
 
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

 
Date of Report (Date of earliest event reported) November 28, 2023

 
Commission   Registrant; State of Incorporation;   IRS Employer
File Number   Address; and Telephone Number   Identification No.

         
1-9513   CMS ENERGY CORPORATION

(A Michigan Corporation)
One Energy Plaza

Jackson, Michigan 49201
(517) 788-0550

  38-2726431

         
1-5611   CONSUMERS ENERGY COMPANY

(A Michigan Corporation)
One Energy Plaza

Jackson, Michigan 49201
(517) 788-0550

  38-0442310

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:

Title of each class   Trading Symbol(s)  
Name of each exchange 
on which registered

CMS Energy Corporation Common Stock, $0.01 par value   CMS   New York Stock Exchange
CMS Energy Corporation 5.625% Junior Subordinated Notes due 2078   CMSA   New York Stock Exchange
CMS Energy Corporation 5.875% Junior Subordinated Notes due 2078   CMSC   New York Stock Exchange
CMS Energy Corporation 5.875% Junior Subordinated Notes due 2079   CMSD   New York Stock Exchange
Consumers Energy Company Cumulative Preferred Stock, $1.00 par value: $4.50 Series   CMS-PB   New York Stock Exchange
 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).  Emerging growth company:  CMS Energy Corporation
¨        Consumers Energy Company ¨
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  CMS Energy Corporation ¨  Consumers Energy Company
¨

 
 

 

 



 

 
Item 1.01. Entry into a Material Definitive Agreement.
 
On November 28, 2023, Consumers Energy Company (“Consumers”), a principal subsidiary of CMS Energy Corporation, and The Bank of Nova Scotia
entered the Second Amendment (the “Second Amendment”) to the Amended and Restated Revolving Credit Agreement dated November 19, 2018 (the “Credit
Agreement”), as amended by that certain First Amendment to the Amended and Restated Revolving Credit Agreement dated November 23, 2022 (the “First
Amendment”) between Consumers and The Bank of Nova Scotia.  The Credit Agreement was previously filed as Exhibit 10.1 to the Form 8-K filed
November 20, 2018 and the First Amendment was previously filed as Exhibit 10.1 to the Form 8-K filed November 29, 2022 and each is incorporated herein
by reference. Subject to the terms of the Second Amendment, effective as of November 28, 2023, the termination date will extend for a period of one year to
November 18, 2025.  Obligations under the Credit Agreement as amended by the Second Amendment will continue to be secured by first mortgage bonds of
Consumers issued pursuant to the 126th Supplemental Indenture dated as of November 23, 2015 to the Indenture dated as of September 1, 1945, between
Consumers and The Bank of New York Mellon, Trustee.
 
The foregoing description of the Second Amendment does not purport to be complete and is qualified in its entirety by the provisions of the Second
Amendment, which is attached hereto as Exhibit 10.1 and incorporated by reference herein. The Bank of Nova Scotia has provided banking and underwriting
services to Consumers in the ordinary course of business.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
  Exhibit Index
   
10.1 Amendment No. 2 to the Amended and Restated $250 Million Secured Revolving Credit Agreement
104 Cover Page Interactive Data File (the cover page XBRL tags are embedded in the Inline XBRL document).
 

 

https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-18-069310.html?hash=e9cb66d93c8a24dd29c4e6bd1861c93486f30c38fdb67b2d55acde3592b93e65&dest=a18-40465_1ex10d1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-18-069310.html?hash=e9cb66d93c8a24dd29c4e6bd1861c93486f30c38fdb67b2d55acde3592b93e65&dest=a18-40465_1ex10d1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-22-122724.html?hash=26b33af191ec4aefba7e514897cdfbe5fff16298ca2e4aa4eceffd230ca46951&dest=tm2231419d1_ex10-1_htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by the
undersigned hereunto duly authorized.
 
    CMS ENERGY CORPORATION
   
Dated: November 29, 2023 By: /s/ Rejji P. Hayes
    Rejji P. Hayes
    Executive Vice President and Chief Financial Officer
 
    CONSUMERS ENERGY COMPANY
   
Dated: November 29, 2023 By: /s/ Rejji P. Hayes
    Rejji P. Hayes
    Executive Vice President and Chief Financial Officer
 

 

 



 
Exhibit 10.1

 
SECOND AMENDMENT TO

AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
 

This Second Amendment to Amended and Restated Revolving Credit Agreement (“Amendment”) is made as of November 28, 2023(“Effective Date”)
among CONSUMERS ENERGY COMPANY, a Michigan corporation (“Borrower”) THE BANK OF NOVA SCOTIA, in its capacity as Administrative
Agent under Credit Agreement, as defined below (in such capacity, “Agent”), and in its capacity as a Bank and LC Issuer under the Credit Agreement, and the
“Bank” from time to time party thereto (the “Bank”).
 

PRELIMINARY STATEMENT
 

A.            The Borrower, Agent, and the Bank entered into an Amended and Restated Revolving Credit Agreement dated November  19, 2018, as
amended by that certain First Amendment to Amended and Restated Revolving Credit Agreement dated November 23, 2022 (as amended or modified from
time to time, the “Existing Credit Agreement” and, the Existing Credit Agreement, as amended by this Amendment, the “Credit Agreement”) providing terms
and conditions governing certain loans and other credit accommodations extended by the Agent and Bank to the Borrower (“Indebtedness”).
 

B.            The Borrower, Agent and the Bank have agreed to amend the terms of the Existing Credit Agreement as provided in this Amendment.
 

