NEW ISSUE — BOOK-ENTRY ONLY
In the opinion of Bond Counsel, assuming the accuracy of certain representations and certifications and compliance with certain tax
covenants, interest on the Bonds is excluded from gross income for federal income tax purposes under existing statutes,
regulations and judicial decisions, except for interest on any Bond for any period during which such Bond is held by a
person who is a “substantial user” of the facilities financed or refinanced thereby or a “related person” as described
herein. In the opinion of Bond Counsel, interest on the Bonds will not be treated as an item of tax preference
for purposes of calculating the federal alternative minimum tax imposed under section 57(a) (5) of
the Internal Revenue Code of 1986, as amended. See “TAX EXEMPTION” herein.

$83,565,000
Brazos River Authority (Texas)
Collateralized Revenue Refunding Bonds
(CenterPoint Energy Houston Electric, LLC Project)
Series 2004B

Interest Accrual Date: Date of Initial Delivery Due: December 1, 2017

The Bonds are being issued for refunding purposes and are the special revenue obligations of the Brazos River
Authority and do not constitute an indebtedness or a charge against the general credit or taxing powers of the
Authority or the State of Texas. The Bonds are payable solely, except to the extent paid out of Bond proceeds, from
particular revenues and receipts pledged thereto pursuant to an Installment Payment and Bond Amortization
Agreement and will be further secured by a pledge of certain general mortgage bonds issued by

CenterPoint Energy Houston Electric, LLC

Payment of the principal of and interest on the Bonds when due will be insured by a municipal bond new issue
insurance policy to be issued by Financial Guaranty Insurance Company simultaneously with the delivery of the Bonds.

FQIC s,

The Bonds will bear interest at a rate of 4.25% per annum (the “Initial Long-Term Interest Rate’) from the
date of their original issuance and delivery to December 1, 2017 (the “Initial Long-Term Interest Rate Period”);
provided, however, that at anytime on or after June 1, 2014, subject to satisfaction of certain conditions in the
Indenture pursuant to which the Bonds are issued, CenterPoint Energy Houston Electric, LLC (the “Company”)
may (i) optionally redeem the Bonds, (ii) initiate a new Long-Term Interest Rate or (iii) change the interest rate
determination method for the Bonds to a Daily, Weekly, Commercial Paper or Dutch Auction Rate, as more fully
described herein. Interest accrued on the Bonds during the Initial Long-Term Interest Rate Period will be paid on the
first day of each June and December, commencing December 1, 2004. JPMorgan Chase Bank, Houston, Texas, will
be the Trustee and Paying Agent for the Bonds.

The Bonds will be subject to mandatory tender prior to maturity as described herein under “THE BONDS —
MANDATORY TENDER.” The Bonds are subject to optional, extraordinary optional and extraordinary mandatory
redemption prior to maturity as described herein under “THE BONDS — REDEMPTION.”

Investing in the Bonds involves risks. See “Risk Factors” in Appendix A hereto.

PRICE: 100%

The Bonds will be issuable as fully registered bonds and will be registered in the name of Cede & Co., as
nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository
for the Bonds. The Bonds will initially be issued in denominations of $5,000 and integral multiples thereof. Purchases
will be made in book-entry form through DTC participants and no physical delivery of Bonds will be made to
purchasers, except as otherwise described herein. Payments of principal or purchase price of, premium, if any, and
interest on the Bonds will be made by JPMorgan Chase Bank, as Trustee and Paying Agent, to Cede & Co., as
nominee for DTC, as registered owner of the Bonds, to be subsequently disbursed to DTC participants and thereafter
to the beneficial owners of the Bonds. See “THE BONDS — BOOK-ENTRY SYSTEM.”

The Bonds are offered, subject to prior sale, when, as and if issued and received by the Underwriters, subject to the
approval of the proceedings by the Attorney General of the State of Texas and by McCall, Parkhurst & Horton L.L.P.,
Dallas, Texas, Bond Counsel, and certain other conditions. Certain legal matters, other than the validity of the Bonds
and the exclusion of interest on the Bonds from gross income for federal income tax purposes, will be passed upon for
the Company by Baker Botts L.L.P., Houston, Texas, and either Scott E. Rozzell, Esq., General Counsel of the
Company, or Rufus S. Scott, Esq., Deputy General Counsel of the Company. Certain legal matters, other than the
validity of the Bonds and the exclusion of interest on the Bonds from gross income for federal income tax purposes, will
be passed on for the Underwriters by their counsel, Dewey Ballantine LLP, New York, New York. The Bonds are
expected to be delivered through the facilities of DTC in New York, New York, on or about March 31, 2004.

