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Item 1.01. Entry into a Material Definitive Agreement.

On October 17, 2005, DTE Energy Company (“0Hrergy”) entered into a new $675,000,000 five-yeaecured revolving credit
agreement dated as of October 17, 2005, by and@D®& Energy, the lenders party thereto, Citibawl4. (“Citibank”), as Administrative
Agent, and Barclays Bank PLC (“Barclays”) and JPy&or Chase Bank, N.A. (“*JPMorgan”) as Co-Syndicafigents (“New Five-Year
Credit Agreement”), and simultaneously amendedrasthted its existing $525,000,000 five-year unsstuoevolving credit agreement
(“Second Amended and Restated Five-Year Credit émgent”) to provide for substitution of some of ffaaticipating lenders, as well as
modifications to pricing, conditions to borrowinggvenants, events of default and other miscellasipoavisions to conform to the terms of
the New Five-Year Credit Agreement. DTE Energy’gragate availability under the combined facilitie$1,200,000,000. Borrowings under
the new as well as the amended and restated ifsilifill be available at prevailing short-term irgst rates. These credit facilities will also
support DTE Energy’s commercial paper borrowindse fiew facility expires in October 2010 and recgittee maintenance of a debt to
capitalization ratio of no more than .65 to 1.

Forms of the New Five-Year Credit Agreemert &cond Amended and Restated Five-Year Creditehgeat are filed as exhibits 10.1
and 10.2 to this Current Report, respectively.

Item 1.02. Termination of a Material Definitive Agreement.

Effective October 17, 2005, DTE Energy hamieated a certain Three-Year Credit Agreement dasedf October 24, 2003, by and
among DTE Energy, the lenders party thereto, Gilthas Administrative Agent, and J.P. Morgan Séiasrinc. (successor to Banc One
Capital Markets, Inc.) and Barclays, as Co-Synacafgents, and a certain Two-Year Agreement dasedf May 7, 2004, by and among
DTE Energy, the lenders party thereto, Barclay#d@ministrative Agent, and Barclays and Citigroulolial Markets Inc., as Co-Syndication
Agents. DTE Energy terminated these credit faesitbecause they have been replaced with the nevyéar credit facility dated as of
October 17, 2005 as discussed under Item 1.01 above

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

As discussed under Item 1.01 above, on OctbbeP005, DTE Energy entered into a new $675,@Df¥e-year credit agreement. DTE
Energy does not have any borrowings under theitfaeil this time.
Item 9.01. Financial Statements and Exhibits.

(c) Exhibits

10.1  Form of DTE Energy Five-Year Credit Agreement, daas of October 17, 2005, by and among DTE Endhgylenders party
thereto, Citibank, as Administrative Agent, and@ays and JPMorgan as -Syndication Agents

10.2 Form of Second Amended and Restated FMeer Credit Agreement, dated as of October 17, 260%nd among DTE Energy,
lenders party thereto, Citibank, as Administrathgent, and Barclays and JPMorgan a:-Syndication Agents
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: October 21, 2005 DTE ENERGY COMPANY
(Registrant)

IS/ N. A. Khouri

N. A. Khouri
Vice President and Treasurer
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Exhibit
Number Description

10.1 Form of DTE Energy Five-Year Credit Agreement, dads of October 17, 2005, by and among DTE Enehgylenders party
thereto, Citibank, as Administrative Agent, and®ays and JPMorgan as -Syndication Agents

10.2 Form of Second Amended and Restated Mear Credit Agreement, dated as of October 17, 209%nd among DTE Energy,
lenders party thereto, Citibank, as Administrathgent, and Barclays and JPMorgan a:-Syndication Agents



EXHIBIT 10.1
EXECUTION COPY
FIVE-YEAR CREDIT AGREEMENT

Dated as of October 17, 2005
Among

DTE ENERGY COMPANY,
as Borrower
and
THE INITIAL LENDERS NAMED HEREIN,

as Initial Lenders

and
CITIBANK, N.A.,
as Administrative Agent
and
BARCLAYS BANK PLC, JPMORGAN CHASE BANK, N.A.,
as Co-Syndication Agent as Co-S yndication Agent
and
KEYBANK NATIONAL ASSOCIATION, THE ROYAL B ANK OF SCOTLAND PLC,
as Co-Documentation Agent as Co-Do cumentation Agent

CITIGROUP GLOBAL MARKETS INC., BARCLAYS CAPIT AL, the investment banking
division of Barclays Bank PLC,

as Co-Lead Arrangers and Joint Book Runners
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This FIVE-YEAR CREDIT AGREEMENT (this "Agreementtiated as of October 17, 2005 is entered into anorig ENERGY
COMPANY, a Michigan corporation (the "Borrower"het banks, financial institutions and other insiitnél lenders (the "Initial Lenders")
listed on the signature pages hereof, and CITIBANKS. ("Citibank"), as Administrative Agent (the g&nt"), and BARCLAYS BANK PLC
and JPMORGAN CHASE BANK, N.A., as Co-Syndicationehgs for the Lenders (as hereinafter defined).

PRELIMINARY STATEMENTS.

The Borrower has requested that the Initial Lenéetsr into this Agreement, and the Initial Lendsase indicated their willingness to enter
into this Agreement upon the terms and conditiaated herein.

NOW, THEREFORE, in consideration of the premises ie mutual covenants and agreements containethhtre parties hereto here
agree, subject to the satisfaction of the conditiget forth in Article I, as follows:

ARTICLE |: DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. Certain Defined Terms. As used is fkgreement, the following terms shall have théofeing meanings (such meanings to
be equally applicable to both the singular andgllforms of the terms defined):

"Affiliate" means, as to any Person, any other &ethat, directly or indirectly, controls, is camited by or is under common control with
such Person or is a director or officer of suctsBer For purposes of this definition, the term 'teolfi (including the terms "controlling”,
"controlled by" and "under common control with")@fPerson means the possession, direct or indakitte power to vote 25% or more of
the Voting Stock of such Person or to direct orsestine direction of the management and policiesiofi Person, whether through the
ownership of Voting Stock, by contract or otherwise

"Agent's Account" means the account of the Agenhtamed by the Agent at Citibank with its officeTavo Penns Way, Suite 200, New
Castle, Delaware 19720, Account No. 36852248, AttenLisa Rodriquez.

"Agents" means the Agent and each Co-Syndicatioenfgollectively.
"Aggregate Outstanding Credit Exposures" meanangatime, the aggregate of the Outstanding CredipBures of all the Lenders.

"Amended and Restated Five-Year Agreement" meai#rtain Second Amended and Restated Five-YestitGkgreement dated as of
October 17, 2005, by and among the Borrower, thedes party thereto, Citibank, as AdministrativeeAgj and JPMorgan Chase Bank, N.A.
and Barclays Bank PLC, as Co-Syndication Agentshasame may be amended, restated, supplementéiteowise modified from time to
time.



"Applicable LC Fee Rate" means, as of any datep#reentage rate per annum which is applicablact 8me with respect to Facility LCs
set forth in the Pricing Schedule.

"Applicable Lending Office” means, with respecetch Lender or any LC Issuer, such Lender's ords@dr's Domestic Lending Office in
the case of a Base Rate Advance or the issuaraeydfacility LC and such Lender's Eurodollar Leigd®@iffice in the case of a Eurodollar
Rate Advance.

"Applicable Margin" means, as of any date, (i) wigéispect to all Base Rate Advances, 0.0% per anand(ii) with respect to all Eurodollar
Rate Advances, the percentage rate per annum vighagplicable at such time with respect to EuraddRate Advances as set forth in the
Pricing Schedule.

"Applicable Percentage" means, as of any datepé¢heentage rate per annum at which Facility Feesarruing on each Lender's
Commitment (without regard to usage) at such timeed forth in the Pricing Schedule.

