OF TITLE SET FORTH IN THIS DEED (COLLECTIVELY,
THE “GRANTOR EXPRESS REPRESENTATIONS”), IT IS THE EXPLICIT INTENT
OF GRANTOR AND GRANTEE THAT NONE OF GRANTOR OR ITS AFFILIATES,
OR THE OFFICERS, EMPLOYEES, REPRESENTATIVES AND AGENTS OF THE
FOREGOING, IS MAKING OR HAS MADE, AND GRANTOR EXPRESSLY
DISCLAIMS AND NEGATES, ANY WARRANTIES, REPRESENTATIONS OR
GUARANTIES OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, ORAL OR
WRITTEN, PAST, PRESENT OR FUTURE, WITH RESPECT TO THE PROPERTY,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES, REPRESENTATIONS OR
GUARANTIES AS TO (1) MATTERS OF TITLE;(2) ENVIRONMENTAL MATTERS OF
ANY KIND RELATING TO THE PROPERTY OR ANY PORTION THEREOF
(INCLUDING THE CONDITION OF THE SOIL OR GROUNDWATER BENEATH THE
PROPERTY OR THE PRESENCE OF HAZARDOUS SUBSTANCES IN OR ON, UNDER
OR IN THE VICINITY OF THE PROPERTY); (3) GEOLOGICAL CONDITIONS AND
SOIL CONDITIONS; (4) ZONING TO WHICH THE PROPERTY OR ANY PORTION
THEREOF MAY BE SUBJECT; (5) THE AVAILABILITY OF ANY UTILITIES TO THE
PROPERTY OR ANY PORTION THEREOF,; (6) THE VALUE, SIZE, LOCATION, AGE,
USE, DESIGN, QUALITY, DESCRIPTION, SUITABILITY, STRUCTURAL
INTEGRITY, OPERATION, OR PHYSICAL OR FINANCIAL CONDITION OF THE
PROPERTY OR ANY PORTION THEREOF OR THE EXITENCE OF ANY PATENT OR
LATENT DEFECTS THEREIN, (7) THE CONDITION OR USE OF THE PROPERTY
OR COMPLIANCE OF THE PROPERTY WITH ANY OR ALL PAST, PRESENT OR
FUTURE FEDERAL, STATE OR LOCAL ORDINANCES, RULES, REGULATIONS OR
LAWS, BUILDING, FIRE OR ZONING ORDINANCES, CODES OR OTHER SIMILAR
LAWS; OR (8) THE HABITABILITY, MERCHANTABILITY OF THE PROPERTY OR
FITNESS OF THE PROPERTY FOR ANY PARTICULAR PURPOSE. IT IS
EXPRESSLY UNDERSTOOD AND AGREED THAT, EXCEPT FOR THE GRANTOR
EXPRESS REPRESENTATIONS, GRANTEE TAKES THE PROPERTY “AS IS” AND
“WHERE 1S” AND “WITH ALL FAULTS”, AND GRANTOR NEGATES ANY RIGHTS
OF GRANTEE UNDER STATUTES TO CLAIM DIMINUTION OF CONSIDERATION
AND ANY CLAIMS BY GRANTEE FOR DAMAGES BECAUSE OF DEFECTS,
WHETHER KNOWN OR UNKNOWN, IT BEING THE INTENTION OF GRANTOR
AND GRANTEE THAT THE PROPERTY IS TO BE ACCEPTED BY GRANTEE IN ITS
PRESENT CONDITION AND STATE OF REPAIR.
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TO HAVE AND TO HOLD the Property, subject to the Permitted Exceptions,
unto Grantee, its successors and assigns, forever; and Grantor does hereby bind itself, its
successors and assigns, to WARRANT AND FOREVER DEFEND the Property, subject to the
Permitted Exceptions, unto Grantee, its successors and assigns, against every person
whomsoever lawfully claiming or to claim the same or any part thereof, by, through or under
Grantor, but not otherwise.

Ad valorem taxes applicable to the Property have been prorated between Grantor
and Grantee as of the date hereof, and Grantee shall be responsible for the payment of all such
taxes, for this year and subsequent years, when due and payable.

[SIGNATURE ON NEXT PAGE]
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed
and effective as of , 2021,

GRANTOR:

CENTERPOINT ENERGY RESOURCES
CORP., a Delaware corporation

By:
Name:
Title:
THE STATE OF TEXAS 8
8
COUNTY OF HARRIS 8
The foregoing instrument was acknowledged before me on the __ day of
, 2021, by , the of

CenterPoint Energy Resources Corp., a Delaware corporation, on behalf of said corporation.

[SEAL]

Notary Public, State of Texas

Name Printed:

My commission expires:

[Signature Page to Special Warranty Deed]
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EXHIBIT “A”

Legal Description of Land

[**TO BE ATTACHED**]]

Exhibit “A”
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Exhibit E-3

Form of Special Warranty Deed (Texas)

[See Attached]
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE
NUMBER.

SPECIAL WARRANTY DEED

THE STATE OF

w W W

COUNTY OF

CENTERPOINT ENERGY RESOURCES CORP., a Delaware corporation

(“Grantor”), with a mailing address of , for and in consideration
of the sum of Ten Dollars ($10.00) and other good and valuable consideration in hand paid by

, a (“Grantee”) with a mailing
address of , the receipt and sufficiency of which are hereby

acknowledged, HAS GRANTED, BARGAINED, SOLD and CONVEYED, and by these
presents does GRANT, BARGAIN, SELL and CONVEY to Grantee all of Grantor’s right, title
and interest in and to the Property (hereinafter defined).

For purposes of this Deed, the term “Property” shall mean all of the land located
in County, Texas, as more particularly described on Exhibit “A”, attached hereto
and incorporated herein by reference (the “Land”):

0] any and all buildings, fixtures and other improvements located on the Land; and

(i) all rights and appurtenances belonging or appertaining to the Land, including,
without limitation, any and all rights of Grantor in and to all roads, alleys,
easements, streets and ways adjacent to the Land, strips and gores and rights of
ingress and egress thereto (collectively, the “Property”).

LESS AND EXCEPT, and the Property shall not include, any Excluded Assets (as defined in
that certain Asset Purchase Agreement dated as of April _, 2021, by and between Grantor and
Grantee (the “Purchase Agreement”)), which are reserved unto Grantor.

. Capitalized terms used in this Special Warranty Deed (this “Deed”) but not otherwise
defined in this Deed shall have the meaning given such terms in the Purchase Agreement.

This Deed is made by Grantor and accepted by Grantee subject to the following: (a) the
“Permitted Encumbrances” (as defined in the Purchase Agreement); (b) covenants, conditions,
restrictions, easements, rights of way, declarations, reservations, and other Encumbrances
affecting title to real property that are of public record, and (c) matters which would be disclosed
by a current, accurate survey or inspection of the Property (the foregoing matters collectively, the
“Permitted Exceptions™).
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NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES OF
GRANTOR EXPRESSLY SET FORTH IN THE PURCHASE AGREEMENT AND THE
SPECIAL WARRANTY OF TITLE SET FORTH IN THIS DEED (COLLECTIVELY,
THE “GRANTOR EXPRESS REPRESENTATIONS”), IT IS THE EXPLICIT INTENT
OF GRANTOR AND GRANTEE THAT NONE OF GRANTOR OR ITS AFFILIATES,
OR THE OFFICERS, EMPLOYEES, REPRESENTATIVES AND AGENTS OF THE
FOREGOING, IS MAKING OR HAS MADE, AND GRANTOR EXPRESSLY
DISCLAIMS AND NEGATES, ANY WARRANTIES, REPRESENTATIONS OR
GUARANTIES OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, ORAL OR
WRITTEN, PAST, PRESENT OR FUTURE, WITH RESPECT TO THE PROPERTY,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES, REPRESENTATIONS OR
GUARANTIES AS TO (1) MATTERS OF TITLE;(2) ENVIRONMENTAL MATTERS OF
ANY KIND RELATING TO THE PROPERTY OR ANY PORTION THEREOF
(INCLUDING THE CONDITION OF THE SOIL OR GROUNDWATER BENEATH THE
PROPERTY OR THE PRESENCE OF HAZARDOUS SUBSTANCES IN OR ON, UNDER
OR IN THE VICINITY OF THE PROPERTY); (3) GEOLOGICAL CONDITIONS AND
SOIL CONDITIONS; (4) ZONING TO WHICH THE PROPERTY OR ANY PORTION
THEREOF MAY BE SUBJECT,; (5) THE AVAILABILITY OF ANY UTILITIES TO THE
PROPERTY OR ANY PORTION THEREOF; (6) THE VALUE, SIZE, LOCATION, AGE,
USE, DESIGN, QUALITY, DESCRIPTION, SUITABILITY, STRUCTURAL
INTEGRITY, OPERATION, OR PHYSICAL OR FINANCIAL CONDITION OF THE
PROPERTY OR ANY PORTION THEREOF OR THE EXITENCE OF ANY PATENT OR
LATENT DEFECTS THEREIN, (7) THE CONDITION OR USE OF THE PROPERTY
OR COMPLIANCE OF THE PROPERTY WITH ANY OR ALL PAST, PRESENT OR
FUTURE FEDERAL, STATE OR LOCAL ORDINANCES, RULES, REGULATIONS OR
LAWS, BUILDING, FIRE OR ZONING ORDINANCES, CODES OR OTHER SIMILAR
LAWS; OR (8) THE HABITABILITY, MERCHANTABILITY OF THE PROPERTY OR
FITNESS OF THE PROPERTY FOR ANY PARTICULAR PURPOSE. IT IS
EXPRESSLY UNDERSTOOD AND AGREED THAT, EXCEPT FOR THE GRANTOR
EXPRESS REPRESENTATIONS, GRANTEE TAKES THE PROPERTY “AS IS” AND
“WHERE 1S” AND “WITH ALL FAULTS”, AND GRANTOR NEGATES ANY RIGHTS
OF GRANTEE UNDER STATUTES TO CLAIM DIMINUTION OF CONSIDERATION
AND ANY CLAIMS BY GRANTEE FOR DAMAGES BECAUSE OF DEFECTS,
WHETHER KNOWN OR UNKNOWN, IT BEING THE INTENTION OF GRANTOR
AND GRANTEE THAT THE PROPERTY IS TO BE ACCEPTED BY GRANTEE IN ITS
PRESENT CONDITION AND STATE OF REPAIR.

TO HAVE AND TO HOLD the Property, subject to the Permitted Exceptions,
unto Grantee, its successors and assigns, forever; and Grantor does hereby bind itself, its
successors and assigns, to WARRANT AND FOREVER DEFEND the Property, subject to the
Permitted Exceptions, unto Grantee, its successors and assigns, against every person
whomsoever lawfully claiming or to claim the same or any part thereof, by, through or under
Grantor, but not otherwise.
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Ad valorem taxes applicable to the Property have been prorated between Grantor
and Grantee as of the date hereof, and Grantee shall be responsible for the payment of all such
taxes, for this year and subsequent years, when due and payable.

[SIGNATURE ON NEXT PAGE]
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed
and effective as of , 2021,

GRANTOR:

CENTERPOINT ENERGY RESOURCES
CORP., a Delaware corporation

By:
Name:
Title:
THE STATE OF TEXAS 8
8
COUNTY OF HARRIS 8
The foregoing instrument was acknowledged before me on the __ day of
, 2021, by , the of

CenterPoint Energy Resources Corp., a Delaware corporation, on behalf of said corporation.

[SEAL]

Notary Public, State of Texas

Name Printed:

My commission expires:

After recording return to:

Attn:

[Signature Page to Special Warranty Deed]
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EXHIBIT “A”

Legal Description of Land

[**TO BE ATTACHED**]]

Exhibit “A”
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Exhibit F

Form of Assignment of Lease

[See Attached]
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ASSIGNMENT OF LEASES

THIS ASSIGNMENT OF LEASES (this “Assignment”) is made effective as of
, 2021 (the “Effective Date”), by and between CENTERPOINT
ENERGY RESOURCES CORP., a Delaware corporation with a mailing address of

(“Assignor™), and , a
with a mailing address of
(“Assignee”).

WITNESSETH:

WHEREAS, Assignor is the lessee or sublessee under those certain leases and
subleases identified on Exhibit A attached hereto (collectively, the “Leases”); and

WHEREAS, Assignor wishes to assign, transfer and convey to Assignee its right,
title and interest in, to and under the Leases, and Assignee desires to accept such
assignment and assume the obligations of Assignor thereunder.

NOW, THEREFORE, in consideration of the foregoing premises, for Ten Dollars
($10.00) paid by Assignee, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Assignor and Assignee hereby covenant
and agree as follows:

1. Assignment. Subject to the terms and provisions of this Assignment,
Assignor hereby sells, assigns, transfers and conveys unto Assignee all of Assignor’s
right, title and interest in, to and under the Leases, including all of Assignor’s right, title
and interest in any leasehold or subleasehold estate created thereunder.

2. Assumption. Assignee hereby accepts the foregoing assignment and
assumes all of the obligations of Assignor arising under or in respect of the Leases
accruing from and after the Effective Date.

3. Easement Agreements. This Assignment is intended to be legally
sufficient to transfer and assign all right, title and interest of Assignor in, to and under the
Leases and any leasehold or subleasehold estate of Assignor created thereunder;
provided, however, that notwithstanding anything to the contrary contained in this
Assignment, the provisions of this Assignment are subject to the express terms and
conditions contained in the Leases, including, without limitation, any consent or approval
rights of any counterparty or any other restrictions on assignment contained therein.

4. Successors and Assigns. The provisions of this Assignment shall be
binding upon and inure to the benefit of the parties and their respective successors and
assigns.
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5. Further Assurances. Each of Assignee and Assignor agrees to execute

such other documents as may be reasonably requested by the other party to carry out the
purposes and intent of this Assignment.

6. Counterparts. This Assignment may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

7. Complete Agreement. This Assignment contains the entire understanding,
either oral or written, between Assignor and Assignee as to the assignment of the Leases.
It shall not be modified or amended except by written instrument executed by authorized
representatives of all parties.

[The remainder of the page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment by
duly authorized representatives as of the day and year first above written.

ASSIGNOR:

CENTERPOINT ENERGY RESOURCES CORP.,
a Delaware corporation

By:
Name:
Title:

ASSIGNEE:

By:
Name:
Title:

[Signature Page to Assignment of Easement]
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Form of Transition Services Agreement

[See Attached]
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TRANSITION SERVICES AGREEMENT
by and between

CENTERPOINT ENERGY SERVICE COMPANY, LLC,
as Provider

and

SOUTHERN COL MIDCO, LLC,
as Buyer

Dated as of [*], 2021
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TRANSITION SERVICES AGREEMENT

THIS TRANSITION SERVICES AGREEMENT (the “Agreement”) is made and
entered into as of [e], 2021 (the “Effective Date”) by and between CenterPoint Energy Service
Company, LLC, a Texas limited liability company (the “Provider”), and Southern Col Midco,
LLC, a Delaware limited liability company (the “Buyer”). Each of the Buyer and the Provider is
referred to as a “Party” and, collectively, are referred to as the “Parties.”

RECITALS

WHEREAS, the Buyer and CenterPoint Energy Resources Corp. (“Seller”) have
entered into the Asset Purchase Agreement (as defined below), which provides, among other
things, upon the terms and subject to the conditions thereof, for the execution and delivery of this
Agreement;

WHEREAS, in furtherance of the transactions contemplated by the Asset Purchase
Agreement, the Buyer and Seller desire that the Provider provide or cause to be provided to the
Buyer certain services and other assistance on a transitional basis and in accordance with the terms
and subject to the conditions set forth herein; and

WHEREAS, Provider is willing to provide the requested services, support and
resources upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the Parties’ respective covenants,
representations, warranties, and agreements hereinafter set forth, and intending to be legally bound
hereby, the Parties agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. Capitalized terms used but not otherwise defined herein
shall have the respective meanings assigned to such terms in the Asset Purchase Agreement. As
used in this Agreement, the following terms have the meanings specified in this Section 1.1:

“Accounting Referee” has the meaning Section 3.5 specifies.

“Affiliate” has the meaning set forth in Rule 12b-2 of the General Rules and
Regulations under the Securities Exchange Act of 1934, as amended; provided, however, Affiliates
of Buyer shall include only Summit Utilities, Inc. and its Subsidiaries (and no other Person).
Notwithstanding anything to the contrary herein and for the avoidance of doubt, (a) none of
JPMorgan Chase Bank, N.A., JPMorgan Investment Management Inc., or any of their respective
Affiliates shall be included as Affiliates of Buyer and (b) neither Enable Midstream Partners, LP
nor its general partner, or any of their Subsidiaries, shall be included as an Affiliate of Provider or
Seller.

“Agreement” means this Agreement, including any Exhibits and Schedules
attached hereto.
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“Asset Purchase Agreement” means the Asset Purchase Agreement, dated as of
April 29, 2021, by and between the Seller and the Buyer, including the Seller Disclosure Schedules
and any other Exhibits and Schedules attached thereto.