Banc One Capital Markets, Inc. Citigroup
March 24, 2004



IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION
OF THE AUTHORITY AND THE COMPANY AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS
AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS THAT
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE BONDS, INCLUDING BY ENTERING
STABILIZING BIDS. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE “UNDERWRITING” HEREIN.
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This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall there be
any sale of any of the Bonds by any person in any jurisdiction in which it is unlawful for such person te make such offer,
solicitation or sale. The information contained in this Official Statement has been obtained from CenterPoint Energy
Houston Electric, LL.C and other sources that are deemed to be reliable; provided, however, that none of the Brazos River
Authority or the Underwriters assumes any responsibility for the accuracy of information obtained from CenterPoint
Energy Houston Electric, LLC. This Official Statement is submitted in connection with the sale of the securities referred
to herein and may not be reproduced or used, in whole or in part, for any other purpose. The delivery of this Official
Statement at any time does not imply that the information herein is correct as of any time subsequent to this date.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters
have reviewed the information in this Official Statement in accordance with, and as a part of their responsibilities to
investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the
Underwriters do not guarantee the accuracy or completeness of such information.

No dealer, broker, salesman or any other person has been authorized by the Brazos River Authority, CenterPoint
Energy Houston Electric, LLC or the Underwriters to give any information or to make any representation other than as
contained in this Official Statement in connection with the offering described herein, and, if given or made, such other
information or representation must not be relied upon as having been authorized.
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SUMMARY STATEMENT

The following information is furnished solely to provide a summary of the terms concerning the offering of the Bonds
and does not purport to be comprehensive. This summary is qualified in its entirety by reference to more complete information
in this Official Statement. The offering of the Bonds is made only by means of the entire Official Statement, including the
Appendices hereto. No person is authorized to make offers to sell or solicit orders to buy the Bonds unless the entire Official
Statement is delivered in connection therewith.

The Authority: The Brazos River Authority (the “Authority”) is a political subdivision organized and
existing under the laws of the State of Texas. See “THE AUTHORITY.”

The Company: CenterPoint Energy Houston Electric, LLC, a Texas limited liability company (the
“Company”), will enter into an Installment Payment and Bond Amortization Agreement,
dated as of March 1, 2004 (the “Agreement”), with the Authority, whereby the Company
will be unconditionally obligated to make, or cause to be made, Installment Payments (as
defined in the Agreement) at times and in amounts sufficient to pay the principal or purchase
price of, premium, if any, and interest on -the Bonds. See “INTRODUCTORY
STATEMENT.” .

The Offering: The Authority is offering $83,565,000 aggregate principal amount of its Collateralized
Revenue Refunding Bonds (CenterPoint Energy Houston Electric, LLC Project) Series
2004B, which will mature on December 1, 2017, subject to prior redemption (the “Bonds™).

The Bonds will be issued under a Trust Indenture dated as of March 1, 2004 (as the same
may be amended from time to time, the “Indenture”), by and between the Authority and
JPMorgan Chase Bank, as trustee (the “Trustee”). See “INTRODUCTORY STATEMENT”
and “THE BONDS.”

Interest Rate: The Bonds will bear interest initially at a Long-Term Interest Rate of 4.25% per annum (the
“Initial Long-Term Interest Rate”) from the date of their original issuance and delivery until
December 1, 2017; provided, however, that at any time on or after June 1, 2014, subject to
satisfaction of certain conditions in the Indenture, the Company may (i) optionally redeem
the Bonds, (ii) initiate a new Long-Term Interest Rate or (iii) change the interest rate
determination method for the Bonds. See “THE BONDS—GENERAL.” Any such
initiation or change will result in a mandatory tender of the Bonds at the applicable purchase
price. See “THE BONDS—MANDATORY TENDER.”

Interest Payment Dates: Interest accrued on the Bonds during the Initial Long-Term Interest Rate Period will be paid
' on the first day of each June and December, commencing December 1, 2004 (each, an
“Interest Payment Date”). See “THE BONDS—GENERAL.”