"Applicable Utilization Fee Rate" means, as of daye, the percentage rate per annum at which atittiz Fees accrue on the Aggregate
Outstanding Credit Exposures at such time as skt ifo the Pricing Schedule.

"Assignment and Acceptance” means an assignmerda@mptance entered into by a Lender and an Eidibsignee, and accepted by the
Agent, in substantially the form of Exhibit C heret

"Audited Statements" means the Consolidated balsheets of the Borrower, DECO and MichCon as aebéer 31, 2004, and the related
Consolidated statements of income and cash flowlseoBorrower, DECO and MichCon for the fiscal ydan ended, accompanied by the
opinion thereon of the Borrower's, DECO's and Mich® independent public accountants. For the amoilaf doubt, the Audited Stateme

of the Borrower and DECO shall mean such Auditede®hents as are presented in the Borrower's andd3Hebrm 8K, as applicable, date

August 3, 2005 and filed August 4, 2005 for therysreded December 31, 2004.

"Base Rate" means a fluctuating interest rate peuia in effect from time to time, which rate penam shall at all times be equal to the
highest of:

(a) the rate of interest established by Citibankl@w York, New York, from time to time, as Citibdslbase rate;

(b) the sum (adjusted to the nearest 1/16 of 1% threre is no nearest 1/16 of 1%, to the nexhigl/16 of 1%) of (i) 1/2 of 1% per annum,
plus (ii) the rate obtained by dividing (A) thedat threeweek moving average of secondary market morningrioff rates in the United Sta
for three-month certificates of deposit of majorited States money market banks, such three-weekngaverage (adjusted to the basis of a
year of 360 days) beir



determined weekly on each Monday (or, if such dayat a Business Day, on the next succeeding Basibay) for the three-week period
ending on the previous Friday by Citibank on thsidaf such rates reported by certificate of daptesalers to and published by the Federal
Reserve Bank of New York or, if such publicatiomkbe suspended or terminated, on the basis dhtjons for such rates received by
Citibank from three New York certificate of depodéalers of recognized standing selected by Cikiblay (B) a percentage equal to 100%
minus the average of the daily percentages spddifieing such three-week period by the Board of&®oers of the Federal Reserve System
(or any successor) for determining the maximumrkeseequirement (including, but not limited to, agmergency, supplemental or other
marginal reserve requirement) for Citibank withpest to liabilities consisting of or including (angother liabilities) thre@aonth U.S. dolla
non-personal time deposits in the United Statess (ii) the average during such three-week peoioithe annual assessment rates estimated
by Citibank for determining the then current anraggessment payable by Citibank to the Federal fitgipsurance Corporation (or any
successor) for insuring U.S. dollar deposits oft@itk in the United States; or

(c) 1/2 of 1% per annum above the Federal Funds.Rat
"Base Rate Advance" means a Revolving Credit Adedhat bears interest as provided in Section 2)(B(a
"Borrower" has the meaning specified in the reafgbarties to this Agreement.

"Borrowing" means a borrowing consisting of simokaus Revolving Credit Advances of the same Tye(gmnthe case of Eurodollar Rate
Advances) having the same Interest Period, madsably of the Lenders pursuant to Section 2.01.

"Business Day" means a day of the year on whiclk®are not required or authorized by law to closRéw York City or Chicago, lllinois
and, if the applicable Business Day relates toEumpdollar Rate Advances, on which dealings argeghon in the London interbank market.

"Capitalization" means the sum of Consolidated Wetth plus Consolidated Debt.

"Collateral Shortfall Amount" means, as of any dattéletermination, an amount in immediately avdédiinds, which funds shall be held in
the Facility LC Collateral Account, equal to théfelience of

(x) the amount of LC Obligations at such time, Iggshe amount on deposit in the Facility LC Ctdlal Account at such time which is free
and clear of all rights and claims of third partésl has not been applied against the Obligations.

"Commitment" means, for each Lender, the obligatibauch Lender to make Loans to, and participatesicility LCs issued upon the
application of, the Borrower in



an aggregate amount not exceeding the amountrsietdfjoposite such Lender's name on Schedule Iderdt such Lender has entered into
any Assignment and Acceptance, set forth for suaider in the Register maintained by the Agent @mmsto Section 8.07(d), as such amc
may be modified from time to time pursuant to therts hereof.

"Confidential Information" means information thaetBorrower furnishes to the Agent or any Lendaigteated as confidential, but does not
include any such information that is or becomesgalty available to the public or that is or becemagailable to the Agent or such Lender
from a source other than the Borrower.

"Consolidated" refers to the consolidation of actdeun accordance with GAAP.

"Consolidated Net Worth" means, as of any datestdéminination, the consolidated total stockholdegsiity (including capital stock,
additional paid-in capital and retained earningshe Borrower and its Subsidiaries determineddooadance with GAAP.

"Convert", "Conversion" and "Converted" each refera conversion of Revolving Credit Advances o diype into Revolving Credit
Advances of the other Type pursuant to Section ar@7.08.

"Credit Extension" means the making of a RevolMiirgdit Advance or the issuance, renewal, extermioncrease of a Facility LC
hereunder.

"Debt" of any Person means, without duplication alhindebtedness of such Person for borrowed maig all obligations of such Person
for the deferred purchase price of property orises/(other than trade payables not overdue by thare60 days incurred in the ordinary
course of such Person's business), (c) all obtigatof such Person evidenced by notes, bonds, tlebsror other similar instruments,

(d) all obligations of such Person created or agisinder any conditional sale or other title ratanagreement with respect to property
acquired by such Person (even though the rightsemddies of the seller or lender under such ageaein the event of default are limited to
repossession or sale of such property), (e) alyabibns of such Person as lessee under leasdsababeen or should be, in accordance with
GAAP, recorded as capital leases, (f) all obligagiccontingent or otherwise, of such Person ineetspf acceptances, letters of credit or
similar extensions of credit, (g) all obligatiorfssoch Person in respect of Hedge Agreements Jl(Bebt of others referred to in clauses (a)
through (g) above or clause (i) below guaranteeetctly or indirectly in any manner by such Persamn effect guaranteed directly or
indirectly by such Person through an agreement(pay or purchase such Debt or to advance or gidpptls for the payment or purchase of
such Debt, (2) to purchase, sell or lease (asdemskessor) property, or to purchase or sell sesyiprimarily for the purpose of enabling the
debtor to make payment of such Debt or to asser&dtder of such Debt against loss, (3) to supphy$ to or in any other manner invest in
the debtor (including any agreement to pay for propor services irrespective of whether such prigpe received or such services are
rendered) or (4) otherwise to assure a creditoinagknss, and (i) all Debt referred to in clau&@sthrough (h) above secured by (or for which
the holder of such



Debt has an existing right, contingent or otherwiséde secured by) any Lien on property (includinghout limitation, accounts and contr
rights) owned by such Person, even though sucloRéi@s not assumed or become liable for the payafenich Debt. See the definition of
"Nonrecourse Debt" below.

"DECOQO" means The Detroit Edison Company, a Michigarporation wholly owned by the Borrower.

"DECO Credit Agreement" means that certain FiverY@&aedit Agreement dated as of October 17, 2008 r1/among DECO, the lenders
party thereto, Barclays Bank PLC, as Administrathgent, and Citibank and JPMorgan Chase Bank, M&\Co-Syndication Agents, as the
same may be amended, restated, supplemented owisthenodified from time to time.

"Default" means any Event of Default or any evéiatt tvould constitute an Event of Default but fog tequirement that notice be given or
time elapse or both.

"Designating Lender" has the meaning specifieddatin 8.07(h).
"Disclosed Litigation" has the meaning specifiesiction 4.01(F).