“Business” has the meaning specified in the Asset Purchase Agreement.
“Buyer” has the meaning the preamble to this Agreement specifies.
“Buyer Data” has the meaning Section 2.13 specifies.

“Buyer Indemnified Party” has the meaning Section 5.4 specifies.

“Change of Control Event” means (i) the direct or indirect sale, lease, transfer,
conveyance or other disposition (including by way of merger, consolidation or transfer of equity
in any entity), in one or a series of related transactions, of all or substantially all of the properties
or assets of the Business, taken as a whole, by the Buyer or one or more of its Affiliates to any
Person (including any “person” (as that term is used in Section 13(d)(3) of the Exchange Act))
other than one or more wholly owned Subsidiaries of the Buyer; or (ii) the consummation of any
transaction (including, any merger or consolidation), the result of which is that any Person
(including any “person” as defined above) becomes the beneficial owner, directly or indirectly, of
more than 50% of the voting stock of the Buyer, measured by voting power rather than number of
shares.

“Claims” means any and all administrative, regulatory, or judicial actions or causes
of action, suits, petitions, proceedings (including arbitration proceedings), investigations, hearings,
demands, demand letters, claims, or notices of noncompliance or violation delivered by any
Governmental Entity or other Person.

“Consent” means any consent, release, approval, license, permit, Order or
authorization of, or registration, declaration or filing with, any Governmental Entity or other
Person, including any Permit, or, with respect to any equity interests, the waiver or lapse of any
right of first refusal or similar Encumbrance.

“Damage” or “Damages” means any and all damages, losses, actions, proceedings,
causes of action, obligations, liabilities, claims, encumbrances, penalties, demands, assessments,
settlements, judgments, costs and expenses, including court costs and reasonable attorneys’ and
consultants’ fees and disbursements and costs of litigation.

“Effective Date” has the meaning the preamble to this Agreement specifies.

“Force Majeure Event” means any event or circumstance that is beyond the
reasonable control of the party affected thereby, including lightning, earthquakes, tornadoes,
hurricanes, unusually cold temperatures, floods, wash outs, storms, fires, explosions, epidemics,
pandemics, governmental or regulatory action taken after the Effective Date in response to any
epidemic or pandemic (including the COVID 19 Pandemic), acts of God, the foregoing weather
events, other natural disasters, acts of the public enemy, computer crimes, cyber terrorism, actions
by any Governmental Entity or other governmental interference, insurrections, riots, civil
disturbance, sabotage, terrorism, threats of sabotage or terrorism, vandalism, wars and war-like
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actions (whether declared or undeclared and whether actual, pending or expected), confiscation,
seizure, arrests or other restraints by a Governmental Entity, blockades, embargoes, boycotts,
strikes, lockouts, labor unrest and other labor disputes, and any shortage of adequate power, fuel,
raw materials or components or transportation facilities.

“Governmental Entity” means the United States of America and any other federal,
state, local, or foreign governmental or regulatory authority, department, agency, commission,
body, court, or other governmental entity.

“historical”, “historically” (or “historically provided”) has the meaning Section
2.4(a) specifies.

“Income Taxes” means all net income, franchise or similar Taxes.

“Interest Rate” means the prime rate published in the eastern edition of The Wall
Street Journal or a comparable newspaper if The Wall Street Journal shall cease publishing the
prime rate, as of 11:00 a.m. (Eastern time) on each day during the period for which interest is to
be paid.

“Internal Costs” has the meaning Section 3.1(b) specifies.

“Joinder Agreement” has the meaning Section 2.11 specifies.

“Law” means any statutes, regulations, rules, ordinances, codes, and similar acts or
promulgations of any Governmental Entity.

“Qrder” means any order, decision, judgment, writ, injunction, decree, directive, or
award of a court, administrative judge, or other Governmental Entity acting in an adjudicative or
regulatory capacity, or of an arbitrator with applicable jurisdiction over the subject matter.

“Qut-of-Pocket Costs” has the meaning Section 3.1(b) specifies.

“Party” and “Parties” have the meanings the preamble to this Agreement specifies.

“Permits” means all permits, certifications, licenses, franchises, exemptions,
approvals, consents, waivers or other authorizations of Governmental Entities issued under or with
respect to applicable Laws or Orders and used or held for the operation of the Business or the
Purchased Assets.

“Person” means any individual, partnership, limited liability company, joint
venture, corporation, trust, unincorporated organization, or Governmental Entity.

“Proceeding” means any action, case, proceeding, Claim, grievance, suit or
investigation or other proceeding conducted by or pending before any Governmental Entity or any
arbitrator or mediator.

“Provider Indemnified Party” has the meaning Section 5.1 specifies.
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“Provider System” has the meaning Section 2.8(d) specifies.

“Representatives” means, with respect to any Person, the officers, directors,
employees, agents, accountants, advisors, bankers and other representatives of such Person.

“Services Fee” has the meaning Section 3.1(b) specifies.

“Security Regulations” means Systems security policies, procedures and
requirements.

“Service Charges” has the meaning Section 3.1(b) specifies.

“Service Coordinator” means the respective representative nominated by the Buyer,
on the one hand, and the Provider, on the other, in accordance with Section 2.2 to act as the primary
contact with respect to the provision of the Services and the resolution of disputes under this
Agreement.

“Services” means the (i) services to be provided to the Buyer by the Provider as set
forth in Schedule 2.1 attached hereto and (ii) any additional service mutually agreed by the Parties.

“Subsidiary,” when used in reference to a Person, means any Person of which
outstanding securities or other equity interests having ordinary voting power to elect a majority of
the board of directors or other Persons performing similar functions of such Person are owned
directly or indirectly by such first Person.

“Systems” means the computer, software, communications or information
networks or systems of any Party or its Affiliates, and any related documentation.

“Tax” and “Taxes” means all taxes, charges, fees, levies, penalties, or other
assessments imposed by any foreign or United States federal, state, or local taxing authority, in
each case within the nature of a tax, including income, excise, property, sales, transfer, franchise,
license, payroll, withholding, social security, or other taxes, including any interest, penalties, or
additions attributable thereto.

“Tax Return” means any return, report, information return, or other document
(including any related or supporting information) required to be supplied to any Governmental
Entity with respect to Taxes.

“Transaction Taxes” has the meaning Section 3.8 specifies.

“Work Product” has the meaning Section 2.13 specifies.

Section 1.2 Other Interpretive Matters. Unless otherwise expressly provided, for
purposes of this Agreement, the following rules of interpretation apply:

@ Exhibits and Schedules. Unless otherwise expressly indicated, any
reference in this Agreement to an “Exhibit” or “Schedule” refers to an Exhibit or Schedule
to this Agreement. The Exhibits and Schedules to this Agreement are hereby incorporated
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and made a part hereof as if set forth in full herein and are an integral part of this
Agreement. Any capitalized terms used in any Exhibit or Schedule but not otherwise
defined therein are defined as set forth in this Agreement. In the event of conflict or
inconsistency, this Agreement shall prevail over any Exhibit or Schedule.

(b) Time Periods. When calculating the period of time before which, within
which, or following which any act is to be done or step taken pursuant to this Agreement,
the date that is the reference date in calculating such period will be excluded. If the last
day of such period is a non-Business Day, the period in question will end on the next
succeeding Business Day.

(©) Gender and Number. Any reference in this Agreement to gender includes
all genders, and the meaning of defined terms applies to both the singular and the plural of
those terms.

(d) Certain Terms. The words such as “herein,” “hereinafter,” “hereof,” and
“hereunder” refer to this Agreement (including the Appendices, Exhibits and Schedules to
this Agreement) as a whole and not merely to a subdivision in which such words appear
unless the context otherwise requires. The word “including” or any variation thereof means
“including, without limitation” and does not limit any general statement that it follows to
the specific or similar items or matters immediately following it. The words “to the extent”
when used in reference to a liability or other matter means that the liability or other matter
referred to is included in part or excluded in part, with the portion included or excluded
determined based on the portion of such liability or other matter exclusively related to the
subject or period.

(e) Headings. The division of this Agreement into Articles, Sections, and other
subdivisions, and the insertion of headings are for convenience of reference only and do
not affect, and will not be utilized in construing or interpreting, this Agreement. All
references in this Agreement to any “Section” are to the corresponding Section of this
Agreement unless otherwise specified.

()] Joint Participation. The Parties have participated jointly in the negotiation
and drafting of this Agreement and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as jointly drafted by the Parties and
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue
of the authorship of any provision of this Agreement.

ARTICLE Il
SERVICES

Section 2.1 Services. Subject to the terms and conditions of this Agreement, the
Provider, acting on its own or procured through its Affiliates (including those Affiliates of
Provider listed on Schedule 1.1) and their respective Representatives, contractors or independent
third parties designated by any of them, agrees to provide or cause to be provided to the Buyer
the Services. Each Party acknowledges and agrees that, except as may be expressly set forth
herein, the Provider shall not be obligated under this Agreement to provide, or cause to be



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 185 of 227

provided, any service or goods to the Buyer or any other Person. Provider may refuse to take
any action requested by Buyer if it is not an action required to be taken under this Agreement.
Any services provided beyond the scope of the Services shall be billed on such basis as the
Parties hereto may mutually agree upon from time to time.

Section 2.2 Service Coordinators. The Buyer and the Provider will each
nominate in writing a Service Coordinator. The initial Service Coordinators shall be [e] and [e]
for the Buyer and the Provider, respectively. Unless the Parties otherwise agree in writing, the
Parties agree that all notices and communications relating to this Agreement, other than those
day-to-day communications and billings relating to the actual provision of the Services, shall be
directed to the Service Coordinator in accordance with Section 8.3 hereof. Each of the Parties
shall be entitled to rely upon any directions, instructions, consents, approvals, authorizations or
other communications provided by a Service Coordinator of the other Party, whether or not
written or oral, including telephone conversations and e-mail, or made in a manner permitted or
required by this Agreement, as being authorized by the other Party, without inquiring behind
such act or ascertaining whether such Service Coordinator had authority to so act, and any action
taken by the Service Coordinator pursuant to this Agreement shall be deemed to have been taken
on behalf of the Buyer or the Provider, as applicable; provided, however, that no such Service
Coordinator shall have authority to amend this Agreement. Unless otherwise provided herein,
the Buyer and the Provider shall advise each other promptly in writing of any change in their
respective Service Coordinators, setting forth the name of the replacement, and stating that the
replacement Service Coordinator is authorized to act for such Party in accordance with this
Section 2.2.

Section 2.3 Third-Party Services.

@ The Provider shall have the right, whenever it deems necessary or advisable,
to hire third-party subcontractors or acquire rights from third parties to provide all or part of any
Services hereunder. The cost of such third-party Services or acquisition of such rights shall be
billed to and paid for by the Buyer in the manner set forth in Schedule 2.1 and ARTICLE lll;
provided, however, that the Parties shall use commercially reasonable efforts to provide for, as
soon as is reasonably practicable, direct billing and payment arrangements between the Buyer and
such third party and, upon entry into such arrangements between the Buyer and such third party,
the Services provided by such third party shall be deemed terminated under this Agreement.

(b) Except as expressly set forth in Section 4.5 and Article V, the Parties hereby
acknowledge and agree that neither the Provider nor any of its Affiliates (i) shall have any
responsibility or liability for the non-performance, inadequate performance, faulty performance or
other failure or breach by a third-party provider and (ii) shall be responsible, liable or deemed in
breach of this Agreement for any delay or failure in the performance of its obligations under or in
connection with this Agreement to the extent such delay or failure is due to the non-performance,
inadequate performance, faulty performance or other failure or breach by a third-party provider.
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Section 2.4 Standard of Performance; Disclaimer of Warranty; Limitation of
Liability.

@ Except as otherwise provided in this Agreement, and provided that the
Provider is not restricted by an existing contract with a third party or by Law, with respect to the
Services directly provided by Provider or its Affiliates, the Provider agrees to use commercially
reasonable efforts to perform (or cause to be performed by its Affiliates) the Services with
substantially the same nature, quality and standard of care that the Provider provides to its natural
gas utility Affiliates and its other natural gas utility business units with respect to such Service
during the one year period prior to the Effective Date (the terms “historical”, “historically” or
“historically provided”, as used in this Agreement, shall refer to such one year period). In the
event there is any restriction on the Provider by an existing contract with a third party or by Law
that would restrict the standard of care applicable to delivery of the Services to be provided by the
Provider to the Buyer, the Provider shall use its commercially reasonable efforts to provide such
Services in a manner as closely as possible to the standards described in this Section 2.4.

(b) Subject to Article VI, Provider shall not be required to provide any Service
to the extent Provider reasonably determines in good faith that performance of such Service has
become impracticable, in any material respect, as a result of a cause or causes outside Provider’s
reasonable control, if the ability of Provider to provide Services to its Affiliates is, or would have
been, similarly impaired. In the event of the foregoing, the Parties shall work together to enable
such Services to be performed to the greatest extent possible.

(©) Upon reasonable written notice to Buyer, Provider, its Affiliates or any
relevant third party providing Services will have the right to temporarily interrupt the provision of
the Services to be provided by Provider for routine maintenance purposes or under emergency
circumstances; provided, that Provider and its Affiliates shall treat Buyer on a non-discriminatory
basis as compared to Provider’s and its Affiliates” natural gas utility business units. If maintenance
is nonscheduled, Provider shall notify the applicable recipient in writing as far in advance as
reasonably practicable under the circumstances that maintenance is required. With respect to
Services provided by any third party, Provider shall forward on a reasonably prompt basis to Buyer
any notice received from any such third party regarding the interruption of Services. Provider or
such relevant third party will be relieved of its obligations to provide the Services only for the
period of time that the relevant facilities or systems are so shut down but shall also use
commercially reasonable efforts to minimize each period of shutdown for such purpose and to
schedule, to the extent reasonably practicable under the circumstances, such period of shutdown
so as to not materially inconvenience or disrupt the conduct of the Business. Provider shall consult
with Buyer prior to temporary shutdowns to the extent reasonably practicable or, if not reasonably
practicable, promptly thereafter.

(d) THE PARTIES ACKNOWLEDGE THAT THE PROVIDER IS NOT IN THE
BUSINESS OF PROVIDING THE SERVICES AND THAT IT IS PROVIDING THE SERVICES AS AN
ACCOMMODATION TO THE BUYER FOLLOWING THE CONSUMMATION OF THE TRANSACTIONS
CONTEMPLATED IN THE ASSET PURCHASE AGREEMENT. EXCEPT AS EXPRESSLY SET FORTH IN
THIS SECTION 2.4, THE SERVICES TO BE PROVIDED UNDER THIS AGREEMENT ARE FURNISHED AS
IS, WHERE 1S, WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE. THE BUYER AGREES TO TRANSITION THE SERVICES TO ITS OWN INTERNAL
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ORGANIZATION OR OTHER THIRD PARTY SERVICE PROVIDER AS PROMPTLY AS PRACTICABLE
AFTER THE CLOSING DATE AND, IN ANY EVENT, TO TRANSITION THE SERVICES TO ITS OWN
INTERNAL ORGANIZATION OR OTHER THIRD PARTY SERVICE PROVIDER NO LATER THAN THE
EXPIRATION OF THE TERM OF THIS AGREEMENT.

()  EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 2.4, NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED (INCLUDING THE
WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE OR CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION), ARE MADE BY THE
PROVIDER WITH RESPECT TO THE SERVICES PROVIDED UNDER THIS AGREEMENT AND, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ALL SUCH REPRESENTATIONS OR
WARRANTIES ARE HEREBY WAIVED AND DISCLAIMED.

Section 2.5 Service Boundaries and Scope.

@ Except as provided in Schedule 2.1 for a specific Service: (i) the Provider
shall be required to provide, or cause to be provided, the applicable Services only to the extent and
only at the locations such Services have been historically provided by the Seller in connection with
the Business consistent with historical practice; and (ii) the Services shall be available only for
purposes of conducting the Business as it exists as of the date of this Agreement, substantially in
the manner it was historically provided prior to the Effective Date. Except as provided in Schedule
2.1 for a specific Service or as otherwise agreed by the Parties, in providing, or causing to be
provided, the Services, in no event shall the Provider be obligated to: (A) maintain the employment
of any specific employee or hire additional employees or third-party service providers; (B)
purchase, lease or license any additional equipment (including computer equipment, furniture,
furnishings, fixtures, machinery, vehicles, tools and other tangible personal property), software or
other assets, rights or properties; (C) make material modifications to its Systems; (D) provide or
cause to be provided any training, licensing or similar services to any person; (E) pay any costs
related to the transfer or conversion of data; (F) provide legal services or provide any Tax advice
or services, Tax accounting services, Tax Return preparation or filing services, or Tax audit or
controversy services; (G) perform any Services that conflict with any applicable Law or the
Seller’s Code of Business Conduct and Ethics; (H) administer any benefit plans of the Buyer or its
Affiliates; or (I) facilitate or conduct audits by or for any regulatory agency, including, but not
limited to, the United States Department of Labor, except as provided in Schedule 2.1. For the
avoidance of doubt, the Services do not include any services required for or as the result of any
business acquisitions, divestitures, start-ups or terminations by Buyer or its Affiliates, including
transactions contemplated by the Asset Purchase Agreement. Notwithstanding the foregoing, the
Provider shall use commercially reasonable efforts to ensure continuity or replacement of,
including by third party contractors, the key personnel providing the Services, with the intent to
avoid disruption or unnecessary inefficiency. For purposes of this Agreement, the “key personnel”
are personnel that maintain a skill set or knowledge of the Business that are essential to the
Provider’s ability to provide the Services.