Use of Proceeds: The proceeds of the issuance and sale of the Bonds will be used, together with funds
provided by the Company or its affiliates, for the redemption of $83,565,000 aggregate
principal amount of the Authority’s 5.60% Collateralized Revenue Refunding Bonds
(Houston Lighting & Power Company Project) Series 1993 (the “Refunded Bonds™). The
Authority issued the Refunded Bonds in 1993 to provide funds in connection with the
redemption of certain series of bonds that the Authority originally issued in 1983 to finance
a portion of the cost of the acquisition, construction and improvement of an undivided
interest in certain air and water pollution control facilities and solid waste disposal facilities,
located at the Limestone Electric Generating Station in Limestone County, Texas. See “USE
OF PROCEEDS.”
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Security for the Bonds:

Insurance:

Redemption:

Mandatory Tenders:

The Bonds will be special revenue obligations of the Authority, payable solely, except to the
extent paid out of Bond proceeds, from particular revenues and receipts pledged thereto
pursuant to the Agreement, which payments will be secured by a series of the Company’s
general mortgage bonds delivered to the Trustee. The owners of the Bonds will not have the
right to demand payment of principal or purchase price thereof, premium, if any, or interest
thereon out of funds raised or to be raised by taxation. None of the Bonds will be considered
an obligation, general or otherwise, of the Board of Directors of the Authority or an
obligation of the State of Texas, nor will they be considered general obligations of the
Authority. See “SECURITY FOR THE BONDS.”

Payment of the principal of and interest on the Bonds when due will be insured by a
municipal bond new issue insurance policy (the “Policy™) to be issued by Financial Guaranty
Insurance Company (the “Insurer”) simultaneously with the delivery of the Bonds. The
Policy will insure payment only on the stated maturity, in the case of principal, and on stated
dates for payment, in the case of interest. If, however, the Bonds become subject to
mandatory redemption as described under the caption “THE BONDS—REDEMPTION—
EXTRAORDINARY MANDATORY REDEMPTION” and insufficient funds are available
for redemption of Bonds on the applicable date for such redemption, the Insurer will be
obligated to pay principal of and interest on Bonds on the applicable date for such
redemption. The Policy will not insure the payment of the principal of and interest (other
than the payment of interest on stated dates of payment thereof) on outstanding Bonds in
connection with the tender of Bonds for purchase. See “BOND INSURANCE.”

Optional Redemption During Initial Long-Term Interest Rate Period. During the period
in which the Bonds bear interest at the Initial Long-Term Interest Rate, the Bonds are subject
to redemption by the Authority at the option of the Company in whole at any time or in part
from time to time, on any Business Day on or after June 1, 2014, at a redemption price of
100% (expressed as a percentage of the principal amount thereof), plus accrued interest if
any, to the redemption date.

Extraordinary Optional Redemption. The Bonds are subject to extraordinary redemption
by the Authority at the option of the Company, as set forth under “THE BONDS—
REDEMPTION—EXTRAORDINARY OPTIONAL REDEMPTION.”

Extraordinary Mandatory Redemption. The Bonds are subject to mandatory redemption
at 100% of the principal amount thereof upon a Determination of Taxability (as hereinafter
defined), as set forth under “THE BONDS—REDEMPTION—EXTRAORDINARY
MANDATORY REDEMPTION.”

Mandatory Tender at Beginning of a New Long-Term Interest Rate Period. When the
Bonds bear interest at a Long-Term Interest Rate (including the Initial Long-Term Interest
Rate) and a new Long-Term Interest Rate is to be determined, the Bonds are subject to
mandatory tender, as set forth under “THE BONDS—MANDATORY TENDER—
MANDATORY TENDER AT BEGINNING OF A NEW LONG-TERM INTEREST RATE
PERIOD.”

Mandatory Tender Upon a Change in the Method of Determining the Interest Rate on the
Bonds. The Bonds are subject to mandatory tender on the effective date of a change in the
method of determining the interest rate on the Bonds, as set forth under “THE BONDS—
MANDATORY TENDER—MANDATORY TENDER UPON A CHANGE IN THE
METHOD OF DETERMINING THE INTEREST RATE ON THE BONDS.”
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Book-Entry Only System:

Risk Factors

The Bonds will be issuable as fully registered bonds and will be registered in the name of
Cede & Co., as nominee of The Depository Trust Company. Individual purchases of the
Bonds will be made in book-entry only form in authorized denominations of $5,000 or any
integral multiples thereof while the Bonds bear interest at the Initial Long-Term Interest Rate
or another Long-Term Interest Rate. Purchasers will not receive physical delivery of bond
certificates. See “THE BONDS—BOOK-ENTRY SYSTEM.”