"Domestic Lending Office" means, with respect ty aender or LC Issuer, the office of such Lendet@rissuer specified as its "Domestic
Lending Office" opposite its name on Schedule Eh®or, in the case of a Lender, in the AssignnaedtAcceptance pursuant to which it
became a Lender, or such other office of such LeadeC Issuer as such Lender or LC Issuer may ftiame to time specify to the Borrower
and the Agent.

"Effective Date" has the meaning specified in Set8.01.

"Eligible Assignee" means (i) a Lender; (ii) an iifte of a Lender; (iii) a commercial bank orgastdzunder the laws of the United States, or
any State thereof, and having a combined capithkarmplus of at least $500,000,000; (iv) a savengs loan association or savings bank
organized under the laws of the United Statesngr3tate thereof, and having a combined capitalsamplus of at least $500,000,000; (v) a
commercial bank organized under the laws of angratbuntry that is a member of the OrganizatiorHoonomic Cooperation and
Development or has concluded special lending as@emts with the International Monetary Fund assediavith its General Arrangements
Borrow, or a political subdivision of any such caynand having a combined capital and surplus ¢t¢ast $500,000,000, so long as such
bank is acting through a branch or agency locatddeé United States; (vi) the central bank of anyntry that is a member of the Organiza
for Economic Cooperation and Development; (viijr@aice company, insurance company or other finairtitution or fund (whether a
corporation, partnership, trust or other entityttis engaged in making, purchasing or otherwigesting in commercial loans in the ordinary
course of its business and having a combined dapithsurplus of at least $500,000,000; and (siiiy other Person approved by the Agent
and, so long as no Event of Default shall



be continuing, the Borrower, such approval notéaibreasonably withheld or delayed by either pamtgvided, however, that neither the
Borrower nor an Affiliate of the Borrower shall difaas an Eligible Assignee.

"Enterprises" means DTE Enterprises, Inc., a Miaghigorporation wholly-owned by the Borrower.

"Environmental Action" means any action, suit, dathademand letter, claim, notice of non-compliaoceiolation, notice of liability or
potential liability, investigation, proceeding, s@mt order or consent agreement relating in anytwayy Environmental Law, Environmer
Permit or Hazardous Materials or arising from adgnjury or threat of injury to the environmemtgiuding, without limitation, (a) by any
governmental or regulatory authority for enforcemeteanup, removal, response, remedial or othewrescor damages and (b) by any
governmental or regulatory authority or any thiedtp for damages, contribution, indemnificationstceecovery, compensation or injunctive
relief.

"Environmental Law" means any federal, state, lacdbreign statute, law, ordinance, rule, regolaticode, order, judgment, decree or
judicial or agency interpretation, policy or guidarrelating to pollution or protection of the emviment or natural resources, includi
without limitation, those relating to the use, hiamgl transportation, treatment, storage, dispasétase or discharge of Hazardous Materials.

"Environmental Permit" means any permit, approidntification number, license or other authoriaatiequired under any Environmental
Law.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time, drelregulations promulgated and
rulings issued thereunder.

"ERISA Affiliate” means any Person that for purpesé Title 1V of ERISA is a member of the Borrovwgecontrolled group, or under comm
control with the Borrower, within the meaning ofc8en 414 of the Internal Revenue Code.

"ERISA Event" means (a) (i) the occurrence of artgble event, within the meaning of Section 408BRISA, with respect to any Plan
unless the 30-day notice requirement with respestith event has been waived by the PBGC, oh@iy¢quirements of subsection (1) of
Section 4043(b) of ERISA (without regard to submec{2) of such Section) are met with respect tomtributing sponsor, as defined in
Section 4001(a)(13) of ERISA, of a Plan, and améedescribed in paragraph (9),

(10), (11), (12) or (13) of Section 4043(c) of ERIB reasonably expected to occur with respecutd $lan within the following 30 days;
(b) the application for a minimum funding waivertlvirespect to a Plan;

(c) the provision by the administrator of any Ptdia notice of intent to terminate such Plan punstia Section 4041(a)(2) of ERISA
(including any such notice with respect to a plareadment referred to in Section 4041(e) of ERIS4);the cessation of operations at a
facility of the Borrower or any ERISA Affiliate ithe circumstances described in Section 4062(e RiEE; (e) the
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withdrawal by the Borrower or any ERISA Affiliateoin a Multiple Employer Plan during a plan yearvidrich it was a substantial employ

as defined in Section 4001(a)(2) of ERISA, (f) dumditions for the imposition of a lien under SentB02(f) of ERISA shall have been met
with respect to any Plan; (g) the adoption of amatdment to a Plan requiring the provision of ségud such Plan pursuant to Section 307 of
ERISA; or (h) the institution by the PBGC of prodaw®s to terminate a Plan pursuant to Section 49£RISA, or the occurrence of any
event or condition described in Section 4042 of &Rthat constitutes grounds for the terminationoofthe appointment of a trustee to
administer, a Plan.

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Board of Gawas of the Federal Reserve System, as
in effect from time to time.

"Eurodollar Lending Office" means, with respectitty Lender, the office of such Lender specifiettst$Eurodollar Lending Office” opposi
its name on Schedule | hereto or in the AssignraedtAcceptance pursuant to which it became a Lefageif no such office is specified, its
Domestic Lending Office), or such other office atb Lender as such Lender may from time to timei§pé& the Borrower and the Agent.

"Eurodollar Rate" means, for any Interest Periadefach Eurodollar Rate Advance comprising parhefdame Borrowing, an interest rate per
annum equal to the rate per annum obtained byidyit) the rate appearing on Page 3750 of Moneylielerate, Inc. ("Service") (or on any
successor or substitute page of such Service,yosw@aeressor to or substitute for such Service,ighog rate quotations comparable to those
currently provided on such page of such Serviceledsrmined by the Agent after consultation with Borrower from time to time for
purposes of providing quotations of interest ratggslicable to U.S. dollar deposits in the Londaeiibank market) at approximately 11:00
A.M. (London time) two Business Days prior to tlmranencement of such Interest Period, as the ratd.f dollar deposits with a maturity
comparable to such Interest Period, or in the etreitsuch rate is not available at such time fiyrr@ason, the average (rounded upward to
the nearest whole multiple of 1/16 of 1% per annifisiich average is not such a multiple) of the @#r annum at which deposits in U.S.
dollars are offered by the principal office of eadlihe Reference Banks in London, England to ptiaeks in the London interbank marke
11:00 A.M. (London time) two Business Days befdre first day of such Interest Period in an amoppraximately equal to such Reference
Bank's Eurodollar Rate Advance comprising partughsBorrowing to be outstanding during such InteResiod and for a period equal to
such Interest Period, by (b) a percentage equEd®% minus the Eurodollar Rate Reserve Percentagri€h Interest Period, subject,
however, to the provisions of Section 2.07.

"Eurodollar Rate Advance" means a Revolving Craditance that bears interest as provided in Se@i06(a)(ii).

"Eurodollar Rate Reserve Percentage"” for any IstéPeriod for all Eurodollar Rate Advances compggpart of the same Borrowing means
the reserve percentage applicable two Business Befgse the first day of such Interest Period under
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regulations issued from time to time by the Bodar@overnors of the Federal Reserve System (or aogessor) for determining the
maximum reserve requirement (including, withoutitation, any emergency, supplemental or other matgeserve requirement) for a
member bank of the Federal Reserve System in New @ity with respect to liabilities or assets catisig of or including Eurocurrency
Liabilities (or with respect to any other categofyiabilities that includes deposits by referemaavhich the interest rate on Eurodollar Rate
Advances is determined) having a term equal to sutetnest Period.

"Events of Default" has the meaning specified inti®a 6.01.