(b) In the event that the Buyer or any of its Affiliates desires to have the
Provider provide services that were essential to the operation of the Business and are not set out
on a Schedule because they were omitted therefrom but were historically provided by the Seller or
its Affiliates to the Business (“Omitted Services”), and the Buyer or any of its Affiliates requests,
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within thirty (30) days following the first instance during the term of this Agreement in which such
Omitted Services would have been provided, that the Provider provide such Omitted Services, the
Parties shall negotiate in good faith, as promptly as reasonably practicable, with respect to whether
such Omitted Services shall be provided by the Provider. If the Parties mutually agree such
Omitted Services are to be provided by the Provider, the Parties shall negotiate in good faith (i)
the duration for which such Omitted Services will be provided, which shall not be longer than the
term of this Agreement, and (ii) the fees for such Omitted Services, which shall be based on the
pricing principle set out in Section 3.1 and, upon reaching agreement in such negotiation, the
Parties will enter into an amendment to this Agreement amending the Schedules to reflect any such
Omitted Service and such Omitted Service shall be deemed to be part of this Agreement and the
Services from and after the date of such amendment. Services that are expressly excluded in an
applicable Schedule shall not be considered Omitted Services.

(© At all times during the performance of the Services, all Persons performing
Services (including the Provider’s or its Affiliate’s Representatives, contractors or independent
third parties) by or on behalf of the Provider shall be construed as being independent from the
Buyer, and such Person shall not be considered or deemed to be an employee of the Buyer entitled
to any employee benefits of the Buyer as a result of this Agreement. The responsibility of such
Persons is to perform the Services in accordance with this Agreement and, as necessary, to advise
the Buyer in connection therewith, and such Persons shall not have the authority to make decisions
on behalf of the Buyer or bind the Buyer without the Buyer’s express written consent. Such
Persons shall not be required to report to management of the Buyer other than as expressly stated
under this Agreement, nor be deemed to be under the direct management or control of the Buyer.

(d) Provider shall not have any obligation to perform any Service to the extent
that performing such Service is dependent upon, or otherwise requires, Buyer or any of its
Affiliates to perform some service, operation or function prior to Provider performing any such
Service unless Buyer or its Affiliates shall have, prior to when Provider is required to perform such
Service, performed such other service, operation or function consistent with commercially
reasonable business practices.

(e Buyer shall, during the term of this Agreement, comply with all applicable
Laws relating to the use of the Services.

)] Buyer and its Affiliates shall not, and shall cause any of their employees not
to, break, bypass or circumvent, or attempt to break, bypass or circumvent any security system of
Provider or any of its Affiliates or any third party providing Services hereunder or obtain access
to any program or data other than that to which access has been specifically granted by Provider
or any of its Affiliates or any third party providing Services hereunder.

(9) Representatives and employees of Buyer or any of its Affiliates receiving
the Services or working with Buyer, any of its Affiliates or any relevant third party in connection
with the provision of Services shall at all times comply with all physical and technological security
rules, policies and procedures of Provider, its Affiliates and any relevant third party.

Section 2.6 Cooperation. The Parties shall cooperate in all reasonable respects
and provide such further assistance as any Party may reasonably request in connection with the
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provision of Services hereunder, including by providing reasonable access to such Party’s
facilities, documents and personnel; provided, that, Buyer’s access to any of Provider’s facilities,
documents and personnel may be limited to the extent Provider reasonably determines, in light
of the COVID-19 Pandemic, that such access would jeopardize the health and safety of any of
its employees or other Representatives. The Parties shall use commercially reasonable efforts to
obtain any Consents necessary to provide any of the Services and, if such Consents cannot be
obtained, the Parties shall cooperate in good faith to arrange for an alternative means (that is the
same in all material respects) by which the Buyer and its Affiliates may obtain the applicable
Services. The Buyer shall be responsible for all reasonable costs and expenses associated with
obtaining any such Consents or in implementing any such alternative arrangement.

Section 2.7 Limited License to Intellectual Property and Software. Each Party
hereby grants to the other Party a license to any Intellectual Property or software owned by the
granting Party and reasonably necessary for and used in providing the Services for the limited
purpose of providing such Services. This limited license includes the right to maintain copies of
any software and other tangible expressions of Intellectual Property licensed hereunder, and to
exercise all reasonably necessary rights under related copyrights.

Section 2.8 Access to Systems.

(@) As a result of the provision of Services, certain employees of a Party may
receive access to the other Party’s Systems. Each Party shall access and use only those Systems
of the other Party for which it has been granted the right to access and use. A Party’s right to
access and use is provided for the limited purpose of supporting the Services provided hereunder.
Individual access to such Systems is strictly limited to those employees of a Party approved by the
other Party or any replacement or additional personnel performing the same or substantially similar
function identified to the other Party in writing. To the extent a Party is granted access to the other
Party’s Systems, such accessing Party (i) shall use such Systems internally and for their intended
purpose only, shall not distribute, publish, transfer, sublicense or in any manner make such
Systems available to other organizations or Persons, and shall not act as a service bureau or
consultant in connection with such Systems; (ii) shall comply with all of the other Party’s Security
Regulations to the extent such Security Regulations have been provided to the accessing Party;
and (iii) shall not tamper with, circumvent or intentionally compromise any security or audit
measures employed by the Party granting access. Each Party shall ensure that only those
employees acting on its behalf who are specifically authorized to have access to the other Party’s
Systems gain such access and use commercially reasonable efforts to prevent unauthorized access
or use, destruction, alteration or loss of information contained therein, including notifying its
employees who might have access to the other Party’s Systems of the restrictions set forth in this
Agreement and of the Security Regulations.

(b) If, at any time, (i) any employee of a Party or other Person acting on its
behalf seeks to circumvent, or circumvents, the other Party’s Security Regulations, (ii) any
unauthorized employee of such Party or Person acting on its behalf accesses the other Party’s
Systems or (iii) any employee or Representative of a Party engages in activities that would
reasonably be expected to lead to the unauthorized access or use, destruction, alteration or loss of
data, information or software of the other Party, the accessing Party shall take action up to and
including promptly terminate any such employee’s or Person’s access to the other Party’s Systems
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and immediately notify such other Party. In addition, each Party shall have the right to deny any
employee of the other Party or other Person acting on its behalf access to the Systems in the event
that a Party reasonably believes that such employee or other Person has engaged in any of the
activities set forth above in this Section 2.8(b) or otherwise poses a security concern. Each Party
shall reasonably cooperate with the other in investigating any apparent unauthorized access to the
Systems.

(© To the extent a Party no longer requires access to the other Party’s Systems
with respect to specific software, functions, systems or services, the Party granting access may
terminate the other Party’s access.

d) Any information system, software, computer network, database or data file
owned, licensed, leased or provided by Provider or any of its Affiliates that is used by Provider or
any of its Affiliates in connection with the provision of any Service, each as modified, maintained
or enhanced from time to time by Provider, any of its Affiliates or any relevant third party
(collectively, the “Provider Systems”) shall remain the sole and exclusive property of such
Provider, its Affiliates or third party, as the case may be; provided that, subject to Section 4.4, any
data, data file, record, report or other information generated by Provider for the benefit of Buyer
or any of its Affiliates in the course of providing the Services shall be the sole and exclusive
property of Buyer or its Affiliates. In furtherance of the foregoing and except as provided in
Section 2.7, under no circumstances will Buyer or any of its Affiliates obtain, pursuant to this
Agreement, any ownership right or license in or to (i) any custom development work performed
hereunder by Provider, its Affiliates or third parties working at the direction of Provider or its
Affiliates, (ii) any Intellectual Property of Provider or its Affiliates or (iii) any Provider Systems.

Section 2.9 Transitional Nature of Services; Changes. The Parties acknowledge
the transitional nature of the Services and that the Provider may make changes from time to time
in the manner of performing the Services if such modification (a) is made necessary by changes
to its internal organization in the ordinary course of business; (b) does not adversely affect the
quality or quantity of the Services as received by the Buyer in any material respect; and
(c) applies generally to the provision of services by the Provider to its natural gas utility Affiliates
and natural gas utility business units. To the extent possible, the Provider will provide the Buyer
as much advance notice as is possible under the circumstances with respect to such
modifications. Any modification by the Provider that materially impacts the quality or quantity
of the Services as received by the Buyer shall require the prior written consent of Buyer (such
consent not to be unreasonably withheld, conditioned or delayed).

Section 2.10 Access to Books and Records. During the term of this Agreement
and for so long as any Services are being provided and upon written request (which may be
granted or denied at Buyer’s sole discretion) identifying in reasonable detail the books and/or
records to which Provider is requesting access, the Buyer will provide the Provider and its
authorized Representatives such access to the Buyer’s and its Affiliates” books and records to
the extent such access is require to perform the Services or fulfill their respective obligations
hereunder; provided, that Provider and its Affiliates may suspend any Service if Buyer denies
access to books and/or records Provider and its authorized Representatives in good faith believe
is necessary for the performance of such Service. The Provider shall keep, during the term hereof
and for three years thereafter, in a manner consistent with Provider’s record retention policy,

11



CenterPoint Energy Resources Corp.

Summit Col Midco, LLC Joint Application Attachment 1
Summit Utilities Oklahoma, Inc. Asset Purchase Agreement
Cause No. PUD 202 Page 191 of 227

books, accounts, and records of all activities carried out, and all prices, costs, expenses, fees, and
other amounts incurred, in the performance of its obligations under this Agreement. During the
term hereof and for three years thereafter, the Buyer or any of its representatives shall have the
right, on no less than five Business Days’ prior written notice to the Provider and during business
hours, to inspect and audit, at the sole cost of Buyer, all of such books, accounts and records for
the purpose of verifying the Provider’s compliance with this Agreement, and the Provider shall
use commercially reasonable efforts to assist and cooperate fully with such audit, provided,
however, that the conversion of any such books, accounts and records into any form other than
in which it is maintained by Provider shall be at the sole cost of Buyer.

Section 2.11 Joinder Agreement. Each Affiliate of (a) the Provider that will
provide Services or (b) the Buyer that will receive Services and that is not already a Party to this
Agreement, shall promptly enter into a Joinder Agreement in form and substance attached hereto
as Exhibit A (a “Joinder Agreement”).

Section 2.12 Transition Assistance. The Provider shall during the term provide to
Buyer or any of its Affiliates information and materials and other assistance reasonably
necessary for any of them to transition the Services to their systems, equipment, processes, and
facilities. The Provider shall use commercially reasonable efforts to cooperate in good faith to
assist the Buyer’s and its Affiliates’ use of the Services and to facilitate an orderly transition
from the Services, including by making available relevant management and employees for
meetings or telephone conferences with the Buyer or any of its Affiliates as reasonably requested
by the Buyer and providing for reasonable amounts of knowledge transfer; provided that
Provider shall not be obligated to provide any assistance with respect to designing or validating
replacement systems, equipment, processes, facilities, and hosting environments. For avoidance
of doubt, Buyer’s obligations under Section 2.4 are not conditioned on any obligations of
Provider or its Affiliates under this Section 2.12.

Section 2.13 Work Product. The Provider acknowledges and agrees that the
Buyer shall own all right, title, and interest in and to all (a) Buyer Data solely for the Purchased
Assets and (b) Intellectual Property related to the Purchased Assets that are authored, conceived,
developed, or reduced to practice by or on behalf of the Provider (whether solely or jointly with
others) exclusively in connection with this Agreement (including in connection with the
provision or receipt of the Services) (collectively, and together with the Buyer Data and all right,
title, and interest therein and thereto, the “Work Product”). The Provider hereby assigns (and
shall cause its Affiliates, delegates, and subcontractors to assign) to Buyer all of their respective
right, title, and interest in and to all Work Product, and hereby waives (and shall cause all such
Persons to waive) any and all moral rights that any of them may have in any Work Product. The
Provider shall use commercially reasonable efforts to cooperate with and assist Buyer in
applying for and executing any applications or assignments reasonably necessary to obtain,
maintain, enforce, or protect any intellectual property assigned to Buyer pursuant to this Section
2.13, and shall execute such other documents necessary to evidence Buyer's ownership of such
intellectual property. “Buyer Data” means (i) data or information that is collected, processed,
generated, calculated, derived, stored by, or transmitted to, by, or on behalf of the Provider
hereunder, solely as they relate to the Services or (ii) data or information of the Buyer or any of
its Affiliates that is in Provider’s or any of its Affiliates’ possession as of the date hereof. Buyer
Data shall constitute Buyer Confidential Information.
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ARTICLE Il

SERVICE CHARGES AND PAYMENTS
Section 3.1 Compensation and Reimbursement.

@ General Principles Relating to Charges for Services. Subject to the specific
terms of this Agreement, the compensation to be received by the Provider for each Service
provided hereunder by it and its Affiliates will be the fees set forth in Schedule 2.1 relating to the
particular Service.

(b) Service Fees. In consideration for the provision of a Service, or the
transition assistance described in Section 2.12, the Buyer shall pay to the Provider either (i) the
sum of (A) for each calendar month, the mutually agreed fee for such Service set forth in Schedule
2.1, reduced pro rata for any partial months (each, a “Services Fee”), and (B) without duplication
of the Services Fees, any reasonable and documented, out-of-pocket costs and expenses that are
incurred to provide such Service, including, as applicable, one-time set-up costs for such Service
(collectively, “Out-of-Pocket Costs”), or (ii) in the absence of such a fee set forth in Schedule 2.1,
a reimbursement for the sum of (A) any internal costs and expenses incurred by the Provider in
providing such Service, including, all salaries and wages of employees of Provider or its Affiliates
providing such Service (collectively, “Internal Costs” and, together with the Services Fees and
Out-of-Pocket Costs, the “Service Charges”), and (B) without duplication of the Internal Costs,
any Out-of-Pocket Costs, provided that, in the case of clause (ii)(A) of this Section 3.1(b), the
amounts to be reimbursed shall be determined pursuant to Section 3.4.

Section 3.2 Payment. The Provider shall render to the Buyer within 20 Business
Days of the beginning of each month an invoice that includes all Service Charges payable to it
for the immediately preceding calendar month of the term of this Agreement, itemizing all
Service Charges (including the Services Fees, Internal Costs and Out-of-Pocket Costs) in
reasonable detail and in accordance with Section 3.3 and Section 3.8. The Service Charges shall
be paid by the Buyer to the Provider no later than 30 days after delivery of the invoice. Interest
will accrue on all payments required to be made pursuant to this Agreement, at an interest rate
of 1.50% per month over the Interest Rate (or if less, the maximum non-usurious rate of interest
permitted by Law), compounded monthly, accruing from the date the payment was due until the
date that such amounts, together with all accrued and unpaid interest thereon, are paid in full.
All timely payments under this Agreement shall be made without early payment discount.

Section 3.3 Out-of-Pocket Costs and Internal Costs. In the event that the
Provider or any of its Affiliates incurs Out-of-Pocket Costs or Internal Costs, the Provider shall
set forth in reasonable detail in the invoice provided under Section 3.2: (i) the applicable Services
rendered and any Out-of-Pocket Costs or Internal Costs incurred thereunder; (ii) a net amount
due by the Buyer; (iii) the basis for the calculation of such amounts; and (iv) such additional
information as may reasonably be requested by the Buyer at least 15 days in advance of an
invoice date. Any amounts included in such invoice shall be in U.S. Dollars.

Section 3.4 Allocation of Internal Costs. In the event that any Internal Costs
incurred by Provider in connection with the provision of Services to Buyer are not solely related
to the provision of Services, the amount attributable to the provision of the Services to be
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reimbursed pursuant to Section 3.1(b)(ii)(A) shall be determined by allocating such costs in
accordance with the methodologies historically used by Seller or its Affiliates to allocate such
costs to the Business in respect of such Services.