AGREEMENT
 

1.            Defined Terms. In this Amendment, capitalized terms used without separate definitions shall have the meanings given in the Existing Credit
Agreement.
 

2.            Amendments to Existing Credit Agreement.
 

a.            The following terms, which are defined in Section 1.1 of the Existing Credit Agreement, are given the following amended definitions:
 

““Termination Date” means the earlier of (i) November 18, 2025 (or such later date pursuant to an extension in accordance with the terms of
Section 2.17) and (ii) the date on which the Commitments are terminated.”

 
3.            Representations and Warranties. The Borrower represents, warrants, and agrees that:

 
a.            The representations and warranties contained in Article V of the Existing Credit Agreement, as amended hereby (and, solely with

respect to the representation contained in Section 5.6 of the Existing Credit Agreement, after giving effect to any reports filed with the SEC prior to the date
hereof), are true and correct.
 

b.            When executed, the Credit Agreement will continue to constitute a duly authorized, legal, valid, and binding obligation of the
Borrower enforceable in accordance with its terms.
 

c.            There is no Default or Event of Default under the Existing Credit Agreement, or any related document, agreement, or instrument.
 

 



 

 
d.            The Articles of Incorporation, Bylaws, and Resolutions of the Borrower delivered to Agent in connection with the Credit Agreement

on or about November 19, 2018, have not been repealed, amended or modified since the date of delivery thereof and that same remain in full force and effect.
  

4.            Conditions. This Amendment shall not be effective until the satisfaction of the following express conditions:
 

a.            delivery to Agent of all executed counterparts hereof; and
 

b.            delivery to Agent, in form and content satisfactory to Agent, of each of the documents and instruments listed on the Checklist
attached as Exhibit A hereto.
 

5.            No Waiver. Except as specifically provided herein, nothing herein shall constitute, or be interpreted or construed as, a waiver or forgiveness of
any Default under the Credit Agreement or any documents or agreements executed and delivered to Agent and the Bank in connection therewith, whether now
existing or hereafter arising or known to Agent and the Bank, or any right, remedy or prerogative of Agent and the Bank existing or hereafter arising in
connection with any such Default.
 

6.            No Claims. Borrower acknowledges, confirms, and warrants to the Agent and the Bank that as of the date hereof no Default or Event of
Default has occurred and is continuing and Borrower has absolutely no defenses, claims, rights or set-off, or counterclaims against the Agent and/or the Bank
under, arising out of, or in connection with this Amendment, the Existing Credit Agreement, the Loan Documents and/or the individual advances under the
Indebtedness, or against any of the indebtedness evidenced or secured thereby.
 

7.            Counterparts. This Amendment may be executed in several counterparts, and each executed copy shall constitute an original instrument, but
such counterparts shall together constitute but one and the same instrument. Delivery of an executed counterpart of a signature page of this Amendment by
telecopy, e-mailed .pdf or any other electronic means that reproduces an image of the actual executed signature page shall be effective as delivery of a manually
executed counterpart of this Amendment. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to any document to
be signed in connection with this Amendment and the transactions contemplated hereby shall be deemed to include Electronic Signatures, deliveries or the
keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical
delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the
Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act.
 

8.            Successors and Assigns. This Amendment shall inure to the benefit of and be binding upon the parties and their respective successors and
assigns.
 

9.            Other Modification. In executing this Amendment, the Borrower is not relying on any promise or commitment of Agent or the Bank that is not
in writing signed by Agent and the Bank.
 

10.            Expenses. Borrower shall promptly pay all out-of-pocket fees, costs, charges, expenses, and disbursements of Agent and the Bank incurred in
connection with the preparation, execution, and delivery of this Amendment, and the other documents contemplated by this Amendment.
 

[Signature Page Follows]
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This Second Amendment to Amended and Restated Revolving Credit Agreement is executed and delivered on the Effective Date.

 
THE BANK OF NOVA SCOTIA, as Agent and a Bank  
   
By: /s/ David Dewar  
Name: David Dewar      
Title:   Director      
   
CONSUMERS ENERGY COMPANY, as Borrower  
   
By: /s/ Srikanth Maddipati  
Name: Srikanth Maddipati      
Its:      Vice President and Treasurer      
 

Signature Page
Second Amendment to Master Credit Agreement

 

 



 

 
EXHIBIT A – CLOSING CHECKLIST

 
See attached.

 
Signature Page

Second Amendment to Master Credit Agreement
 

 



 

 

 

 
CONSUMERS ENERGY COMPANY

 
AMENDMENT NO. 2 TO AMENDED AND RESTATED REVOLVING CREDIT

 
AGREEMENT

 
Agented by The Bank of Nova Scotia

 
November 28, 2023

 
CLOSING TRANSCRIPT INDEX

 
A. LOAN DOCUMENTS1

 
1. Second Amendment Amended and Restated Revolving Credit Agreement (the “Amendment”) by and among Consumers Energy Company, a

Michigan corporation (the “Company”), the financial institutions from time to time parties thereto as lenders (the “Banks”) and The Bank of Nova
Scotia, in its capacity as agent for itself and the other Banks (the “Agent”).

 
B. CLOSING CERTIFICATE AND MISCELLANEOUS
 
2. Closing Certificate.

 
 

1 Each capitalized term used herein and not defined herein shall have the meaning assigned to such term in the above-defined Credit Agreement dated as of
November 19, 2018, as amended.
 

 

 