"Excluded Hedging Debt" means all Debt arising uradey Hedge Agreement in respect of fluctuationsammaodity prices.
"Facility Fee" has the meaning specified in Sec#dB8(a).

"Facility LC" has the meaning specified in Sectibh6(a).

"Facility LC Application" has the meaning specifiedSection 2.16(c).

"Facility LC Collateral Account" has the meaningsified in
Section 2.16(i).

"Federal Funds Rate" means, for any period, afhtaig interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight federal fundsstretions with members of the Federal Reserve Byateanged by federal funds brokers, as
published for such day (or, if such day is not @iBess Day, for the next preceding Business Dayhéyederal Reserve Bank of New York,
or, if such rate is not so published for any dat th a Business Day, the average of the quotat@rsuch day on such transactions received
by the Agent from three federal funds brokers ebgmized standing selected by it.

"Financial Officer" of any Person means the chigfautive officer, president, chief financial officany vice president, controller, assistant
controller, treasurer or any assistant treasursuoh Person.

"GAAP" means generally accepted accounting priesiph the United States of America.

"Hazardous Materials" means (a) petroleum and jgemo products, by-products or breakdown produeidioactive materials, asbestos-
containing materials, polychlorinated biphenyls aadon gas and

(b) any other chemicals, materials or substancsigdated, classified or regulated as hazardousx@r br as a pollutant or contaminant under
any Environmental Law.

"Hedge Agreements" means interest rate swap, capllar agreements, interest rate future or optimntracts, currency swap agreements,
currency future or option contracts and other simalgreements.



"Identified Reports on Form 8-K" means those cartaports of the Borrower, DECO and MichCon on F8K filed or furnished with the
Securities and Exchange Commission on (a) Febrlidfgbruary 3, February 10, February 11 (two fénd-ebruary 22, February 25, March
10, April 8, April 27, April 28, May 2, May 3, Ma%0, June 14, June 16, June 28, July 28 (two fi)ingidy 29 (two filings), August 4 (two
filings), September 21, September 26, Septembear&¥ October 5, 2005 with respect to the Borro@®rFebruary 10, February 11 (two
filings), March 10, April 8, April 27, April 28, Ma2, June 14, July 12, July 28 (two filings), J@, August 4 (two filings) , September 21,
September 27, and October 5, 2005 with respecE@®, and (c) February 11, March 10, April 27, A28, May 2, May 3, May 10, June !
June 16, July 28, July 29, and September 27, 200®braspect to MichCon.

"Interest Period" means, for each Eurodollar Radgakice comprising part of the same Borrowing, téga commencing on the date of si
Eurodollar Rate Advance or the date of the Conwersf any Base Rate Advance into such Eurodollae Rdvance and ending on the last
day of the period selected by the Borrower purstmittie provisions below and, thereafter, with szspio Eurodollar Rate Advances, each
subsequent period commencing on the last day dfrtheediately preceding Interest Period and endimthe last day of the period selected
by the Borrower pursuant to the provisions belohe Buration of each such Interest Period shalligg two, three or six months, as the
Borrower may, upon notice received by the Agentlatar than 11:00 A.M. (New York City time) on tttérd Business Day prior to the first
day of such Interest Period, select; provided, hanehat:

(i) the Borrower may not select any Interest Petiat ends after the Termination Date then in é&ffec

(i) Interest Periods commencing on the same dat&firodollar Rate Advances comprising part ofsame Borrowing shall be of the same
duration;

(iii) whenever the last day of any Interest Pemamlld otherwise occur on a day other than a Busibesy, the last day of such Interest Period
shall be extended to occur on the next succeedisinBss Day, provided, however, that, if such esitenwould cause the last day of such
Interest Period to occur in the next following calar month, the last day of such Interest Periadl slecur on the next preceding Business
Day; and

(iv) whenever the first day of any Interest Perdimdurs on a day of an initial calendar month foroltthere is no numerically corresponding
day in the calendar month that succeeds suchlin@landar month by the number of months equatéonumber of months in such Interest
Period, such Interest Period shall end on theBasiness Day of such succeeding calendar month.

"Internal Revenue Code" means the Internal Rev€luge of 1986, as amended from time to time, andebelations promulgated and
rulings issued thereunder.



"Junior Subordinated Debt" means (a) subordinataibj deferrable interest debentures of the Borro@&CO, Enterprises or MichCon, (b)
the related preferred securities, if applicableSobsidiaries of the Borrower and (c) the relatgabsdinated guarantees, if applicable, of the
Borrower, DECO, Enterprises or MichCon, in eachec&®m time to time outstanding.

"LC Commitment" has the meaning specified in Secfdl6(a).
"LC Fee" has the meaning specified in Section 21p3(

"LC Issuer" means Barclays Bank PLC, Citibank, JRja Chase Bank, N.A. or The Bank of Nova Scotiaifpeach case, any subsidiary
Affiliate thereof designated thereby) in its capyaeis issuer of Facility LCs hereunder.

"LC Obligations" means, at any time, the sum, witthaduplication, of (i) the aggregate undrawn staewunt under all Facility LCs
outstanding at such time plus (ii) the aggregamithamount at such time of all Reimbursement Qitikgs.

"LC Payment Date" has the meaning specified iniGe&.16(d).
"Lenders" means the Initial Lenders and each Peisatrshall become a party hereto pursuant to &e8tio7(a), (b) and (c).

“Lien" means any lien, security interest or othlearge or encumbrance of any kind, or any other tfgeeferential arrangement, including,
without limitation, the lien or retained securitifet of a conditional vendor and any easement triglway or other encumbrance on title to

property.

"Loan Documents" means this Agreement, the FadilZyApplications and the Notes.

"Material Adverse Change" means any material advehsnge in the business, condition (financialtbeavise), operations, performance or
properties of the Borrower and its Subsidiariegta#ts a whole.

"Material Adverse Effect" means a material advef§ect on (a) the business, condition (financiabtrerwise), operations, performance or
properties of the Borrower and its Subsidiariegtas a whole, or (b) the ability of the Borroweperform its obligations under any Loan
Document to which it is a party.

"MichCon" means Michigan Consolidated Gas Comparniichigan corporation, wholly owned (indirectlyy the Borrower.

"MichCon Credit Agreement" means that certain Fiiear Credit Agreement dated as of October 17, 269%nd among MichCon, the
lenders party thereto, JPMorgan Chase Bank, NspAdministrative Agent, and Barclays Bank PLC aritib@nk, as Co-Syndication Agents,
as the same may be amended, restated, supplenoerdtierwise modified from time to time.
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"Modify" and "Modification" have the respective nméiags specified in Section 2.16(a).
"Moody's" means Moody's Investors Service, Inc.
"Moody's Rating" is defined in the Pricing Schedule

"Multiemployer Plan" means a multiemployer plandained in
Section 4001(a)(3) of ERISA, to which the Borrowelany ERISA Affiliate is making or accruing an jation to make contributions, or has
within any of the preceding five plan years madaaarued an obligation to make contributions.

"Multiple Employer Plan" means a single employeplas defined in

Section 4001(a)(15) of ERISA, that (a) is maintdifie employees of the Borrower or any ERISA Atk and at least one Person other than
the Borrower and the ERISA Affiliates or (b) wasrsaintained and in respect of which the Borrowesrmy ERISA Affiliate could have

liability under

Section 4064 or 4069 of ERISA in the event sucin plas been or were to be terminated.

"Nonrecourse Debt" means Debt of the Borrower grafrits Subsidiaries in respect of which no resgeumay be had by the creditors under
such Debt against the Borrower or such Subsidmisiindividual capacity or against the assetthefBorrower or such Subsidiary, other t
assets which were purchased by the Borrower or Sublidiary with the proceeds of such Debt to whaidneditor has recourse; it being
understood that Securitization Bonds shall cortstiNonrecourse Debt for all purposes of the Loanudtents, except to the extent (and only
to the extent) of any claims made against DEC@apect of its indemnification obligations relatiogsuch Securitization Bonds.