Section 3.5 Payment Disputes. The Buyer may object to any amounts owed
under this Agreement at any time before, at the time or after payment is made, provided, that,
such objection is made in writing to the Provider within 90 days following the date of delivery
of the applicable invoice. The Buyer shall timely pay the undisputed Service Charges set forth
in the applicable invoice in full in accordance with Section 3.2 pending resolution of the dispute.
Payment of any amount shall not constitute approval thereof. In the event of a dispute, the
Provider shall, where applicable and practicable, furnish to the Buyer such additional supporting
documentation to substantiate the amounts invoiced as the Buyer shall reasonably request. Upon
delivery of such additional documentation, the Parties shall cooperate in good faith and use their
commercially reasonable efforts to resolve such dispute. If the Parties are unable to resolve such
dispute within 30 days after the delivery of such additional supporting documentation by the
Provider or notice from the Provider that additional supporting documentation will not be
provided, as applicable, with respect to an amount included on an invoice then the dispute shall
be referred for resolution to a firm of independent accountants mutually agreed upon in good
faith by the Parties in writing (the “Accounting Referee”). The Accounting Referee shall be
instructed to determine the validity of the disputed amounts within 30 days of the referral of such
dispute to the Accounting Referee. The determination of the Accounting Referee shall be
binding on the Parties; provided that such determination shall not require the Buyer to pay more
than the amount in dispute (except as provided herein with respect to interest and fees and
expenses of the Accounting Referee). The fees and expenses of the Accounting Referee shall be
borne by the Parties based on the percentage which the portion of the disputed amount not
awarded to each Party bears to the amount actually contested by such Party.

Section 3.6 No Right to Set-Off or Suspension. The Buyer shall pay the full
amount of Service Charges, as applicable, and shall not set-off, counterclaim or otherwise
withhold any amount owed to the Provider under this Agreement on account of any obligation
owed by the Provider to the Buyer that has not been finally settled (including by the Accounting
Referee in accordance with Section 3.5) or otherwise agreed upon by the Parties in writing.
Neither Party shall suspend the performance of its obligations hereunder notwithstanding any
payment dispute that may be pending between the Parties or their Affiliates under this
Agreement.

Section 3.7 Error Correction. The Provider shall make adjustments to charges
on a subsequent invoice as required to reflect the discovery of errors or omissions in charges.

Section 3.8 Taxes. All Taxes with respect to Services and any payments to the
Provider under this Agreement (including sales, use, gross receipts, transfer, value added, and
similar Taxes) other than Income Taxes (“Transaction Taxes”) shall be passed on by the Provider
as an express surcharge, without duplication of any Internal Costs or Out-of-Pocket Costs. If
any Transaction Taxes are payable by the Provider to any Governmental Entity or taxing
authority: (i) the Provider shall be liable for reporting and paying the applicable Transaction
Taxes; (ii) the Provider shall properly add the applicable Transaction Taxes to the charges
payable by the Buyer; (iii) the Provider shall include the applicable Transaction Taxes on its
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invoices to the Buyer in accordance with applicable Law and shall clearly identify all such
Transaction Taxes by taxing or governmental jurisdiction; and (iv) the Buyer shall pay or
reimburse the amounts of such Transaction Taxes to the Provider on or before the due dates for
satisfaction of such invoices. The Parties will cooperate to minimize the imposition of any such
Taxes with respect to Services, including by the Buyer’s submission of exemption certificates to
the Provider, as well as to obtain available refund of any such Taxes. The Buyer shall be entitled
to retain, or receive prompt payment from the Provider for, any repayment, refund or credit with
respect to such Transaction Taxes for which the Buyer has paid amounts pursuant to this Section
3.8. If the Buyer submits to the Provider a timely and valid resale or other exemption certificate
reasonably acceptable to the Provider and sufficient to support the exemption from Transaction
Tax, then such Transaction Tax will not be added to the fee for Services payable pursuant to
Section 3.1; provided, however, that if the Provider is ever required to pay such Transaction Tax
by a Governmental Entity or taxing authority, the Buyer will promptly reimburse the Provider
for such Transaction Tax, including any interest, penalties or additions to tax imposed by a
Governmental Entity or taxing authority related thereto.

ARTICLE IV
TERM AND TERMINATION

Section 4.1 Term. Subject to Section 2.5, Section 4.2 and Section 4.3, the
Provider shall provide its Services pursuant to this Agreement in the locations and for the time
periods set forth on Schedule 2.1 relating to the specific Service.

Section 4.2 Termination. Notwithstanding anything herein or elsewhere to the
contrary, this Agreement with respect to any Service set forth in Schedule 2.1, in whole but not
in part, may be terminated with respect to any particular location as set forth in Schedule 2.1:

@ by mutual written consent of the Parties;

(b) by the Provider, in the case of a failure of the Buyer to pay any undisputed
Service Charges within 60 days after such amounts became due in accordance with the terms of
this Agreement;

(©) by Provider, in case of a failure or refusal by Buyer to perform any other
material obligation under this Agreement and such failure is not cured within 60 days of the
Buyer’s receipt of the written notice of default or, if such default is not reasonably curable within
a 60-day period, Buyer has failed to take action within 60 days of Buyer’s receipt of the written
notice of default reasonably designed to cure such default as soon as is reasonably practicable;

(d) by the Buyer, in the case of a failure of the Provider to perform, or cause to
be performed, the Services in accordance with the terms of this Agreement, which failure results
or could reasonably result in a material adverse effect on the Business, and such failure is not cured
within 60 days of the Provider’s receipt of the written notice of default or, if such default is not
reasonably curable within a 60-day period, the Provider has failed to take action within 60 days of
the Provider’s receipt of the written notice of default reasonably designed to cure such default as
soon as is reasonably practicable. The Buyer’s right to terminate this Agreement as set forth in this
Section 4.2(d) and the rights set forth in Section 5.4 shall constitute the Buyer’s sole and exclusive
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rights and remedies for a breach by the Provider hereunder (including any breach caused by an
Affiliate of the Provider or other third party providing a Service hereunder), subject to the Buyer’s

rights under Section 5.6(c);

(e by the Buyer or the Provider, by providing written notice in accordance with
Section 8.3, if the Provider or the Buyer, respectively, shall: (i) file a petition in bankruptcy; (ii)
become or be declared insolvent, or become the subject of any proceedings (not dismissed within
60 calendar days) related to its liquidation, insolvency or the appointment of a receiver; (iii) make
an assignment on behalf of all or substantially all of its creditors; (iv) take any corporate action for
its winding up or dissolution; or

()] by the Provider, if, with respect to the Buyer, a Change of Control Event
occurs.

Notwithstanding the foregoing, this Agreement shall terminate on the date that all Services have
expired or been terminated in accordance with the terms of this Agreement.

Section 4.3 Discontinuation of Services. At any time during the term of this
Agreement, the Buyer may, without cause and in accordance with the terms and conditions
hereunder, request the discontinuation of one or more specific Services provided hereunder in
one or more locations set forth in Schedule 2.1 by giving the Provider at least 60 days’ prior
written notice; provided, that, to the extent the provision of any Service is interdependent on the
provision of any other Service or the termination of any Service without the termination of any
other Service would result in undue cost or burden on the Provider (as determined in good faith
by the Provider), such Services must be terminated concurrently. The Buyer shall continue to
be liable to the Provider (i) for all costs and expenses either the Provider or Buyer is obligated
to pay to third parties in connection with, and attributable to, the provision of any discontinued
Services (including for the avoidance of doubt, any costs or expenses that either Provider or
Buyer is obligated to pay to third parties after the discontinuation of Services regardless of
whether the applicable Services are discontinued), and (ii) any applicable Service Charges on a
prorated daily basis for the last month during which any related Services are provided.

Section 4.4 Procedures Upon Discontinuation or Termination of Services.
Upon the discontinuation or termination of a Service hereunder, this Agreement shall be of no
further force and effect with respect to such Service in each location in which such Service was
terminated, except as to obligations accrued prior to the date of discontinuation or termination
and except as provided in Section 8.13 hereof. Each Party shall, within 60 days after
discontinuation or termination of a Service, to the extent reasonably practicable, deliver to the
other applicable Parties all property in its possession relating to the discontinued or terminated
Service, including (i) originals of all books, records, contracts, receipts for deposits and all other
papers or documents in its possession which pertain exclusively to the business of the other
applicable Party and relate to such Service and (ii) copies of books, records, contracts, receipts
for deposits and all other papers or documents maintained by the other applicable Party to the
extent pertaining to the business of the other applicable Party and relating to such Service;
provided, that, a Party may retain copies of material provided to the other Party pursuant to this
Section 4.4 as it deems necessary or appropriate in connection with its financial reporting
obligations, internal control practices and policies or to comply with Law; provided, further, that
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any conversion (if requested by Buyer) of the books, records, documents or other items to be
delivered under this Section 4.4 into any form other than that in which it is maintained by
Provider shall be at the sole cost of Buyer. In addition to the foregoing, and assuming Buyer has
completed its obligations with respect to such Service, the Provider shall within 45 days provide
the Buyer with all Work Product (whether completed to then-in-progress).

Section 4.5 Replacement Services. If the Buyer terminates this Agreement in
accordance with Section 4.2(d), resulting in the Buyer retaining a replacement provider for the
affected Services (and any Services dependent on the affected Services), then the Provider shall
be liable for any difference between the fees and expenses that would be charged hereunder and
the fees and expenses charged by the replacement provider (including any fees and expenses
charged by the replacement provider in connection with establishing the replacement services);
provided such obligation shall only last for the period of time that would have remained in the
term of the applicable Services if the Agreement had not been so terminated by the Buyer. The
Buyer shall use commercially reasonable efforts to mitigate any fees and expenses to be paid to
the replacement provider.

ARTICLE V
INDEMNIFICATION, LIABILITIES AND REMEDIES

Section 5.1 Limited Liability of the Provider Indemnified Parties. NEITHER
THE PROVIDER NOR ITS AFFILIATES OR ITS REPRESENTATIVES SHALL HAVE ANY LIABILITY IN
CONTRACT, QUASI-CONTRACT, BREACH OF REPRESENTATION AND WARRANTY (EXPRESS OR
IMPLIED), PERSONAL INJURY OR OTHER TORT, UNDER LAW OR OTHERWISE, FOR OR IN
CONNECTION WITH ANY SERVICES PROVIDED OR TO BE PROVIDED BY THE PROVIDER, ITS
AFFILIATES, ITS REPRESENTATIVES OR ANY THIRD PARTY THAT PROVIDES A SERVICE
PURSUANT TO SECTION 2.3 (EACH AS A “PROVIDER INDEMNIFIED PARTY””) PURSUANT TO THIS
AGREEMENT, THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY PROVIDER
INDEMNIFIED PARTY’S ACTIONS OR INACTIONS IN CONNECTION WITH ANY SUCH SERVICES OR
TRANSACTIONS, TO THE BUYER OR ITS AFFILIATES OR REPRESENTATIVES, EXCEPT TO THE
EXTENT THAT THE BUYER OR ITS AFFILIATES OR REPRESENTATIVES SUFFER DAMAGES THAT
ARE CAUSED BY, RESULT FROM, OR ARISE OUT OF OR IN CONNECTION WITH PROVIDER’S OR
ITS AFFILIATES’ BREACH OF ARTICLE VI OR ITS GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT IN CONNECTION WITH ANY SUCH SERVICES, TRANSACTIONS, ACTIONS OR
INACTIONS. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO
EVENT SHALL THE PROVIDER OR ITS AFFILIATES OR REPRESENTATIVES BE LIABLE WITH
RESPECT TO CLAIMS RELATING TO OR ARISING OUT OF (A) THIS AGREEMENT FOR AMOUNTS
EXCEEDING $1,000,000 IN THE AGGREGATE OR (B) ANY SERVICES PROVIDED BY A THIRD
PARTY THAT ARE PERFORMED UNDER SEPARATE ARRANGEMENTS BETWEEN THE BUYER AND
SUCH THIRD PARTY.

Section 5.2 Limitation on Damages. NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS AGREEMENT, EXCEPT IN CONNECTION WITH A PARTY’S BREACH OF
ARTICLE VI OR APARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT IN NO EVENT SHALL
A PROVIDER INDEMNIFIED PARTY OR BUYER INDEMNIFIED PARTY BE LIABLE UNDER THIS
AGREEMENT FOR EXEMPLARY, SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL, REMOTE,
SPECULATIVE OR CONSEQUENTIAL DAMAGES (INCLUDING FOR LOST REVENUES OR LOST
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PROFITS), INCLUDING LOSS OF FUTURE REVENUE OR INCOME, LOSS OF BUSINESS, REPUTATION
OR OPPORTUNITY OR DIMINUTION IN VALUE, WHETHER IN PERSONAL INJURY OR OTHER TORT
(INCLUDING ANY NEGLIGENCE), STRICT LIABILITY, BY CONTRACT OR STATUTE, WHETHER OR
NOT SUCH PROVIDER INDEMNIFIED PARTY OR BUYER INDEMNIFIED PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES, EXCEPT IN THE CASE OF THIRD PARTY
INDEMNIFICATION CLAIMS UNDER SECTION 5.3 OR SECTION 5.4, AS APPLICABLE.

Section 5.3 Buyer’s Agreement to Indemnify. Subject to the limitations provided
in this ARTICLE V, the Buyer agrees to and does hereby indemnify and hold harmless each
Provider Indemnified Party from and against all Claims and Damages (including reasonable
costs of investigation, sampling and defense), and reimburse all expenses related to or arising
out of such Claims or Damages as they are incurred, whether or not in connection with a pending
Proceeding and whether or not any Provider Indemnified Party is a Party, to the extent caused
by, resulting from or in connection with any of the Services rendered or to be rendered by or on
behalf of such Provider Indemnified Party pursuant to this Agreement, the transactions
contemplated by this Agreement or such Provider Indemnified Party’s actions or inactions in
connection with any such Services or transactions; provided, that, the Buyer shall not be
responsible for any Claims or Damages of such Provider Indemnified Party to the extent that
such Claims or Damages are caused by, result from, or arise out of or in connection with (a) a
Provider Indemnified Party’s gross negligence or willful misconduct in connection with any such
Services, transactions, actions or inactions (including any third party that provides a Service
pursuant to Section 2.3) or (b) Provider’s or its Affiliates’ breach of any provision of ARTICLE
VI.

Section 5.4 Provider’s Agreement to Indemnify. Subject to the limitations
provided in this ARTICLE V, the Provider shall indemnify and hold harmless the Buyer and its
Representatives (each, a “Buyer Indemnified Party”) from and against all Claims and Damages
(including reasonable costs of investigation, sampling and defense), and reimburse all expenses
related to or arising out of such Claims or Damages as they are incurred, whether or not in
connection with a pending Proceeding and whether or not any Buyer Indemnified Party is a
Party, to the extent caused by, resulting from or in connection with (a) a Provider Indemnified
Party’s gross negligence or willful misconduct by in connection with (i) any of the Services
rendered or to be rendered by or on behalf of such Provider Indemnified Party pursuant to this
Agreement, (ii) the transactions contemplated by this Agreement or (iii) such Provider
Indemnified Party’s actions or inactions in connection with any such Services or transactions or
(b) Provider’s or its Affiliates’ breach of any provision of ARTICLE VI.

Section 5.5 Limited Recourse. EXCEPT AS EXPRESSLY PROVIDED IN THIS
ARTICLE V, (A) NO AFFILIATE OF ANY PARTY WILL HAVE ANY LIABILITY OR
RESPONSIBILITY FOR, RELATING TO OR IN CONNECTION WITH A PARTY’S FAILURE TO
PERFORM ANY TERM, COVENANT, CONDITION OR PROVISION OF THIS AGREEMENT AND (B) IN
PURSUING ANY REMEDY FOR ANY PARTY’S BREACH OF ANY TERM, COVENANT, CONDITION OR
PROVISION OF THIS AGREEMENT OR OF ANY DUTY OR STANDARD OF CONDUCT BASED ON THE
NEGLIGENCE, GROSS NEGLIGENCE, STRICT LIABILITY OR PERSONAL INJURY OR OTHER TORT
OR VIOLATION OF APPLICABLE LAW, OR OTHERWISE, THE OTHER PARTY WILL NOT HAVE
RECOURSE AGAINST ANY PERSON OTHER THAN THE DEFAULTING OR BREACHING PARTY
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ITSELF, NOR AGAINST ANY ASSET OTHER THAN THE ASSETS OF THE DEFAULTING OR
BREACHING PARTY.

Section 5.6 Remedies.

@ In the event the Provider fails to provide, or cause to be provided, a Service
in accordance herewith, at the Buyer’s sole discretion, the Buyer may choose, (i) to have the
Service re-performed, (ii) to not pay for such Service, or if payment has already been made, to
receive a refund of the payment made for such defective Service or (iii) to require the Provider to
use commercially reasonable efforts in obtaining an alternative means of providing such Services.
In the event the Provider defaults in the manner described in Section 4.2(d), the Buyer shall have
the further rights set forth in Section 4.5.

(b) Without limiting the generality of any other provision hereof;, it is not the
intent of the Provider or its Affiliates to render professional advice or opinions, whether with
regard to tax, legal, treasury, finance, intellectual property, employment or other matters.
Notwithstanding the Buyer’s receipt of any proposal, recommendation or suggestion in any way
relating to tax, legal, treasury, finance, intellectual property, employment or any other subject
matter, the Buyer shall seek all third party professional advice and opinions as it may desire or
need, and in any event the Buyer shall be solely responsible for and assume all risks associated
with the Services, except to the limited extent set forth in this Section 5.6 and ARTICLE V; and,
with respect to any software or documentation within the Services, the Buyer shall use such
software and documentation internally and for their intended purpose only, shall not distribute,
publish, transfer, sublicense or in any manner make such software or documentation available to
other organizations or persons and shall not act as a service bureau or consultant in connection
with such software.