You should carefully consider all of the information set forth in this Official Statement and,
in particular, you should evaluate the specific factors set forth under “Risk Factors” in
Appendix A before deciding whether to invest in the Bonds.
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OFFICIAL STATEMENT
$83,565,000

Brazos River Authority (Texas)

Collateralized Revenue Refunding Bonds
(CenterPoint Energy Houston Electric, LLC Project)
Series 2004B

INTRODUCTORY STATEMENT

This Official Statement, including the cover page and Appendices hereto, is provided to furnish information in
connection with the offering by the Brazos River Authority (the “Authority”), a political subdivision organized and existing under
the laws of the State of Texas, of $83,565,000 aggregate principal amount of Collateralized Revenue Refunding Bonds
(CenterPoint Energy Houston Electric, LLC Project) Series 2004B (the “Bonds™). The Bonds are to be dated as of March 1, 2004,
and, subject to prior redemption as hereinafter set forth, will mature on December 1, 2017.

The Bonds will be issued pursuant to the terms of a Resolution adopted by the Board of Directors of the Authority on

- June 23, 2003 and ratified and renewed on January 26, 2004 authorizing the issuance and sale thereof (as such resolution may

be amended from time to time, the “Resolution™). The Bonds will be issued pursuant to a Trust Indenture, dated as of March 1,

2004 (as the same may be amended from time to time, the “Indenture”), between the Authority and JPMorgan Chase Bank, as
trustee (the “Trustee™).

Under the terms of an Installment Payment and Bond Amortization Agreement, dated as of March 1, 2004 (as the same
may be amended from time to time, the “Agreement”), between the Authority and CenterPoint Energy Houston Electric, LLC,
a Texas limited liability company (the “Company™), the proceeds of the issuance and sale of the Bonds will be used, together with

funds provided by the Company or its affiliates, for the redemption of $83,565,000 aggregate principal amount of the Authority’s
5.60% Collateralized Revenue Refunding Bonds (Houston Lighting & Power Company Project) Series 1993 (the “Refunded

Bonds™). The Authority issued the Refunded Bonds in 1993 to provide funds in connection with the redemption of certain bonds
in the aggregate principal amount of $83,565,000 issued by the Authority in 1983 to finance a portion of the cost of the
acquisition, construction and improvement of an undivided interest in certain air and water pollution control facilities and solid
waste disposal facilities (collectively, the “Facilities™), located at the Limestone Electric Generating Station (the “Plant”) in
Limestone County, Texas. The Plant is now owned by a wholly owned subsidiary of the Company’s affiliate Texas Genco
Holdings, Inc. (“Texas Genco™). The Plant was previously owned by the Company’s predecessor but was transferred to a wholly
owned subsidiary of Texas Genco in August 2002 in connection with the restructuring of Reliant Energy, Incorporated pursuant
to which the Company and Texas Genco became subsidiaries of CenterPoint Energy, Inc. (“CenterPoint Energy™).

Pursuant to the Indenture, the Resolution and the Agreement, the Company will be unconditionally obligated to make,
or to cause to be made, Installment Payments (as defined in the Agreement) at times and in amounts sufficient to pay the principal
or purchase price of, premium, if any, and interest on the Bonds (together with amounts sufficient to pay the Trustee’s and any
paying agent’s fees and expenses). Installment Payments are set over, assigned and pledged by the Authority to the Trustee on
behalf of the owners of the Bonds and will be paid into the Debt Service Fund (the “Debt Service Fund”) created under the
Indenture. From the Debt Service Fund, the Trustee will pay the principal or purchase price of, premium, if any, and interest on
the Bonds. In order to provide the benefit of a lien to secure the obligation of the Company to make the Installment Payments,
the Company will issue and deliver to the Trustee with respect to the Bonds a series of its general mortgage bonds (the “General
Mortgage Bonds™) pursuant to the General Mortgage Indenture, dated as of October 10, 2002, between the Company and