"Note" has the meaning specified in Section 2.17.
"Notice of Borrowing" has the meaning specifiedSiection 2.02(a).

"Obligations" means all unpaid principal of andraed and unpaid interest on Revolving Credit Adesnall Reimbursement Obligations,
accrued and unpaid fees and all expenses, reinthargs, indemnities and other obligations of ther8wer to the Lenders or to any Lender,
the Agent, any LC Issuer or any indemnified parfgiag under the Loan Documents.

"Outstanding Credit Exposure" means, as to any éeatlany time, the sum of (i) the aggregate ppaicamount of its Revolving Credit
Advances outstanding at such time, plus (ii) an@mequal to its Pro Rata Share of the LC Obligettiat such time.

"PBGC" means the Pension Benefit Guaranty Corpmrgir any successor).

"Person" means an individual, partnership, corpomaiincluding a business trust), joint stock comygarust, unincorporated association, |t
venture, limited

11



liability company or other entity, or a governmentany political subdivision or agency thereof.
"Plan" means a Single Employer Plan or a Multiptepioyer Plan.

"Pricing Schedule" means the Pricing Schedule ifj@éng the Applicable Margin, the Applicable Pertage, the Applicable LC Fee Rate and
the Applicable Utilization Fee Rate attached herdémtified as such.

"Pro Rata Share" means, with respect to a Lendaortéon equal to a fraction the numerator of whikbuch Lender's Commitment and the
denominator of which is the aggregate of all thaders' Commitments.

"Reference Banks" means Citibank, Barclays Bank ,RIEBlorgan Chase Bank, N.A. and their respecticeessors.
"Register" has the meaning specified in Sectiof7 @0

"Reimbursement Obligations" means, at any timeatjgregate of all obligations of the Borrower tlemstanding under Section 2.16 to
reimburse the applicable LC Issuer for amounts pgiduch LC Issuer in respect of any one or moagviirgs under Facility LCs issued by
such LC Issuer.

"Required Lenders" means at any time Lenders owame ihan fifty percent (50%) of the Aggregate CQarsling Credit Exposures at such
time, or, if the Aggregate Outstanding Credit Expes is zero, Lenders having more than fifty per¢g®%) of the Commitments.

"Revolving Credit Advance" means an advance byradkeeto the Borrower as part of a Borrowing, arféneto a Base Rate Advance or a
Eurodollar Rate Advance (each of which shall b&ypé" of Revolving Credit Advance).

"S&P" means Standard & Poor's Ratings Servicegsisioh of the McGraw-Hill Companies, Inc.
"S&P Rating" is defined in the Pricing Schedule.
"SEC Reports" means the following reports and faiarstatements:

(i) the Borrower's, DECO's and MichCon's Annual 8¢pon Form 10-K, as amended by Form 10-K/A, lieryear ended December 31,
2004, as filed with or sent to the Securities arndHange Commission, including the Audited Statesmefthe Borrower, DECO and
MichCon, respectively; and

(i) the Borrower's, DECO's and MichCon's QuartdRgports on Form 10-Q for the quarters ended Maigt2005 and June 30, 2005,
including therein the Unaudited Statements of thee®ver, DECO and MichCon, respectively, and trentdied Reports on Form 8-K.
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"Service" has the meaning specified in the definiof "Eurodollar Rate".

"Securitization Bonds" means Debt of one or moreu@Bzation SPEs, issued pursuant to The Custd@@heice and Electricity Reliability
Act, Act No. 142, Public Acts of Michigan, 2000, the same may be amended from time to time.

"Securitization SPE" means an entity establishetd tie established directly or indirectly by therBever for the purpose of issuing
Securitization Bonds and includes The Detroit EdiSecuritization Funding LLC, a limited liabilityompany organized under the laws of the
State of Michigan.

"Significant Subsidiary” means (i) DECO, Enterpsisand MichCon, and (ii) any other Subsidiary of Bwgrower (A) the total assets (after
intercompany eliminations) of which exceed 30%haf total assets of the Borrower and its SubsidiarigB) the net worth of which exceeds
30% of the Consolidated Net Worth, in each casghas/n on the audited Consolidated financial statesef the Borrower as of the end of
the fiscal year immediately preceding the datestédmination.

"Single Employer Plan" means a single employer dardefined in

Section 4001(a)(15) of ERISA, that (a) is maintdifier employees of the Borrower or any ERISA A#ik and no Person other than the
Borrower and the ERISA Affiliates or (b) was so ntained and in respect of which the Borrower or BRYSA Affiliate could have liability
under Section 4069 of ERISA in the event such plmbeen or were to be terminated.

"SPV" has the meaning specified in Section 8.07(h).

"Subsidiary" of any Person means any corporatiarntnership, joint venture, limited liability compartrust or estate of which (or in which)
more than 50% of (a) the issued and outstandingataock having ordinary voting power to eleanajority of the Board of Directors of
such corporation (irrespective of whether at theetcapital stock of any other class or classesi@i sorporation shall or might have voting
power upon the occurrence of any contingency)th®)interest in the capital or profits of such tiedi liability company, partnership or joint
venture or (c) the beneficial interest in suchttarsestate is at the time directly owned or cdietbby such Person, by such Person and o
more of its other Subsidiaries or by one or morsuwh Person's other Subsidiaries.

"Terminating Agreements" means (a) that certairegéhYear Credit Agreement dated as of October 283 20y and among the Borrower, the
lenders party thereto, Citibank, as Administrathgent, and J.P. Morgan Securities Inc. (successBanhc One Capital Markets, Inc.) and
Barclays Bank PLC, as Co-Syndication Agents, (b} tertain Two-Year Agreement dated as of May D420y and among the Borrower,
the lenders party thereto, Barclays Bank PLC, amiAi$trative Agent, and Barclays Bank PLC and Cdtigp Global Markets Inc., as Co-
Syndication Agents, (c) that certain Three-Yeard@r&greement dated as of October 24, 2003, bysandng DECO, the lenders party
thereto, Barclays Bank PLC, as Administrative Agend J.P. Morgan
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Securities Inc. (successor to Banc One Capital ktarknc.) and Citigroup Global Markets Inc., as&mdication Agents, and (d) that cer
Three-Year Credit Agreement dated as of Octobe@@3, by and among MichCon, the lenders partyetoedPMorgan Chase Bank, N.A.
(successor by merger to Bank One, NA (Main Offidee@go)), as Administrative Agent, and Barclays BRLC and Citigroup Global
Markets Inc., as Co-Syndication Agents, in eacle cas the same has been amended, restated, supfdroeotherwise modified from time
to time.

"Termination Date" means the earlier of (a) Octat®r2010, as it may be extended pursuant to Se2ti8, and (b) the date of terminatiol
whole of the Commitments pursuant to Section 2108.@1.

"Unaudited Statements" means the unaudited conddbersolidated balance sheets of the Borrower, DEG@®DMichCon, as at June 30,
2005, and the related condensed Consolidated staternf income and cash flows of the Borrower, DE@A MichCon for the six-month
period then ended.

"Utilization Fee" has the meaning specified in 8tR.03(c).

"Voting Stock" means capital stock issued by a coapion, or equivalent interests in any other Perdee holders of which are ordinarily, in
the absence of contingencies, entitled to votéhferelection of directors (or persons performingilsir functions) of such Person, even if the
right so to vote has been suspended by the hagpehsuch a contingency.

"Withdrawal Liability" has the meaning specifiedRart | of Subtitle E of Title IV of ERISA.