(c) The Parties agree that irreparable damage would occur in the event that any
of the Services were not provided to the Buyer by the Provider in accordance with the specific
terms and provisions of this Agreement. Accordingly, the Buyer shall be entitled to seek specific
performance of the Services to be provided to the Buyer by the Provider in accordance with the
specific terms and provisions of this Agreement to the extent such Services have not been provided
to the Buyer by the Provider in accordance with the specific terms and provisions of this
Agreement and cannot be reasonably provided by a third party, including an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the provision of the
Services to be provided to the Buyer by the Provider in accordance with the terms and provisions
of this Agreement, in addition to any other remedy to which it is entitled at law or in equity. The
Buyer hereby waives (a) any defense in any action for specific performance pursuant to this
Section 5.6(c) that a remedy at law would be adequate and (b) any requirement under any Law to
post security as a prerequisite to obtaining equitable relief.

(d) A material inducement to the Provider’s provision of the Services is the
indemnity, limitation of liability, damages and recourse set forth herein in this ARTICLE V.
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ARTICLE VI

CONFIDENTIALITY

Section 6.1 Confidentiality. The Parties each acknowledge and agree that
Section 7.3(a) of the Asset Purchase Agreement shall apply to information, documents, plans
and other data made available or disclosed by one party to the other in connection with this
Agreement and that such materials shall constitute Confidential Information with respect to the
Asset Purchase Agreement.

ARTICLE VII
FORCE MAJEURE

Section 7.1 Performance Excused. No failure or omission by either Party to
perform or carry out its obligations in accordance with this Agreement (other than the obligation
to make payment) shall give rise to any Claim by the other Party or be deemed a breach of this
Agreement if such failure or omission arises from a Force Majeure Event.

Section 7.2 Notice. The Party claiming suspension due to a Force Majeure
Event, assuming reasonably practicable, shall give notice to the other Party of the occurrence of
the Force Majeure Event giving rise to the suspension and of its nature and anticipated duration.

Section 7.3 Cooperation. Upon the occurrence of a Force Majeure Event, the
Parties shall cooperate with each other to find alternative means and methods for the provision
of the suspended Service, or to resume performance within a commercially reasonable
timeframe; provided, that, no Party shall be required to settle any labor strike, walkout, lockout,
other labor dispute or any other claim or litigation on terms which, or take any other action to
remedy a Force Majeure Event that, in the reasonable judgment of Provider, its Affiliates or any
relevant third party, are contrary to its interest. It is understood that the settlement of a strike,
walkout, lockout, other labor dispute or any other claim or litigation, or the taking of any other
action to remedy a Force Majeure Event, will be entirely within the discretion of the Provider
and its Affiliates or any relevant third party.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Amendment and Modification. This Agreement may be amended,
modified, or supplemented only by written agreement of the Provider and the Buyer; provided,
that, a Joinder Agreement need only be executed by the Affiliate joining as a Party to this
Agreement. Notwithstanding any provision of this Agreement, this Agreement, including
ARTICLE V hereof, may be amended or modified at any time by the Buyer and the Provider
without the need or requirement of any consent or approval of any other Affiliate or
Representative, and any amendment or modification agreed to by the Buyer and the Provider
shall be binding on each Party’s Affiliates and Representatives. If the provisions of this
Agreement and the provisions of any purchase order or order acknowledgement written in
connection with this Agreement conflict, the provisions of this Agreement shall prevail.

Section 8.2  Waivers and Consents. Except as otherwise provided in this
Agreement, any failure of either Party to comply with any obligation, covenant, agreement, or
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condition herein may be waived by the Party entitled to the benefits thereof only by a written
instrument signed by the Party granting such waiver, but such waiver or failure to insist upon strict
compliance with such obligation, covenant, agreement, or condition will not operate as a waiver
of, or estoppel with respect to, any subsequent or other failure.

Section 8.3  Notices. All notices, requests, instructions, claims, demands and
other communications required or permitted to be given hereunder will be in writing and will be
given by e-mail and either delivered by hand or sent by overnight courier (providing proof of
delivery). Any notice sent by courier or delivery service shall be deemed to have been given and
received at the time of confirmed delivery if such time is during normal local business hours (in
the recipient’s location) or, otherwise, on the next business day after such confirmed delivery. Any
notice sent by e-mail (including e-mail of a PDF attachment) shall be deemed to have been given
and received at the time of confirmation of transmission. Any notice sent by e-mail shall be
followed reasonably promptly with a copy by mail. All such notices, requests, claims, demands or
other communications will be addressed as follows:

@ If to the Provider, to:

(for notices to the Service Coordinator)

[]

Attn: []
[1[]
Email: []

(for all notices, including to the Service Coordinator)

CenterPoint Energy Service Company, LLC

Attn: Monica Karuturi, Senior Vice President and General Counsel
1111 Louisiana Street, 47th Floor

Houston, Texas 77002

Email: monica.karuturi@centerpointenergy.com

with a copy (which shall not constitute notice) to:

Baker Botts L.L.P.

Attn: Timothy S. Taylor

Clinton W. Rancher

910 Louisiana Street

Houston, Texas 77002

Email: timothy.taylor@BakerBotts.com;
clint.rancher@bakerbotts.com;

if to the Buyer, to:

[ ]
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¢/o Summit Utilities, Inc.

Attn: Hallie Flint Gilman, Chief Legal Officer
10825 E. Geddes Ave., Suite 410

Centennial, CO 80112

Email: HGilman@summitutilities.com

with a copy (which shall not constitute notice) to:

Morgan, Lewis & Bockius LLP

Attn: John G. Klauberg

Michael E. Espinoza

101 Park Ave.

New York, NY 10178-0060

Email: john. klauberg@morganlewis.com
michael.espinoza@morganlewis.com

and

Morgan, Lewis & Bockius LLP

Attn: Kathryn Ostman

One Federal Street

Boston, MA 02110-1726

Email: kathryn.ostman@morganlewis.com

Section 8.4  Assignment. This Agreement and all of the provisions hereof will
be binding upon and inure to the benefit of the Parties and their respective successors and permitted
assigns, but neither this Agreement nor any of the rights, interests, or obligations hereunder may
be assigned by either Party without the prior written consent of the other Party, which shall not be
unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, Buyer shall be
permitted to assign its rights and obligations under this Agreement to one or more Affiliates or for
collateral security purposes to any financing source with prior written notice to Provider; provided,
however, that no such assignment shall relieve Buyer of, or constitute a discharge of, any of
Buyer’s liabilities and obligations under this Agreement.

Section 8.5  No Third Party Beneficiaries. No provision of this Agreement is
intended to or shall be deemed to confer any rights or remedies upon any Person other than the
Parties, except for the rights of the Buyer Indemnified Parties and the Provider Indemnified Parties
under Article V. Without limiting the foregoing, no provision of this Agreement creates any rights
in any employee or former employee of the Seller (including any beneficiary or dependent thereof)
in respect of continued employment or resumed employment, and no provision of this Agreement
creates any rights in any such Persons in respect of any benefits that may be provided, directly or
indirectly, under any employee benefit plan or arrangement.

Section 8.6  Relationship of the Parties. This Agreement is not intended to and
shall not be construed as creating a fiduciary relationship, joint venture, partnership, relationship
of trust or agency or other association within the meaning of the common law or under the laws of
the state in which either party is incorporated, organized or conducting business. It is the intent of
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the parties that with respect to performing the Services hereunder, the Provider is an independent
contractor and shall provide the Services in accordance with the reasonable instructions provided
by authorized representatives of the Buyer, subject to the provisions of this Agreement.

Section 8.7  Governing Law. This Agreement (as well as any claim or
controversy arising out of or relating to this Agreement or the transactions contemplated hereby)
shall be governed by and construed in accordance with the Laws of the State of Delaware, without
regard to the conflicts of laws rules thereof that would otherwise require the Laws of another
jurisdiction to apply.

Section 8.8  Severability. Any term or provision of this Agreement that is invalid
or unenforceable in any situation in any jurisdiction will not affect the validity or enforceability of
the remaining terms and provisions hereof or the validity or enforceability of the offending term
or provision in any other situation or in any other jurisdiction.

Section 8.9  Entire Agreement. This Agreement will be a valid and binding
agreement of the Parties only if and when it is fully executed and delivered by the Parties, and
until such execution and delivery no legal obligation will be created by virtue hereof. This
Agreement, the Asset Purchase Agreement, the Confidentiality Agreement and the Ancillary
Agreements, together with the Appendices, Schedules and Exhibits hereto and thereto and the
certificates and instruments delivered hereunder or in accordance herewith, embodies the entire
agreement and understanding of the Parties hereto in respect of the transactions contemplated by
this Agreement. This Agreement, the Asset Purchase Agreement, the Confidentiality Agreement
and the Ancillary Agreements supersede all prior agreements and understandings between the
Parties with respect to such transactions contemplated hereby and thereby. Neither this
Agreement, the Asset Purchase Agreement, the Confidentiality Agreement nor any Ancillary
Agreement shall be deemed to contain or imply any restriction, covenant, representation, warranty,
agreement or undertaking of either Party with respect to the transactions contemplated hereby or
thereby other than those expressly set forth herein or therein or in any document required to be
delivered hereunder or thereunder.

Section 8.10 Delivery. This Agreement, and any certificates and instruments
delivered hereunder or in accordance herewith, may be executed in multiple counterparts (each of
which will be deemed an original, but all of which together will constitute one and the same
instrument), and may be delivered by facsimile transmission, with such facsimile signature
constituting an original for all purposes.

Section 8.11 Waiver of Jury Trial. EACH OF THE PARTIES HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE ANCILLARY AGREEMENTS OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 8.12 Submission to Jurisdiction. Each of the Parties irrevocably agrees
that any legal action or proceeding arising out of or relating to this Agreement brought by the other
Party or its successors or assigns shall be brought and determined in any Delaware State or federal
court sitting in the City of Wilmington (or, if such court lacks subject matter jurisdiction, in any
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appropriate Delaware or federal court), and each of the Parties hereby irrevocably submits to the
exclusive jurisdiction of the aforesaid courts for itself and with respect to its property, generally
and unconditionally, with regard to any such action or proceeding arising out of or relating to this
Agreement and the transactions contemplated hereby. Each of the Parties agrees not to commence
any action, suit or proceeding relating hereto except in the courts described above in Delaware,
other than actions in any court of competent jurisdiction to enforce any judgment, decree or award
rendered by any such court in Delaware as described herein. Each of the Parties further agrees
that notice as provided herein shall constitute sufficient service of process and the Parties further
waive any argument that such service is insufficient. Each of the Parties hereby irrevocably and
unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim
or otherwise, in any action or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby, (2) any claim that it is not personally subject to the jurisdiction
of the courts in Delaware as described herein for any reason, (b) that it or its property is exempt or
immune from jurisdiction of any such court or from any legal process commenced in such courts
(whether through service of notice, attachment prior to judgment, attachment in aid of execution
of judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding in
any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding
is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts.

Section 8.13 Survival. The Parties agree that ARTICLE 1, ARTICLE V,
ARTICLE VI, ARTICLE VII, ARTICLE VIII and Section 2.4(e) will survive the termination of
this Agreement and that any such termination shall not affect any obligation for the payment of
Services rendered prior to termination.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of
the date first above written.

BUYER:

SOUTHERN COL MIDCO, LLC

By:

Name:
Title:

PROVIDER:

CENTERPOINT ENERGY SERVICE
COMPANY, LLC

By:

Name:
Title:

[Signature Page to Transition Services Agreement]
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Exhibit A
Form of Joinder Agreement
[], 20[°]

Reference is hereby made to the Transition Services Agreement, effective as of [e], 2021
(as amended from time to time, the “Transition Services Agreement”), by and between the
Provider and the Buyer. Pursuant to, and in accordance with, Section 2.11 of the Transition
Services Agreement, the undersigned hereby agrees that upon the execution of this Joinder
Agreement, it shall become a Party to the Transition Services Agreement and shall be fully bound
by, and subject to, all of the covenants, terms and conditions of the Transition Services Agreement
as though an original Party thereto and shall be deemed to be a [Buyer] [Provider] for all purposes
thereof.

Capitalized terms used herein without definition shall have the meanings ascribed thereto
in the Transition Services Agreement.

[Signature page follows.]

Exhibit A-1
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the
date first written above.

[AFFILIATE]

By

Name:
Title:

Exhibit A - 2
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SCHEDULE 1.1
[ATTACHED]

[To Come]
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SCHEDULE 2.1
[ATTACHED]
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SCHEDULE 2.1
Services Provided by Seller

To the extent any Seller corporate policies are updated during the term of this Agreement, Seller will provide adequate advance notice to the Buyer
and reasonably help the Buyer implement required changes to the extent the Buyer is continuing to utilize a Service under this Agreement which
requires the Buyer to be in compliance with such Seller corporate policies. “CNP” and “CenterPoint Energy” refers to Seller or one or more of its
Affiliates, as appliable.

Functional Area Function Service Description Duration Cost
Gas Operations | Operations e GIS operations 12 months [X]
Support o Digitizing, corrections, and quality control work related to Gas
facilities One-Time
o Create, validate, and maintain System Architectures and maintain Items: [X]
all spatial databases, application, file, license, and web servers related to
GIS

o Technical support for the GIS environment
o Create and analyze maps, dashboards & reports for system
availability and compliance
o Dispatch operations
o Build optimized schedules for non-emergency work
o Manage and dispatch various work types such as:
= Emergency orders
= Maintenance orders
= Compliance orders
= Disconnects orders
= Reconnects orders
e Meter Reading operations
o Technical support for file processing, rerouting, equipment
handling, setup, troubleshooting including support for meter reading
routes, route optimization and outage mapping for dispatch
e Work Order Management operations
o Create, validate, and maintain plans and equipment records in SAP
based on business process standards and regulatory requirements
including:
o Work order task lists
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o Updates and maintenance to plant facilities records
o Conduct period data audits to validate and ensure data integrity
o Ensure use of uniform standards when creating master data to be
used in equipment records, maintenance plans, reporting and other
related information
o Damage Prevention operations
o Public awareness directed outreach to stakeholders, point of sale
and other avenues
e Provide Data analytics support for Gas Distribution including Dispatch and
Resource Allocation, Damage Prevention, and Gas Operations
e Creation of distribution of annual report to PHMSA including:
o Data collection
o GIS extracts
o Data consolidation
o Comparisons to previous report submissions
o Facilitate stakeholder reviews
o Report submission
One Time Items:
e Separate Arkansas and Oklahoma Dev, Test, QA, and Prod. GIS
environments
e Facility changes to accommodate physical separation
Gas Operations Safety and e Support for safety and training, including: 12 months [x]
Training o Providing resources for scheduled and non-scheduled training
0 Maintaining training documentation and reporting on employee
qualification status
e Provide support to the Buyer for:
o0 Employee exposure to occupational health hazards
= Safety information management services
o DOT driver compliance including management of driver files,
reviewing MVRs, assisting in scheduling physicians and records
keeping
0 Safety program management
o0 Contractor safety program oversight
0 SMS Program Management
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O O0OO0Oo

Gas operations skills training

Evaluation of contractors supporting company operations
Pipeline system training

Quality Assurance

Gas Operations

Gas Supply

Gas Control Center

(o}

Remotely monitor and control the safety-related operation of
distribution system via SCADA systems from a CNP Control Room
Monitor SCADA system and react appropriately to SCADA alarms
Identify abnormal and emergency operating conditions and manage
their resolution

Analyze all gas usage and distribution system pressures from the
SCADA network to provide accurate estimates of data and take
appropriate action

Maintain and communicate the record of department actions,
operational problems, and deviations from daily operating plans to
ensure accurate documentation

Monitor daily volume position and recommend or make changes to
supply, initiate curtailment strategies, and coordinate with other
internal stakeholders to meet and balance that demand as applicable

Portfolio Optimization & Gas Settlements

(o}

Oo0OO0O0OOo

O OoOOo

(o}

Purchases all gas supply

Schedules all gas transported on upstream pipelines

Price hedging/risk management

Gas Storage management, usage analysis & gas cost estimates
Long-term planning of gas purchase strategies

Assist in negotiating contracts of gas supply & pipeline services &
communications to state public service commissions

Invoice Reconciliation/Allocations/Approvals

Variance Analysis (Est-Act) Reporting (high level and detailed)
Treasury Forecasting (daily)

Financial Statement Audit Requests (Internal and External)

Energy Sales and Transportation

(o}

[0}

Ensure the integrity of the system by monitoring 3rd party Marketer
imbalances to ensure compliance with jurisdictional tariffs
Process and maintain all billing records for end-use customers and

12 Months

[X]
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Marketer Pooling accounts
o0 Ensure the accuracy of revenue collection and the timeliness of
billing functions
0 Respond to Marketer and customer inquiries regarding
transportation account billing and invoicing
o0 Provide administrative support to Key Account Managers with
regard to billing questions, new customers, and customer change
requests
Contract Administration
0 Process Gas Supply Deal Confirmations
0 Review and process agency agreements, service agreements, and
other negotiable documents for transportation services
Gas Supply Forecasting
0 Model building and forecast of jurisdiction design day requirements
for use in capacity planning and acquisition
Capacity analysis by region or town for use in capacity planning
analysis and recommendation on gas hedging strategies
Modeling and daily forecast of gas day usage for use by gas supply
and gas control in daily supply arrangements
Develop curtailment plan
Develop price forecast
Produce regulatory reports for some areas of gas purchasing,
storage, and hedging
0 Production of misc. gas supply reports.

o

o

(@]

[e}Ne]

Gas Operations

Gas Engineering

System Planning
o0 Create hydraulic models for all systems
0 Maintain licenses for all hydraulic model users
o0 Conduct long range system planning for large systems to ensure
system reliability
Coordinate atmospheric corrosion inspections for all above ground
appurtenances
Gas Standards
0 Provide oversight and development of company standards and
procedures
o0 Provide failure analysis function to distribution assets which leak or
fail during their service life, and report cause and trending to

12 Months

[X]




CenterPoint Energy Resources Corp.

Summit Col Midco, LLC

Summit Utilities Oklahoma, Inc.

Joint Application Attachment 1
Asset Purchase Agreement

Cause No. PUD 202 Page 213 of 227
regional operations and integrity management.
o0 Evaluate, test, and approve distribution materials and equipment
that are used in the AR/OK system.
e (Gas Measurement and Metering
0 Monitor, analyze, and adjust as necessary gas volume for transport
and sales accounts with telemetry.
0 Troubleshoot with measurement technicians’ problems associated
with telemetered accounts
o0 Work with Transportation Services, Special Billing, & TFO to
install equipment and resolve customer concerns
0 Oversee the LUFG system and provide regulatory reporting
numbers.
e Meter Shop
0 Provide gas meter accuracy testing in accordance with regulations
o0 Provide reporting of gas meter sampling results and data
0 Work with procurement to purchase gas meters and regulators of all
sizes
0 Provide repaired meters (Group meters and ERT's)
0 Update SAP record updates (report retirements to Plant
Accounting)
0 Purchase and Issue Measurement Equipment : Recorders,
Instruments, etc.
e (Gas Operations System Integrity and Reliability
0 Provide oversight for DIMP and TIMP programs and manuals
o0 Provide oversight Gas System Planning initiatives and activities
e SCADA
o0 Design Gas Control Functionality
= Coordinate with IT on device standards and data flows
Customer Contact Center e Agents and leadership to staff call center 12 Months [x]
Operations e Monitor, schedule, and plan for contact center agents & call volume
including short & long term forecasting
e Continued quality assurance of call center agents
e Builders hotline support
e Permit processing
e Post Meter Removal & Multiple Service Requests
e Reporting & Back Office Support
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Customer Billing e Billing controls and Special Billing 12 Months []
Operations e Bill Print Operations
o Bill printing

o Billinsert and mailing
e Exception management
Customer Credit & e All functions including: 12 Months [x]
Operations Collections e Credit Calls

o Inbound
o Outbound

Debt Account Research
Account Set ups
Bankruptcy
ID Theft
Refunds
Reporting & Analytics
Outside collection agencies support (Debt account research; secondary
tertiary collections)
Channel Management including IVR, Telephony and Business support 12 Months [x]
Digital Support (Web & Marketing Automation)
3rd Party Digital Support
Reporting & Back Office Support
Eloqua 12 Months [X]
Telephony
WEFM Software
Call Miner
EasyLink
Billing Insights
Vehicles and Equipment 3 Months [x]
Monitoring of Existing Fleet (licenses, tags, Oil changes, tickets - traffic
light & tollroad)
Fleet Lifecycle Analysis
Assist with Acquisition of New Fleet
Investment recovery of disposed Fleet
Manage work performed by internal resources and turnkey vendors

Customer Customer
Operations Engagement

Customer Customer
Operations Technology

Supply Chain Fleet Acquisition
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Supply Chain Fleet Support Installation and monitoring of Mobile Eye and GPS 3 Months [x]

Third Party Fleet Maintenance (vendor ARI)

Provide WEX fuel cards until transitioned to new provider*

Provide administrative services related to WEX card issuance and

maintenance

e Monitor and Reconcile WEX fuel cards and Expense Recording Activity
consistent with past practice

e Manage work performed by internal resources and turnkey vendors

e Management of Fleet within Fleet Focus

Supply Chain Fleet Support - e Management of Fleet within Fleet Focus (Optimization and Utilization of 3 months [x]
Fleet Focus Fleet)
e Manage work performed by internal resources and turnkey vendors
Supply Chain Purchasing e Assist in Extending existing agreements that were assigned to the Buyer at | 12 months [x]
Supplies & Closing that expire during applicable transition service period with existing
Materials®* terms and conditions excluding agreement that expire during the final 90

days of applicable transition service period.’

e Extension of Purchase Order

e Procurement leadership oversight

e Unwinding Enterprise Agreements:
0 Negotiation activity to support separation of company with existing

agreements

o Creation of Purchase Order for separation agreement
0 Tracking expiring contracts

Supply Chain | Supplier e Data for spend processed through SAP to be provided to buyer 12 months [x]
Diversity

Supply Chain Warehouse e Management of materials related to non-MRC managed services; meters, 12 months [x]
Service Center & regulators, large pipe; shipped direct

L Buyer to be responsible for all charges incurred by Buyer for all charges incurred by Buyer employees using a Seller issued credit card)

2 Requirements for Purchasing Supplies & Materials Services: buyer must abide by the CNP procurement policy, CNP Safety and Training
Requirements, CNP templates, Third Party Risk evaluation protocol and must provide timely approval for all purchasing activities

3 Excluding new procurement activity for existing agreements that cannot be unwound and new procurement activity
4 Note: legal services will be provided by an independent 3rd party and not CenterPoint legal if CNP is to provide purchasing support activity.
5 Transition period applies to each individual TSA Service offering
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Materials® e Management of PPE materials shipped from Navigation or direct shipped.

e Tracking/establish restocking trigger levels
e WH /MM management oversight

Supply Chain Warehouse e MRC Global 12 months [X]
Service Center & 0 Management of MRC vendor relationship
Materials (MRC 0 MRC contractual requirements
Global)’ 0 PO creation by WH/MM team for submittal to MRC for order
fulfillment
HR Benefits e Address employee questions pertaining to historic Seller plans and 12 Months [x]
Administration® programs

e Provide the Buyer or the Buyer's third party HR consultant, with
information reasonably requested to support the Buyer's establishment of
benefits programs (welfare, 401(K), retirement), employment and leave
policies, talent acquisition administration (hiring / separation), and
compensation programs (including short and long-term incentive plans).
This shall include sharing the current practices and historic data.

Marketing CIP Marketing e Support and creative services for the following programs 12 Months [x]
Strategy, 0 Arkansas
Planning and = Heating rebates
Execution = Boiler and Boiler Burner Rebates

= Water Heating Rebates
= Commercial & Industrial Solutions Program
= Foodservice Equipment Rebates
o Oklahoma
= Heating rebates
= Water Heating Rebates
= Commercial Boilers
= Burners and Tune-Ups
= Commercial & Industrial Solutions Program
= Foodservice Equipment Rebates

® Note: Logistics delivery handled by local office personnel
” Note: Logistics delivery handled by local office personnel
8 The Buyer will administer all of its own benefits and be responsible for funding the benefits plans
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Marketing General e Support and creative services for the following programs 12 Months [X]
Marketing 0 Gas Is Better (Gas Communications)
Strategy, 0 Gas Safety
Planning and 0 Regulatory Comms
Execution 0 Account Services
o0 Customer Communications
0 Phone Listings
0 Sponsorship Management
0 Social Media Management: Twitter, Facebook & LinkedIn
0 Market Research: customer service, field services
Finance & Payroll e Process and distribute Buyer's employee payroll via Seller's payroll 12 Months [X]

Accounting®

Administration
and Processing

application; prepare and file Buyer's payroll tax reports and submit Buyer's
payroll tax payments

Payroll processing will include applying benefits deductions provided by
the Buyer.

Record journal entries in the SAP general ledger associated with the
processing of payroll and tax payments. The Buyer will be responsible for
the accounting of benefits; provided that this sentence shall not be deemed
to limit Seller's obligation to calculate certain benefits, such as 401K
employee withholding, during the payroll process and record such
calculations in the SAP general ledger.

Assist with file requirements, including the establishment of interfaces,
from SAP to the Buyer's replacement payroll and benefits administrator
Seller Payroll will assist in migration to ADP, or whichever third-party
payroll processor the Buyer may so choose, as reasonably requested by the
Buyer

Incorporation of payroll changes until ADP, or whichever third-party
payroll processor the Buyer may so choose, is up and running but no later
than the duration set forth herein for this Service.

The Buyer's management will provide any changes in base compensation
and spot or special bonuses directly to Seller payroll to incorporate into the
current payroll

For the avoidance of doubt, Seller HR will not be required to assist with
recruiting, hiring or promotion of talent, except as it relates to the

% Note: There will be one-time costs related to standing up internal systems to provide finance & accounting services on a transitional basis
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incorporation of such new employees into a program or Services to be
provided by Seller HR in this Agreement

Seller Payroll will administer appropriate wage garnishment through the
payroll system until the migration of Services to the new system

Prepare reconciliation for accounts associated with the processing of payroll
on a monthly basis consistent with past practice

Finance & Sales, Income,
Accounting Severance,
Employment and
Property Tax
Compliance

Assist in facilitating sales tax return preparation process for Buyer with
current outside service provider OR with Buyer personnel responsible for
sales tax return compliance

Assist Buyer personnel in running and compiling reports from SAP system
(or other legacy systems) necessary for sales tax and property tax reporting
Provide historical knowledge and continued support necessary to assist
Buyer on income, severance, employment, and property tax matters,
including the preparation and filing of associated tax returns, as reasonably
required*®

Historical Financial Data

Provide historical SAP General Ledger data for related entities to prepare
stand-alone Buyer financial statements, including supporting subsidiary
ledger information.

Provide historical SAP General Ledger data and for related entities as the
Buyer from prior years if necessary under legal or regulatory requirements.

12 Months

[X]

Finance & Accounting Data
Accounting

Support SAP Account Maintenance and Monthly Close Assistance

12 Months

[X]

Finance & Treasury / Cash
Accounting Management

Provide cash management services including working with Buyer personnel
to ensure there are sufficient funds in Buyer bank accounts to support
planned payments to third parties.

Assist with the transition of the cash forecasting function to Buyer
personnel.

Execute (but for the avoidance of doubt no Seller employee shall be a
signatory) all payments on the Buyer's behalf including Treasury wires for
margin calls, and A/P services (ACH, Check Processing, and wires) to all

12 Months

[X]

10 For avoidance of doubt, Seller is authorized to prepare, sign, and file income tax returns for the periods ending on or before the closing
date. For post-closing periods, Seller cannot authorize or sign property, sales, or income tax return filings on behalf of Buyer, even if consent is

given.
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vendors and other counterparties through SAP / Chase.!

Provide transition services related to cash management utilizing the
Treasury Management System (FIS Integrity), including execution of a
Transition Services agreement with FIS AvantGard LLC for the transition
services period.

Finance & Treasury / Cash
Accounting Management
(Bank
Reconciliation &
Escheatment)

Prepare bank reconciliation statements for all Buyer bank accounts on a
monthly basis consistent with past practice.
Assist the Buyer with escheatment reporting and payments

12 Months

[X]

Finance & Accounts Payable
Accounting

Maintain Vendor Master records for Accounts payable consistent with
current practices

Process accounts payable invoices consistent with current practices
Prepare account reconciliations all Account Payable general ledger account
consistent with past practice.

12 Months

]

Finance & Corporate Credit
Accounting Card

Establish Buyer specific Concur Reporting Instance as required by Concur.
Provide access to Concur expense reporting tool for coding and approving
expenses incurred on Seller's corporate credit card accounts and out of
pocket, and recording expenses approved in Concur to SAP.

Provide corporate credit card accounts until transitioned to new provider?
Provide administrative services related to corporate card issuance and
maintenance.

Monitor and Reconcile Corporate Card and Expense Recording Activity
consistent with past practice.

12 Months

[x]

Finance & Remittance
Accounting Processing

Provide lockbox services for manual remittance payments

Provide remittance services for electronic remittance payments

Perform remittance cash balancing activities consistent with current practice
Provide remittance research for inquiries

12 Months

[X]

Finance & Regulatory

Accounting Reporting

Provide support in Oklahoma for the annual Performance Based Rate
Change (PBRC) application, including preparation of schedules, responses

12 Months

[x]

1 Treasury and Financial services can only be performed by the Seller if 1) Seller's policies are maintained throughout the duration of the
service, and 2) the Company utilizes the same bank (Chase) for funding. If the Company fails to pass Chase's KYC and, as a result, has to switch
to a different bank, the Seller will not be able to provide the services as outlined above.

12 The Buyer to be responsible for all charges incurred by Buyer employees using a Seller issued credit card
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to RFls, potential review of settlement parameters, and reviewing of
briefing.

Provide support in Arkansas for the annual Formula Rate Plan (FRP)
application or applicable filings, to include support for the Buyer's witness
regarding Revenue Deficiency, Historical Year, support for company costs,
support and preparation of testimony, schedules, responses to RFIs, and
support at hearing.

May also support related work to FRP such as attrition and integrity
management reporting.

Provide support for gas costs adjustments in both Oklahoma and Arkansas
made in April and November. These include the annual true-up filing made
in November for the previous September-August period.

Supporting response to gas audits

Upon agreement between the buyer and seller, CenterPoint Energy may
consider assisting, in its discretion, with any additional regulatory support
activities not identified, or at a level/scope, not anticipated above.

parameters, support for any hearing and reviewing of briefing.

Provide support in Arkansas for the annual Formula Rate Plan (FRP)
application which may include acting as a witness for Cost Allocation and
Rate Design, as well as providing support and preparation of testimony,
schedules, responses to RFIs, potential review of settlement parameters,
support for any hearing and reviewing of briefing; May also support related
work to FRP such as attrition and integrity management reporting.

Provide support in Arkansas and Oklahoma for gas costs adjustments made
in April and November. These include the annual true-up filing made in

Finance & General Provide support for general accounting transactions, consistent with 12 Months [x]
Accounting Accounting historical practices.

Finance & Gas Cost Provide support for gas cost accounting transactions, consistent with 12 Months [x]
Accounting Accounting historical practices.

Finance & Property Provide support for property accounting transactions, consistent with 12 Months [x]
Accounting Accounting historical practices.

Regulatory Regulatory Provide support in Oklahoma for the annual Performance Based Rate 12 Months [x]
Services and Portfolio Change (PBRC) application, which may include acting as a witness for Cost

Government Management Allocation and Rate Design, as well as providing support and preparation of

Affairs testimony, schedules, responses to RFIs, potential review of settlement
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November for the previous September-August period.

Supporting response to gas audits

AR & OK; General regulatory support, but not including operational-related
matters.

Respond to questions related to past regulatory applications including rate
adjustments.

Provide analysis or support for regulatory proceedings.

Provide support for other filings such as energy efficiency, WNA, etc.
Upon agreement between the Buyer and Seller, CenterPoint Energy may
consider assisting, as its discretion, with any additional regulatory support
activities not identified, or at a level/scope, not anticipated above. The
charge is estimated at a fully loaded labor/burden rate of ~$240,000/yr.
Specific pass-through costs will be determined at the time of request.

The above listed Services are all qualified by the limitation that under no
circumstance will Seller or any of its employees, in their own respective
discretion, be required to take a position, as a witness or otherwise, that is
contrary to the interests of Seller or, in the reasonable belief of the Seller or
employee, inaccurate or misleading, or to otherwise act in bad faith.