SECTION 1.02. Computation of Time Periods. In thigeement in the computation of periods of timerfra specified date to a later
specified date, the word "from" means "from anduding" and the words "to" and "until" each meam But excluding".

SECTION 1.03. Accounting Terms. Except as otherwiggressly provided herein, all terms of an acdogntr financial nature shall be
construed in accordance with GAAP, as in effeatnftome to time; provided that, if the Borrower figts the Agent that the Borrower requt
an amendment to any provision hereof to eliminlageeffect of any change occurring after the datedfean GAAP or in the application
thereof on the operation of such provision (oh& Agent notifies the Borrower that the Requiredders request an amendment to any
provision hereof for such purpose), regardlesstodtiver any such notice is given before or afteh giange in GAAP or in the application
thereof, then such provision shall be interpretedhe basis of GAAP as in effect and applied immatadly before such change shall have
become effective until such notice shall have beigndrawn or such provision amended in accordarmeevaith.
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ARTICLE II: AMOUNTS AND TERMS OF THE REVOLVING CRED IT ADVANCES AND
THE FACILITY LCs

SECTION 2.01. Commitment. Each Lender severallgagron the terms and conditions hereinafter stt, ftw (i) make Revolving Credit
Advances to the Borrower from time to time on amsiBess Day during the period from the EffectiveéeDantil the Termination Date and (
participate in Facility LCs issued upon the requéshe Borrower from time to time; provided thafter giving effect to the making of each
such Revolving Credit Advance and the issuanceaofisuch Facility LC, such Lender's Outstandingli€exposure shall not exceed its
Commitment. Each Borrowing shall be in an aggregateunt of $5,000,000 or an integral multiple ofd®D,000 in excess thereof and shall
consist of Revolving Credit Advances of the sampéelgnade on the same day by the Lenders ratablydingdo their respective
Commitments. Within the limits of each Lender's @aitment, the Borrower may borrow under this Secfdi, prepay pursuant to Section
2.09 and reborrow under this Section 2.01. EachdsGer will issue Facility LCs hereunder on thengiand conditions set forth in Section
2.16.

SECTION 2.02. Making the Revolving Credit Advandgg.Each Borrowing shall be made on notice, givenlater than 11:00 A.M. (New
York City time) on the third Business Day priorthee date of the proposed Borrowing in the caseRdm@owing consisting of Eurodollar Re
Advances, or 10:00 A.M. (New York City time) on tBasiness Day of the proposed Borrowing in the cdseBorrowing consisting of Base
Rate Advances, by the Borrower to the Agent, wisicall give to each Lender prompt notice thereofdbgcopier or telex. Each such notice
a Borrowing (a "Notice of Borrowing") shall be bgléphone, confirmed immediately in writing signgdabFinancial Officer in substantially
the form of Exhibit B hereto, specifying thereirettequested (i) date of such Borrowing, (ii) Typ&evolving Credit Advances comprising
such Borrowing,

(iii) aggregate amount of such Borrowing, (iv) retcase of a Borrowing consisting of EurodollareRativances, initial Interest Period for
each such Revolving Credit Advance and (v) wiragfar instructions. Each Lender shall, before 12:06n (New York City time) on the d:
of such Borrowing, make available for the accouritsoApplicable Lending Office to the Agent at tAgent's Account, in same day funds,
such Lender's ratable portion of such BorrowingeAfhe Agent's receipt of such funds and uporilliuént of the applicable conditions set
forth in Article Ill, the Agent will make such fusdavailable to the Borrower as specified in theidéodf Borrowing.

(b) Anything in subsection (a) above to the conptrastwithstanding, (i) the Borrower may not seleatodollar Rate Advances for any
Borrowing if the aggregate amount of such Borrowistess than $5,000,000 or if the obligation @ tenders to make Eurodollar Rate
Advances shall then be suspended pursuant to 8663 or 2.11 and (ii) at no time shall the sunp®fall Borrowings comprising
Eurodollar Rate Advances outstanding hereunde(\@rall "Borrowings" comprising "Eurodollar Rate #ances" outstanding under, and as
such terms are defined in, the Amended and ReskatedY ear Agreement, be greater than ten.

(c) Each Notice of Borrowing shall be irrevocabteld dinding on the Borrower. In the case of any Baing that the related Notice of
Borrowing specifies is to be comprised of EurodoiRate Advances, the Borrower shall indemnify elaghder against any loss, cost or
expense incurred by such Lender as a result ofailuye to fulfill on or before the date
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specified in such Notice of Borrowing for such Biwting the applicable conditions set forth in Argidll, including, without limitation, any
loss (excluding loss of anticipated profits), cosexpense incurred by reason of the liquidatioreemployment of deposits or other funds
acquired by such Lender to fund the Revolving GrAdivance to be made by such Lender as part of Bactowing when such Revolving
Credit Advance, as a result of such failure, ismatle on such date.

(d) Unless the Agent shall have received noticenfeoLender prior to the time of any Borrowing tekath Lender will not make available to
the Agent such Lender's ratable portion of suchr@wing, the Agent may assume that such Lender fzaerauch portion available to the
Agent on the date of such Borrowing in accordanite subsection (a) of this Section 2.02 and therageay, in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the exteitsuch Lender shall not have so made
such ratable portion available to the Agent, suehder and the Borrower severally agree to repaélyad\gent forthwith on demand such
corresponding amount together with interest therémmeach day from the date such amount is madgsdnle to the Borrower until the date
such amount is repaid to the Agent, at (i) in tagecof the Borrower, the interest rate applicabtbatime to Revolving Credit Advances
comprising such Borrowing and (ii) in the case wétsLender, the Federal Funds Rate. If such Lesldgt repay to the Agent such
corresponding amount, such amount so repaid sbiadititute such Lender's Revolving Credit Advancpars of such Borrowing for purposes
of this Agreement.

(e) The failure of any Lender to make the Revolv@rgdit Advance to be made by it as part of any®ming shall not relieve any other
Lender of its obligation, if any, hereunder to métkeRevolving Credit Advance on the date of suchrBwing, but no Lender shall be
responsible for the failure of any other Lendemiake the Revolving Credit Advance to be made by sitlicer Lender on the date of any
Borrowing.

SECTION 2.03. Fees. (a) Facility Fee. The Borroagrees to pay to the Agent for the account of éacider a facility fee (the "Facility

Fee") on the aggregate amount of such Lender's Gonemt from the date hereof in the case of eadimliiender and from effective date
specified in the Assignment and Acceptance purstaewhich it became a Lender in the case of easlrdtender until all of the Obligations
have been paid in full and the Commitments undsrAlreement have been terminated at a rate pemamgual to the Applicable Percent

in effect from time to time, payable in arrearsmeidy on the last day of each March, June, Sep&erabd December, and on the Termination
Date.

(b) Agent's Fees. The Borrower shall pay to therder its own account such fees as may from tionéne be agreed between the Borrower
and the Agent.

(c) Utilization Fee. If on any day the aggregateant of (i) the Aggregate Outstanding Credit Expesthereunder and (ii) the "Aggregate
Outstanding Credit Exposures" under (and as defimetthe Amended and Restated Five-Year Agreemareeals fifty percent (50%) of the
aggregate amount of (x) all Commitments hereunddr(g) all "Commitments" under (and as definedti® Amended and Restated Five-
Year Agreement then in effect on such date (anif of the Commitments or "Commitments" have beeminated, the aggregate amount of
all Commitments and "Commitments" in effect immeelia prior to such
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termination), the Borrower will pay to the Agent the ratable benefit of the Lenders a utilizatiea (the "Utilization Fee") at a per annum
rate equal to the Applicable Utilization Fee Rateffect from time to time payable on the Aggredatéstanding Credit Exposures on such
date, payable in arrears quarterly on the lastod@ach March, June, September and December, atigedrermination Date.

(d) LC Fees. The Borrower shall pay to the Agemt tfie account of the Lenders ratably in accordavittetheir respective Pro Rata Shares, a
per annum letter of credit fee equal to the ApplieeLC Fee Rate multiplied by the average dailyramah stated amount under such Facility
LC, such fee to be payable in arrears quarterltherlast day of each March, June, September andrbiger, and on the Termination Date
(each such fee described in this sentence an "1eC) FEhe Borrower shall also pay to the applicdlflelssuer for its own account (x) a
fronting fee in an amount and payable at such tiaseis agreed upon between such LC Issuer andatrevir, and (y) documentary and
processing charges in connection with the issuansdodification of and draws under Facility LCsdncordance with such LC Issuer's
standard schedule for such charges as in effett firne to time.

SECTION 2.04. Termination or Reduction of the Conmneints; Increase of the Commitments. (a) The Comanits shall be automatically
terminated on the Termination Date.

(b) The Borrower shall have the right, upon atti¢laiee Business Days' notice to the Agent, to itemte in whole or reduce ratably in part the
unused portions of the respective Commitments@1i #nders, provided that each partial reductiof bleain the aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xcess thereof. Once terminated, a Commitmentoiop thereof may not be reinstated.

(c) At any time prior to the Termination Date therBower may, on the terms set forth below, reqtrestthe Commitments hereunder be
increased by an aggregate amount up to $250,00Q08®dded, however, that (i) an increase in thenBotments hereunder may only be
made at a time when no Default shall have occuarebbe continuing and (ii) in no event shall thgragate Commitments hereunder exceed
$925,000,000, minus the aggregate amount of amgases in the "Commitments" under (and as defimethe DECO Credit Agreement and
the MichCon Credit Agreement pursuant to Secti@4@) of each thereof. In the event of such a rsukincrease in the Commitments, any
Lender or other financial institution which the Bmwer and the Agent invite to become a Lender and¢eease its Commitment may set the
amount of its Commitment at a level agreed to leyBbrrower, the Agent and the LC Issuers. In thenethat the Borrower and one or more
of the Lenders (or other financial institutionspilagree upon such an increase in the Commitn{grttee Borrower, the Agent, the LC
Issuers and each Lender or other financial ingituincreasing its Commitment or extending a newn@atment shall enter into a supplement
to this Agreement (each, a "Lender Supplement"$tsuttially in the form of Exhibit G setting fortamong other things, the amount of the
increased Commitment of such Lender or the new Ciomment of such other financial institution, as apable, and (ii) the Borrower shall
furnish, if requested, new or amended restatedd\ateapplicable, to each financial institutiort ika@xtending a new Commitment and each
Lender that is increasing its Commitment. No suehder Supplement shall require the approval orexngf any Lender whose Commitm

is not being increased; provided,
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however, that the consent of each of the LC Isssieafi be required to such Lender Supplement (wbiztsent may be given or withheld in
the sole discretion of the LC Issuers). Upon theceiion and delivery of such Lender Supplemenizagided above and the occurrence of
the "Effective Date" specified therein, and upotiséaction of such other conditions as the Ageny measonably specify upon the request of
the LC Issuers, the financial institutions that exeending new Commitments and the Lenders thanhareasing their Commitments
(including, without limitation, the Agent administeg the reallocation of the Aggregate Outstandimgdit Exposures ratably among the
Lenders after giving effect to each such increagbé Commitments, and the delivery of certificatagdence of corporate authority and legal
opinions on behalf of the Borrower), this Agreemsimall be deemed to be amended accordingly.

SECTION 2.05. Repayment of Credit Extensions. Thad@®ver shall repay to the Agent for the ratablecant of the Lenders on the
Termination Date the Aggregate Outstanding CregiidSures and all other unpaid Obligations. In adidjtthe Borrower shall make all
payments required to be made under Section 2.28db Lender that does not consent to an exten§itie @ermination Date.

SECTION 2.06. Interest on Revolving Credit Advanca3 Scheduled Interest. The Borrower shall pségrest on the unpaid principal amo
of each Revolving Credit Advance owing to each lezrfdom the date of such Revolving Credit Advanoglsuch principal amount shall be
paid in full, at the following rates per annum:

(i) Base Rate Advances. During such periods as Resfolving Credit Advance is a Base Rate Advancef@per annum equal at all times to
the sum of (x) the Base Rate in effect from timértee plus (y) the Applicable Margin in effect fraime to time, payable in arrears quarterly
on the last day of each March, June, SeptembebDandmber during such periods and on the date sash Rate Advance shall be Convel
or paid in full.

(if) Eurodollar Rate Advances. During such periadsuch Revolving Credit Advance is a EurodollaieRedvance, a rate per annum equz
all times during each Interest Period for such Remg Credit Advance to the sum of (x) the EurodolRate for such Interest Period for such
Revolving Credit Advance plus (y) the Applicable igia in effect from time to time, payable in arrean the last day of such Interest Period
and, if such Interest Period has a duration of ntlese three months, on each day that occurs dsting Interest Period every three months
from the first day of such Interest Period andlmndate such Eurodollar Rate Advance shall be Gtadver paid in full.

(b) Default Interest. (i) Upon the occurrence andrdy the continuance of an Event of Default, g Borrower shall pay interest on the
unpaid principal amount of each Revolving Credivadce owing to each Lender, payable in arrearbemlates referred to in clause (a)(i) or
(a)(ii) above, at a rate per annum equal at akk$ino 2% per annum above the rate per annum relgoifee paid on such Revolving Credit
Advance pursuant to clause (a)(i) or (a)(ii) abamd (y) the LC Fee shall be increased by 2% peuranand (ii) the Borrower shall pay, to
the fullest extent permitted by law, the amounawny interest, fee or other amount payable hereuhdgis not paid when due, from the date
such amount shall be due until such amount
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shall be paid in full, payable in arrears on theedauch amount shall be paid in full and on demand,rate per annum equal at all times tc
per annum above the rate per annum required t@ibleop Base Rate Advances pursuant to clause &gve.

SECTION 2.07. Interest Rate Determination. (ajplblecable, each Reference Bank agrees to furnishetd\gent timely information for the
purpose of determining each Eurodollar Rate. If ang or more of the Reference Banks shall not $trsuich timely information to the Age
for the purpose of determining any such interest, the Agent shall determine such interest rattherbasis of timely information furnished
by the remaining Reference Banks. The Agent slindl grompt notice to the Borrower and the Lendéithe applicable interest rate
determined by the Agent for purposes of Sectiob@)gi) or (ii), and the rate, if any, furnished &gch Reference Bank for the purpose of
determining the interest rate under Section 2.()a)

(b) If, with respect to any Eurodollar Rate Advasidde Required Lenders notify the Agent that theoHollar Rate for any Interest Period for
such Eurodollar Rate Advances will not adequatefiect the cost to such Required Lenders of maKimgding or maintaining their
respective Eurodollar Rate Advances for such IstdPeriod, the Agent shall forthwith so notify tBerrower and the Lenders, whereupon (i)
each Eurodollar Rate Advance will automatically tbe last day of the then existing Interest Petimatefor, Convert into a Base Rate
Advance, and (i) the obligation of the Lendersrtake, or to Convert Revolving Credit Advances iftorodollar Rate Advances shall be
suspended until the Agent shall notify the Borroaed the Lenders that the circumstances causingsigpension no longer exist.

(c) If the Borrower shall fail to select the ducatiof any Interest Period for any Eurodollar Ratev&nces in accordance with the provisions
contained in the definition of "Interest Period"Section 1.01, the Agent will forthwith so notifiyet Borrower and the Lenders and such
Eurodollar Rate Advances will automatically, on thst day of the then existing Interest Periodafar, Convert into Base Rate Advances.