Legal

Legal

General
o0 Notwithstanding anything else in this Agreement, Seller will not
provide any general legal transition services, including litigation,
ethics and compliance, data privacy and records management,
claims, legal land and right of way issues, labor-and-employment,
environmental, commercial, intellectual property, corporate,
insurance / risk management, or other legal services
Specific Matters
0 However, Seller will answer questions / provide information (but
not provide legal advice or analysis) to Buyer representatives /
counsel related to specific matters pending prior to close pre-close
that were transferred to Buyer (litigation, ethics and compliance
matters, data privacy, claims, legal land and right of way issues,
labor-and-employment, environmental, intellectual property,
insurance) and, if Seller agrees, at its discretion, related to other
legal matters; these will be done at the request of Buyer (subject to
the consent of Seller) on an as-needed, hourly basis, billed in
quarter-hour increments (similar to how CNP charges internal legal

3 months
(3 month
extension at
request of
Buyer and
consent of
Seller)
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team to business units)
Corp. Communication Provide external and internal communications (e.g., media relations and 12 Months [X]
Communications | Support employee communications) and crisis response support to jurisdictions
Community Community Provide community relations support by way of grant awards and 12 Months [x]
Relations Support volunteerism to jurisdictions
Facilities Real Estate, Provide non-legal real estate services for the purchase of new property, 12 Months [x]
Construction, buildings, and leased property and buildings.
Maintenance and Provide construction design and construction management for new office
Rest_oration construction and building/office remodel.
Services Provide building maintenance and restoration services as requested
Office Services | Copy, Print and Provide copy, print, and mail services to Arkansas & Oklahoma territories | 12 Months [x]
Mail Services
Corporate Travel | Travel Services Provide negotiated rates for hotels, airlines, car rentals and other travel 12 Months [x]
services, both domestic and international
Security Security Physical Security Systems Management 12 Months [x]
o0 Install and manage security access systems (card access) and video
surveillance (cameras).'®
Operations Management
o0 Provide incident response, threat assessments, investigations, and
security guard management
Technology Data Center Ensure the Data Center infrastructure which is comprised of a network of 12 Months [x]
Operations computing and storage resources enables the delivery of software
(Includes applications and data. Specifically, this will include running all Buyer
physical facilities interfaces, Company Software Applications and Seller software applications
that house critical to be provided or made available to the Buyer hereunder is kept in operating
hardware order, and respond to issues related to such software applications
infrastructure and Ensure the infrastructure to run Buyer websites and supporting cloud
critical applications is kept in operating order and respond to issues related to such
applications and infrastructure.
data. Physical
facilities include
space, power
cooling, fire

13 Must be on CNP Network to function and provide support
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suppression,
backup
generators,
servers, licenses,
operations,
maintenance and
other related
infrastructure and
services)

Technology Network and Support of existing data (WAN/LAN) network allowing existing client-side | 12 Months [x]
Voice equipment access to the Seller's data center (specifically the primary data
(Includes line for Houston will stay in Seller's ownership and will not be transferred
managed voice to the Buyer; it will be canceled when the Buyer's network has been
and data installed).
networks (LAN Other data circuits will be transferred to the Buyer as the Buyer determines
and WAN), is needed and will be responsible for carrier fees; otherwise, they will be
dedicated internet cancelled by Seller.
access, wireless Provide Network - VVoice Desktop Internal telephone services with links to
network, voicemail services.
security, Provide existing workstation, mobile phone and tablet services
workstations,
tablets, mobile
phones, client
software, and
other related
equipment as
services.

Technology Service Desk and Provide Service desk and end user support with respect to business 12 Months [x]
End User Support workstations, Microsoft Office, printers, phone handsets, mobile phones,
(includes tablets, other client software, lifecycle management, software distribution,
workstations, remote management, field support and other related services
Microsoft Office, Provide access to existing Email accounts facilitating the transfer of
printers, phone historical Emails to the Buyer.
handsets, mobile Provide email forwarding services for transitioned employee email
phones, tablets, addresses and group email addresses and auto reply for new email
other client addresses.




CenterPoint Energy Resources Corp.

Summit Col Midco, LLC

Summit Utilities Oklahoma, Inc.

Cause No. PUD 202

Joint Application Attachment 1
Asset Purchase Agreement

Page 224 of 227

software, Provide access, support, and services for shared folders/files from Seller's
lifecycle shared folders/files
management,
software
distribution,
remote
management,
field support and
other related
services)
Technology Cybersecurity Provide system monitoring, cybersecurity vulnerability management and 12 Months [x]
and Network security analytics, management support and other related services
Security Provide management access control, cyber firewall functions, and necessary
services rendered by cyber operations center.
(IncI_ude_s system Perform any scheduled cyber security activities (e.g. penetration test)
monitoring, consistent the usual course of business
cybersecurity
vulnerability
management and
security
analytics,
management
support and other
related services)
Technology Development, Provide architecture services for existing company applications 12 Months [X]
Avrchitecture and Provide and manage IT Service delivery framework according to service
Service Delivery level agreements with the Business.
Provide software release management services for software applications,
including planning, design, scheduling, and deployment.
Provide system management and automation services
Technology Management Provide management strategic and operational oversight all IT disciplines 12 Months [x]
Oversight and and other related shared services to support the business.
Other Services Provide IT disaster recovery according to normal protocols and procedures
Technology SAP Production Provide production support and maintenance for SAP software applications | 12 Months [x]
Support and and related infrastructure pertaining to the business.
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Services
Technology Software Provide the Buyer continued access and support of Oracle, Microsoft, 12 Months [x]
Applications, Quorum, and other applications used to support the business.
SUDD_OW and Provide Database management support for applications
Services Provide Mobile data support services
Implement reasonable content/functional changes to the existing Buyer
websites
Business Provide IT field office support and services related to hardware, fleet, 12 Months [x]
Technology network, phone, telemetry, security system, desktop support and other IT
Support and services as needed.
Services field
offices
Transition Upon Buyer’s request, Seller will collaborate and support necessary and At cost
Changes reasonable changes or enhancements to the Seller’s or the Buyer’s
and/ or Interfaces and Software Applications (e.g. additional interfaces) required to
Enhancements assist the Buyer in standing up IT infrastructure. Design, cost, and timeline
(Includes changes will must be approved by both Buyer and Seller before execution.
or enhancements Upon Buyer’s request, Seller will collaborate and support necessary and
required in any reasonable technology assistance, services and / or support in order to
corporate progressively complete the separation and / or transfer of technologies
software
applications to
support the
business)
Provision of Data Following the Closing Date, where applicable, Seller shall deliver to the At cost
Buyer one (1) copy, in a commercially reasonable format, of (i) the
historical databases specifically related to the business being acquired for
the SAP and Quorum software applications and all other software
applications licensed to or owned by the Buyer, an exception may be data
that has been encrypted, (ii) the source code of the Buyer’s websites
pertaining the business being acquired and all other custom-developed
software that would be solely owned by the Buyer, excluding Seller’s
Enterprise websites (e.g CenterPointEnergy.com and
MyAccount.CenterPointEnergy.com). For the avoidance of doubt, to the
extent any such databases are comingled with data relating to Seller’s or any|
of its Affiliates’ businesses (other than the Business) in any data collection,
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data warehouses or databases in Seller’s or any of its Affiliates’ possession
or control, Seller shall segregate such data and provide it to the Buyer.
Migration Without limiting Seller’s obligations above or under the Asset Purchase At cost

Agreement, which shall be conducted at no cost to the Buyer, Seller can
provide additional data extracts as needed for application migrations. If the
Buyer and the Seller mutually agree, the Seller can develop and integrate
temporary interfaces at cost
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Functional Area

Function

Name

Email

Phone

Human Resources

Human Resources

Human Resources

Human Resources

Corp Tech Systems

Finance

Tax

Tax

Treasury

Financial Services
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OFFICER BIOGRAPHIES

Kurt Adams:

Kurt Adams has served as President and Chief Executive Officer for Summit Utilities, Inc. since October
2015, and a Director of Summit Utilities, Inc. from 2014 to present.

Prior to joining Summit Utilities, Inc, Mr. Adams served as the Chief Development Officer at SunEdison
and First Wind (which was purchased by SunEdison in Q1 2015). At First Wind and SunEdison, Mr. Adams
led utility scale renewable energy development. Prior to joining First Wind, Mr. Adams was Chairman of
the Maine Public Utilities Commission from 2005 to 2008, where he served as Maine’s primary energy
regulator. As Chairman, he served as a member of the New England Conference of Public Utilities
Commissions, the National Association of Regulatory Utility Commissions (NARUC), the NARUC Electricity
Committee, and the NARUC Competitive Procurement Committee. He was also Maine’s representative
on the New England State Committee on Electricity and as a representative on the team of regulators
charged with establishing the Regional Greenhouse Gas Initiative. Prior to his position with the Maine
PUC, Mr. Adams was Governor John Baldacci’s chief legal counsel from 2003 to 2005. Before joining the
Governor’s staff, Mr. Adams was a non-equity partner in the law firm of Bernstein, Shur, Sawyer & Nelson
in Portland, Maine. At Bernstein Shur, Mr. Adams was the Vice Chairman of the firm’s energy practice.
Mr. Adams represented renewable power producers in all facets of project development. Mr. Adams also
represented national and international private and public sector clients on energy projects, and lenders
on energy project financings. Mr. Adams was a consultant with Price Waterhouse’s Office of Government
Services from 1989 to 1992.

Kurt holds a B.A. in Government from Skidmore College, an MA in International Affairs from George
Washington University and J.D. from the University of Maine Law School.

Steve Birchfield

Steve Birchfield, Summit’s Executive Vice President and Chief Financial Officer, leads Summit’s financial
services functions, including accounting, treasury, and financial planning.

Prior to joining Summit in 2014, Mr. Birchfield was Chief Financial Officer at Essential Power, a wholesale
power generator located in Princeton, New Jersey. There, he was responsible for risk management,
investor relations, treasury, accounting, supply chain, and financial planning. Prior to that, he was Chief
Risk Officer at Tennessee Valley Authority, the largest public power provider in the country. In addition,
he also held key finance and strategy roles at Progress Energy, a diversified energy company
headquartered in Raleigh, North Carolina.

Steve earned a Master’s degree in Business Administration from the University of Michigan, and a
Bachelor’s degree in Computer Engineering from the University of Florida. Steve currently resides in Castle
Pines, Colorado.

Hallie Gilman

Hallie Flint Gilman joined Summit Utilities as Chief Legal Officer in August 2019. Hallie is responsible for
providing comprehensive legal counsel for the company’s business activities and leads the company’s
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legal and regulatory functions. Hallie brings more than fifteen years of experience as a legal expert in the
energy sector to her role at Summit. Most recently, Hallie served as Executive Vice President and General
Counsel for Greenbacker Group, where she led the company’s regulatory, legal, corporate governance
and talent functions. She has also previously served as an attorney in private practice (at Pierce Atwood
and Bernstein Shur) and in various legal and executive roles at First Wind and SunEdison.

Hallie holds a A.B, cum laude, from Harvard University and a J.D. from Georgetown University Law Center.
Hallie currently resides in Portland, Maine.
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DIRECTOR BIOGRAPHIES
Henry W. Fayne
Chairman of the Board

Henry Fayne has more than 30 years of experience with American Electric Power (AEP), one of the largest
electric utilities in the United States. From 1974 to 2004, he held positions in finance and operations. Most
recently, he served as Executive Vice President of Energy Services and was responsible for transmission,
distribution and customer service operations for the AEP system. He also served as Chief Financial Officer
and Executive Vice President — Financial Services and was responsible for financial planning and
budgeting, risk management, internal audits, accounting and treasury functions. After retiring from AEP
in 2004, Mr. Fayne has been providing advisory and consulting services to various energy-intensive
industrial companies. Mr. Fayne is a director of JPMorgan Infrastructure Investments Fund; he has served
as a director of Summit Utilities since 2014. Mr. Fayne holds a Bachelor of Arts degree in economics from
Columbia College of Columbia University and a Masters of Business Administration degree from the
Columbia Business School.

Kurt W. Adams

Kurt Adams has served as President and Chief Executive Officer for Summit Utilities, Inc. since October,
2015, a Director of Summit Utilities, Inc. from 2014 to present and as a Member of Board of Trustees of
University of Maine System from 2010 to 2015.

Prior to joining Summit Utilities, Inc, Mr. Adams served as the Chief Development Officer at SunEdison
and First Wind (which was purchased by SunEdison in Q1 2015). At First Wind and SunEdison, Mr. Adams
led utility scale renewable energy development. Prior to joining First Wind, Mr. Adams was Chairman of
the Maine Public Utilities Commission from 2005 to 2008, where he served as Maine’s primary energy
regulator. As Chairman, he served as a member of the New England Conference of Public Utilities
Commissions, the National Association of Regulatory Utility Commissions (NARUC), the NARUC Electricity
Committee, and the NARUC Competitive Procurement Committee. He was also Maine’s representative
on the New England State Committee on Electricity. Prior to his position with the Maine PUC, Mr. Adams
was Governor John Baldacci’s chief legal counsel from 2003 to 2005. Before joining the Governor’s staff,
Mr. Adams was a non-equity partner in the law firm of Bernstein, Shur, Sawyer & Nelson in Portland,
Maine. At Bernstein Shur, Mr. Adams was the Vice Chairman of the firm’s energy practice. Mr. Adams
represented independent power producers in all facets of project development. Mr. Adams also
represented national and international private and public sector clients on energy projects, and lenders
on energy project financings.

Kurt holds a B.A. in Government from Skidmore College, an MA in International Affairs from George
Washington University and J.D. from the University of Maine Law School.
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Kathleen Alexander

Kathy Alexander is an Arkansas native and former advisor at the Roberts Law Firm in Little Rock, Arkansas,
prior to retiring in July 2017.

Kathy brings a wealth of experience in Arkansas and in the field of natural gas to the board, having held
positions as Attorney and Corporate Officer for Southwestern Energy Company, Senior Vice President and
General Counsel to CenterPoint Energy Arkla, and having represented corporations before state
regulatory commissions, the Federal Energy Regulatory Commission, and in state and federal courts.

Kathy has also served on the Alternative Fuels Commission, the Entergy Arkansas Advisory Board, as a
Special Member of the Alcohol Beverage Control Board and as a Special Justice on the Arkansas Supreme
Court. In addition, she was appointed by the Arkansas Governor as the Utility Representative to the State
Energy Advisory Board and is active in her local and state-wide community.

Cheryl Campbell

Cheryl Campbell has more than three decades of experience in interstate pipelines and utilities including
spending 14 years at one of the nation’s largest electric and gas utilities, Xcel Energy. Ms. Campbell
developed Xcel Energy’s risk management, regulatory and operating plans for its gas assets while
improving operating and financial results across the enterprise. She also implemented a more sustainable
footprint for gas operations, aligning with their overall strong environmental programs. Most recently,
she served as Senior Vice President of Gas and built a strong and engaged team at Xcel Energy that is
recognized throughout the gas industry. Prior to her roles at Xcel Energy, Ms. Campbell worked for El Paso
Corporation with a variety of roles in regulated and unregulated businesses, including strategic planning,
operations, technical, financial and customer focused areas. Ms. Campbell was named one of Denver’s
Top Women in Energy 2014 and awarded the Natural Gas Leadership Award in 2019 for her gas industry
leadership. Ms. Campbell holds a Bachelor of Science degree in chemical engineering and business from
the University of Colorado at Boulder and a Masters of Science degree in finance from the University of
Colorado at Denver.

Andrew Gilbert

Mr. Gilbert is a Managing Director and an Investment Principal for the Infrastructure Investments Group
at J.P. Morgan Asset Management — Global Real Assets.

Mr. Gilbert joined J.P. Morgan from Centrica, PLC's US subsidiary Direct Energy, where he headed the
company’s power generation operations and corporate development. Under his leadership, Direct Energy
significantly improved operations of the existing portfolio and developed strategies for upstream gas and
power investment while investing over $1 bn in North America.

Prior to Direct Energy, Mr. Gilbert spent five years at International Power, PLC as Vice President — Business
Development focusing on expanding IP’s North American business through acquisitions and asset
development. Mr. Gilbert also spent ten years at PSEG in corporate development within the company’s
power generation business where he led the expansion of the company into New England, developed
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several new generation facilities and was a key member of the integration teams for the PSEG-Exelon
transaction.

Mr. Gilbert began his career at General Electric after completing a BSME at the University of
Massachusetts.

Thomas H. Graham

Thomas Graham has spent more than three decades in the utility and nonprofit sector. He retired from
Pepco Holdings, Inc. (PHI) in June 2016, the parent company of Pepco, an electric utility; Delmarva Power,
an electric and gas utility; and Atlantic City Electric, an electric utility. During his 30-year career, Mr.
Graham held several leadership positions at PHI. Most recently, he served as Vice President of Human
Resources and People Strategy. During his tenure, Mr. Graham received numerous prestigious energy
industry, business, higher education and civic awards. In 2016, he founded a boutique government affairs
firm, T.H. Graham & Associates, focused on Utility construction, supplier diversity and community
relations consulting. Mr. Graham is a director for the University of Tampa, WMATA, Green Branch
Foundation, Boys & Girls Club of Greater Washington Prince George’s County Chapter, Business
Roundtable, Summit Utilities, and Midwest Reliability Organization. Mr. Graham holds a bachelor’s degree
in Business Administration from the University of Tampa. In 2005, he completed the Senior Executive
Leadership Certificate Program at Georgetown University.
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Narrative description of the operational and managerial experience of the personnel to be
responsible for the operation and management of the facilities by SUO to provide natural
gas service to the transferred customers after the effective date of the Transaction; OAC
165:45-3-5; Paragraph 5(b)(6).

Following the transfer of the ownership of the public utility assets to SUO (the “Transaction”)
Summit will continue to operate SUO as a “stand-alone” business. The Commission will retain
regulatory oversight over SUQO’s rates, tariffs and the terms and conditions of service provided to
its customers. The completion of the Transaction will not interfere with the Commission’s
jurisdiction nor impede the satisfaction of its public policy goals. SUO will perform its obligations
and commitments consistent with the Commission’s rules, regulations and decisions. SUO will
assume the assets, liabilities and responsibilities in nearly all respects in connection with the
ownership and operation of CERC’s Oklahoma business, including by adopting its tariffs.

Summit’s management team has deep managerial and operational skill, including experience with
the acquisition and integration of additional gas utilities into its platform. This expertise will be
brought to bear to achieve a seamless transition that ensures continuation of CERC’s history of
providing safe and dependable service to its customers, at just and reasonable rates. The senior
management team at Summit includes its President and Chief Executive Officer (Kurt Adams),
Executive Vice President and Chief Financial Officer (Steve Birchfield), Senior Vice President
and Chief Operations Officer (Jason Weekley) and Chief Customer Officer (Fred Kirkwood):

Kurt Adams

Mr. Adams is Summit’s President and Chief Executive Officer. Mr. Adams received
his Bachelor of Arts degree in Government from Skidmore College in 1988; a Master
of Arts degree in International Affairs from George Washington University in 1990;
and a Juris Doctorate degree from the University of Maine School of Law in 1997.
From 1997 to 2003, he was a lawyer in private practice in Maine. From 2003 to 2005,
Mr. Adams served as Chief Legal Counsel to Governor John Baldacci of Maine. In
2005, he was appointed to the Maine Public Utilities Commission where he served as
Chair of the Commission until 2008. In 2008, Mr. Adams joined First Wind Holdings
Inc., a renewable energy development company, where he served as, among other
things, Chief Development Officer. Following First Wind's acquisition by SunEdison
Inc. in 2014, Mr. Adams joined Summit as a member of the Board of Directors and as
President and Chief Executive Officer in 2015.

In his role as President and Chief Executive Officer, Mr. Adams is responsible for
ensuring that Summit and its subsidiaries are appropriately managed. This includes
making sure that customers receive safe, reliable and cost-effective service.
Additionally, Mr. Adams is responsible for ensuring the implementation of the
company’s overall growth strategy and its continued process of extending natural gas
service to previously underserved areas and improving existing local natural gas
distribution systems. Mr. Adams guided the acquisition of AOG by Summit and the
successful integration of AOG into the Summit platform.
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Steven E. Birchfield

Mr. Birchfield is Summit’s Executive Vice President and Chief Financial Officer. He
graduated from the University of Florida in 1996 with a Bachelor of Science degree in
Computer Engineering and received a Master of Business Administration from the
University of Michigan in 2001. In 2003, Mr. Birchfield joined Progress Energy (now
Duke Energy) as a financial specialist, and remained with Progress Energy until 2007,
serving as the Manager of Financial Services at the Harris Nuclear Plant before
ultimately serving as Manager of Executive Compensation and Benefits. In 2007, Mr.
Birchfield joined the Tennessee Valley Authority as the Senior Manager of Business
Planning and Reporting. At the Tennessee Valley Authority, he progressed to serve as
Vice President of Finance before finally serving as Vice President and Chief Risk
Officer from 2010 to 2013. From 2013 to 2014, Mr. Birchfield served as Vice President
and Chief Financial Officer of Essential Power before joining Summit in 2014 as
Executive Vice President and Chief Financial Officer.

In his role as Chief Financial Officer, Mr. Birchfield is responsible for overseeing all
of Summit's financial activities. This includes oversight of all employees involved in
preparing financial documentation and reporting and implementing all internal
financial policies. Mr. Birchfield is also charged with arranging financing for the
proposed transaction and establishing and implementing cost allocations for the
services and goods that Summit provides to its operating subsidiaries. In addition to
these activities, he oversees Summit's gas procurement functions. Mr. Birchfield
guided the financial and accounting aspects of the acquisition of AOG by Summit and
the successful integration of AOG’s related systems and processes into the Summit
platform.

Fred Kirkwood

Mr. Kirkwood is Summit’s Chief Customer Officer. He obtained his Bachelor of
Business Administration degree in Business Management from Central State
University in Oklahoma in 1983 and has more than 30 years of experience working
with residential and commercial customers in the natural gas industry. Mr. Kirkwood
began his career at AOG in 1986 as a Customer Development Representative. During
his time at AOG Mr. Kirkwood has developed energy efficiency programs and its
compressed natural gas (“CNG”) vehicle program for the company’s operations fleet
and also commercial CNG filling stations. Following the acquisition of AOG by
Summit, Mr. Kirkwood was actively engaged in the integration efforts. His role at
Summit is now national in scope as he oversees the customer service operations for the
entire platform.

As Summit’s Chief Customer Officer, Mr. Kirkwood is responsible for overseeing all
customer service activities of Summit and its subsidiaries. This includes oversight of
all employees involved in call center and billing operations. He also manages a team
of customer development representatives in Arkansas and Oklahoma who work with
customers daily on the efficient use of natural gas. In addition, Mr. Kirkwood oversees
Summit’s IT functions, including IT support and systems and cyber security.
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Jason Weekley

Mr. Weekley is Summit’s Senior Vice President and Chief Operations Officer. He has
over 25 years of experience leading successful operations, engineering, and project
management teams. Prior to joining Summit, he served as the Vice President of
Operations for SAFEbuilt, a municipal services company operating in 10 states. Prior
to SAFEbuilt, Mr. Weekley served as the Vice President of Operations for SourceGas,
now part of Black Hills Energy, a natural gas utility serving 425,000 customers in
Arkansas, Colorado, Nebraska, and Wyoming. Prior to that role, he served as Sr.
Director of Operations for SourceGas Arkansas headquartered in Fayetteville,
Arkansas. Mr. Weekley served 12 years as an officer in the Army National Guard,
including a tour of duty in Iraq. He received his Bachelor of Science in Electrical
Engineering from Louisiana State University and is a National Association of
Corrosion Engineers (“NACE”) Certified Cathodic Protection Specialist. Additionally,
he is active in industry associations including Southern Gas Association Board of
Directors (member), Southern Gas Association Executive Council (former chair), and
American Gas Association Operations Managing Committee (member).

As Summit’s Chief Operating Officer, Mr. Weekley is responsible for overseeing daily
operations for Summit Utilities' four operating companies that serve customers in five
states. This includes the functional areas of operations, construction, engineering, gas
control, measurement, pipeline safety, procurement, safety & training, and other
operational support functions.

A smooth transition to SUO’s operation of CERC’s Oklahoma system will also benefit from the
exceptionally experienced and well-respected members of the management team located in Little
Rock, Arkansas that currently operates the Oklahoma CERC assets and provides safe, reliable and
cost-effective service and who are expected to join the Summit team after the transaction closes.
This team includes CERC’s Regional Vice President (Cynthia Wescott), Director of Regional
Operations (Keith Kittinger), Director of Regional Engineering (Geoffrey Ford), Oklahoma
District Director (Keith Thomas), Manager of Technical Operations (Jennifer Bingaman,)
Manager of Regulatory and Rates (Amy Morris), Manager of Conservation Improvement Program
(Jose Laboy), Director of Regulatory Relations and Government Affairs (Kenny Henderson), and
Associate General Counsel of Southern Gas Operations (Stephanie Hammons).

Cynthia Westcott

Ms. Westcott is CERC’s Vice President of Regional Operations for the states of
Arkansas and Oklahoma. She holds an Engineering degree from the University of
Arkansas, a master’s in business administration from Arkansas State University, and is
a licensed professional engineer in the state of Arkansas. Ms. Westcott is responsible
for overseeing all aspects of the region’s natural gas distributions. She has been with
CenterPoint Energy for over 17 years, having held various leadership roles in
engineering, operations and regulatory in Arkansas as well as Texas.
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Keith Thomas

Mr. Thomas is the Oklahoma District Director located in Lawton, Oklahoma. He holds
an Associates degree in Business Administration from Sinclair Community College
and has worked over thirty years in the utility industry. Mr. Thomas is responsible for
leading the Oklahoma Field Operations workforce. His experience includes ten years
of field experience coupled with over twenty years of supervisory leadership
experience working in the states of Ohio, Indiana, and Oklahoma with bargaining unit
and exempt employees.

Keith Kittinger

Mr. Kittinger, Regional Operations Director for the region, works with state regulatory
agencies to establish successful working relationships toward a common goal of public
safety. He provides oversight in the safe and efficient operation of our distribution
systems as well as providing oversight in the identification of qualified contract
resources to meet capital budget requirements and system installation/replacement
initiatives. He also leads the Fleet Specification Team to establish standards required
to effectively perform work activities. Mr. Kittinger has been with CenterPoint Energy
for over 33 years and holds a Bachelor’s degree in Natural Gas Engineering from Texas
A&l University.

Geoffrey Ford

Mr. Ford is the Engineering Director for the region. He holds a Bachelor’s degree in
Electronics Engineering Technology from the University of Arkansas at Little Rock, is
licensed as a professional engineer in Arkansas, and has 27 years of experience in gas
engineering and operations. As Engineering Director for the AR/OK region, he is
responsible for engineering analysis, design, and capital budget management.

Micah Edwards

Mr. Edwards is the Manager of Technical Field Operations for the region, which
includes overseeing the leak survey, cathodic protection, and measurement programs
for the region. He holds a Bachelor’s degree in Mechanical Engineering from Arkansas
Tech University, is licensed as a professional engineer in Arkansas, and has 11 years
of experience in gas engineering and operations.

Amy Morris

Ms. Morris is Manager of Rates and Regulatory. She holds a Bachelor’s degree in
Finance from the University of Arkansas at Little Rock. As the manager of Rates and
Regulatory for the region, Ms. Morris supports CERC by coordinating and supporting
regulatory rate proceedings and filings. Previously as the Manager of Finance, she led
a team that supported Arkansas and Oklahoma in financial planning, forecasting,
modeling, and strategic decision making.
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Jose Laboy

Mr. Laboy is the Conservation Improvement Program (“CIP”) Implementation
Manager. He holds an Associate’s degree in Business Management from Santa Fe
College and a Bachelor’s degree in Environmental Policy and Management from
Purdue University Global. He has worked in the energy industry for 21 years and has
held various positions within the company that include natural gas operations support,
engineering, sales, and energy efficiency. As the manager of the CIP Implementation
department, he designs energy efficiency portfolios and manages a team that
implements energy efficiency programs in Oklahoma and Arkansas.

Kenny Henderson

Mr. Henderson is the Director of Regulatory Relations and Government Affairs for the
region. He holds a Bachelor’s degree in Political Science from the University of
Arkansas at Little Rock and a Juris Doctor from the Bowen School of Law at the
University of Arkansas at Little Rock. As the Director of Regulatory Relations and
Government Affairs, Mr. Henderson is responsible for the development of the
regulatory and government affairs strategy for the region. Prior to this role, Mr.
Henderson managed the regulatory legal group in the region as an Associate General
Counsel.

Stephanie Hammons

Ms. Hammons is the Associate General Counsel — Southern Gas Operations. She holds
a Bachelor’s degree in English from the University of Central Arkansas and a Juris
Doctor from the University of Arkansas at Little Rock’s Bowen School of Law. Ms.
Hammons is responsible for managing the legal aspects of the region’s regulatory
proceedings and matters and has over 17 years of experience working as in-house
counsel for gas utilities in the region.

In addition, CERC’s affiliate, CenterPoint Energy Service Company (“CESC”) will provide
transition services to SUO, for a period of 12 months after the transaction closes, pursuant to a
Transition Services Agreement (“TSA”). The scope of the services that CESC will provide
under the TSA will include operational support in the areas of gas supply, safety, training,
engineering, customer operations, supply chain, finance, accounting, and regulatory, among
other services. In connection with providing such services, CESC will assist in migrating
assets into SUO, including by providing any information and materials and other assistance
necessary to transition services to SUO’s systems, equipment, processes and facilities. Indeed,
to ensure a smooth transition, integration planning is already underway.

SUO will initially operate the acquired business in fundamentally the same way as the business is
currently operating, with the exception of rebranding the business. The Transaction will not affect
in any material respect the current operations in Oklahoma, which SUO expects to continue in line
with CERC’s costs, including functions such as gas supply contracting and management, system
operation and maintenance activities, safety and service reliability, and regulatory services.
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Most importantly, CERC’s Oklahoma employees have developed and maintained an efficient
utility that serves its customers and communities well. Synergies were not a value driver of
Summit's decision to pursue this acquisition. Prior to the closing of the Transaction, Summit will
be making offers to CERC’s Oklahoma employees to join the Summit team — a legal mechanism
made necessary because the transaction involves the sale of assets as opposed to the sale of the
stock of the utility company itself that directly employs all of the Oklahoma employees. The
benefit plans that CERC’s employees will be provided by Summit will be substantially comparable
to those currently enjoyed by CERC’s employees, and for 24 months after closing the base and
bonus compensation of those employees will be at levels at least equal to those in effect on the
closing date.

The Commission should find that post-closing SUO will possess and have access to exceptional
managerial and operational personnel and systems and that as a result neither CERC’s current
customers in Oklahoma nor the communities in which CERC currently provides utility service will
experience any negative impacts to their utility service, including in terms of the cost, reliability
or safety of their service as a result of the sale of CERC’s assets and public utility business in
Oklahoma to SUO. The Transaction is consistent with the public interest, will not result in any
detriment to customers and will not adversely affect service to the public.



Joint Application Attachment 6
Page 1 of 2

BEFORE THE CORPORATION COMMISSION OF THE STATE OF OKLAHOMA

JOINT APPLICATION OF CENTERPOINT
ENERGY RESOURCES CORP., SOUTHERN COL
MIDCO, LLC, AND SUMMIT UTILITIES
OKLAHOMA, INC. FOR TRANSFER OF
JURISDICTIONAL UTILITY ASSETS AND
CUSTOMER ACCOUNTS PURSUANT TO OAC
165:45-3-5

Cause No. PUD 202

N N N N N N N

AFFIDAVIT OF STEVEN E. BIRCHFIELD IN SUPPORT OF JOINT APPLICATION
OF CENTERPOINT ENERGY RESOURCES CORP., SOUTHERN COL MIDCO, LLC,
AND SUMMIT UTILITIES OKLAHOMA, INC. (“JOINT APPLICATION”)

State of  Colorado )
)
)

County of _Jefferson

I, Steven E. Birchfield, of lawful age, being first duly sworn, state on oath as follows:

1. My name is Steven E. Birchfield, and I am employed by Summit Utilities, Inc.
(“Summit™) as Executive Vice President and Chief Financial Officer. 1 am presenting this
Affidavit in support of the Joint Application of CenterPoint Energy Resources Corp. (“CERC”),
Southern Col Midco, LLC, and Summit Utilities Oklahoma, Inc. (“SUO”) for Transfer of
Jurisdictional Utility Assets and Customer Accounts Pursuant to OAC 165:45-3-5.

2. I graduated from the University of Florida in 1996 with a Bachelor of Science
degree in Computer Engineering and received a Master of Business Administration degree from
the University of Michigan in 2001. In 2003, I joined Progress Energy (now Duke Energy) as a
financial specialist, and remained with Progress Energy until 2007, serving as the Manager of
Financial Services at the Harris Nuclear Plant before ultimately serving as Manager of Executive
Compensation and Benefits. In 2007, I joined the Tennessee Valley Authority as the Senior
Manager of Business Planning and Reporting. At the Tennessee Valley Authority, I progressed to
serve as Vice President of Finance before finally serving as Vice President and Chief Risk Officer
from 2010 to 2013. From 2013 to 2014, I served as Vice President and Chief Financial Officer of
Essential Power before joining Summit in 2014 as Executive Vice President and Chief Financial
Officer.

3. In my current role, I am responsible for overseeing all of Summit’s financial
activities. This includes oversight of all employees involved in preparing financial documentation
and reporting and implementing all internal financial policies. I am also charged with arranging
financing for the proposed transaction and establishing and implementing cost allocations for the
services and goods that Summit provides to its operating subsidiaries. In addition to these
activities, [ oversee Summit's gas procurement functions.
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Affidavit of Steven E. Birchfield in support of Joint Application of CenterPoint Energy Resources
Corp., Southern Col Midco, LLC, and Summit Utilities Oklahoma, Inc.

4. My direct testimony will be filed in this Cause. That testimony provides detail
regarding the ability of SUO to provide safe and reliable natural gas utility service to customers to
be transferred to it by CERC using the utility assets to be transferred to it by CERC.

5. SUO possesses the financial and managerial ability to provide safe and reliable
natural gas utility service to the transferred customers and SUO is aware of and will abide by all
Commission rules applicable to the provision of such service.

Respectfully submitted,

Steven E. Birchfield

Subscribed and sworn before me this 23rd day of June, 2021.
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Notary Public

My Commission Expires: 1/4125
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