(d) On the date on which the aggregate unpaid jpahamount of Eurodollar Rate Advances comprising Borrowing shall be reduced, by
payment or prepayment or otherwise, to less tha®0$5000, such Eurodollar Rate Advances shall aaticaily Convert into Base Rate
Advances.

(e) Upon the occurrence and during the continuahemy Event of Default, (i) each Eurodollar Ratévance will automatically, on the last
day of the then existing Interest Period thereBamvert into a Base Rate Advance and
(i) the obligation of the Lenders to make, or tor@ert Revolving Credit Advances into, Eurodollat&®Advances shall be suspended.

(f) If the Service is not available or a rate doestimely appear on the Service and fewer thanReference Banks furnish timely
information to the Agent for determining the EurdoRate for any Eurodollar Rate Advances:

(i) the Agent shall forthwith notify the Borrowend the Lenders that the interest rate cannot bermeted for such Eurodollar Rate
Advances,
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(i) with respect to Eurodollar Rate Advances, esigbh Eurodollar Rate Advance will automatically,tbe last day of the then existing
Interest Period therefor, Convert into a Base Rakeance (or if such Advance is then a Base RateaAdg, will continue as a Base Rate
Advance), and

(iii) the obligation of the Lenders to make EurddoRate Advances or to Convert Revolving Credivéuakces into Eurodollar Rate Advances
shall be suspended until the Agent shall notifyBleerower and the Lenders that the circumstancesieg such suspension no longer exist.

SECTION 2.08. Optional Conversion of Revolving Gtédlvances. The Borrower may on any Business Dapn notice given to the Agent
not later than 11:00 A.M. (New York City time) dmetthird Business Day prior to the date of the psagl \Conversion and subject to the
provisions of Sections 2.07 and 2.11, Convert alldving Credit Advances of one Type comprisingshee Borrowing into Revolving
Credit Advances of the other Type (it being undedtthat such Conversion of a Revolving Credit Atbeor of its Interest Period does not
constitute a repayment or prepayment of such Rewplredit Advance); provided, however, that anyw@asion of Eurodollar Rate
Advances into Base Rate Advances shall be madeoonilge last day of an Interest Period for suctoHallar Rate Advances, any Convers
of Base Rate Advances into Eurodollar Rate Advasba#l be in an amount not less than the minimurawarhspecified in Section 2.02(b)
and no Conversion of any Revolving Credit Advansieall result in more separate Borrowings than pieechiunder Section 2.02(b). Each
such notice of a Conversion shall, within the iegtns specified above, specify (i) the date aftsConversion, (ii) the Revolving Credit
Advances to be Converted, and (iii) if such Conizgrss into Eurodollar Rate Advances, the duratibthe initial Interest Period for each
such Eurodollar Rate Advance. Each notice of Casiwarshall be irrevocable and binding on the Boeow

SECTION 2.09. Prepayments of Revolving Credit Adem (a) Optional Prepayment. The Borrower mayrmynBusiness Day, upon notice
given to the Agent not later than 11:00 A.M. (Newrl City time), (i) on the same day for Base Ratlv@nces and (ii) on the second
Business Day prior to the prepayment in the cageuobdollar Rate Advances stating the proposed atedeaggregate principal amount of the
prepayment (and if such notice is given the Bormostell) prepay the outstanding principal amourthefRevolving Credit Advances
comprising part of the same Borrowing in wholeatably in part, together with accrued intereshimdate of such prepayment on the
principal amount prepaid; provided, however, tixate@ch partial prepayment shall be in an aggregateipal amount of $5,000,000 or an
integral multiple of $1,000,000 in excess theredf &) in the event of any such prepayment of evHolltar Rate Advance, the Borrower st
be obligated to reimburse the Lenders in resperetf pursuant to Section 8.04(c).

(b) Mandatory Prepayment. The Borrower shall, ufiam Business Days' notice from the Agent givethatrequest or with the consent of the
Required Lenders, pay to the Agent the Collatehalrall Amount at such time, which funds shalltedd in the Facility LC Collateral
Account, and prepay the Aggregate Outstanding €Eeqiosures (other than the undrawn stated amadwrall Facility LCs outstanding at
such time) plus all interest thereon and all olmapounts payable hereunder or under the Noteseiavbnt that any Person or two
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or more Persons acting in concert shall have aeduieneficial ownership (within the meaning of RuBal-3 of the Securities and Exchange
Commission under the Securities Exchange Act oft},9firectly or indirectly, of Voting Stock of tH&orrower (or other securities converti
into such Voting Stock) representing 30% or moréhefcombined voting power of all Voting Stock bé&tBorrower. If at any time subseqt
to the foregoing payment of the Collateral Shor#fathount, the Agent determines that the Collat&fadrtfall Amount at such time is greater
than zero, the Agent may make demand on the Borrtwgay, and the Borrower will, forthwith upon $ugemand and without any further
notice or act, pay to the Agent the Collateral #atirAmount at such time, which funds shall be dgifed in the Facility LC Collateral
Account. The Agent may at any time or from timeitoe after funds are deposited in the Facility Lal&eral Account, apply such funds to
the payment of the Obligations and any other ansastshall from time to time have become due agdipa by the Borrower to the Lenders
or the LC Issuers under the Loan Documents. NettreBorrower nor any Person claiming on behatirahrough the Borrower shall have
any right to withdraw any of the funds held in fracility LC Collateral Account pursuant to this 8ew 2.09(b); provided, however, that ai
all of the Obligations have been indefeasibly paitull and the aggregate Commitments have beeniteted, any funds remaining in the
Facility LC Collateral Account shall be returnedthg Agent to the Borrower or paid to whomever rhayegally entitled thereto at such
time.

SECTION 2.10. Increased Costs. (a) If, due to eifhie¢he introduction of or any change in or irtimterpretation of any law or regulation or
(i) the compliance with any guideline or requasifi any central bank or other governmental authdwhether or not having the force of
law), there shall be any increase in the cost yolaamder of agreeing to make or making, fundingnaintaining Eurodollar Rate Advances or
participating in any Facility LC or to any LC Issu#d agreeing to issue any Facility LC hereunde&ciigding for purposes of this Section 2.10
any such increased costs resulting from taxe(agich Section 2.13 shall govern), then the Boepshall from time to time, upon demand
by such Lender or such LC Issuer (with a copy chstlemand to the Agent), pay to the Agent for deoant of such Lender or such LC
Issuer, as applicable, additional amounts suffidierrompensate such Lender or such LC Issuepgliable, for such increased cost. A
certificate as to the amount of such increased sabimitted to the Borrower and the Agent by suehder or such LC Issuer, as applicable,
shall be conclusive and binding for all purposéseat manifest error.

(b) If any Lender or LC Issuer determines that climmge with any law or regulation or any guidelorerequest from any central bank or o
governmental authority (whether or not having theé of law) affects or would affect the amountapital required or expected to be
maintained by such Lender or such LC Issuer orcamgoration controlling such Lender or such LC &sas applicable, and that the amount
of such capital is increased by or based uponxistemce of such Lender's commitment to lend hateuor to participate in Facility LCs
hereunder and other commitments of this type on & Issuer's issuance of Facility LCs hereundemfupon demand by such Lender or
such LC Issuer, as applicable, (with a copy of simimand to the Agent), the Borrower shall pay téoAlyent for the account of such Lender
or such LC Issuer, as applicable, from time to tamespecified by such Lender or such LC Issueappticable, additional amounts sufficient
to compensate such Lender or such LC Issuer, dgalple, or such corporation in the light of suéttemstances, to the extent that such
Lender or such LC Issuer, as applicable, reasorggirmines such increase in capital to be
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allocable to the existence of such Lender's comanitrto lend hereunder or to participate in Faclli§s hereunder or such LC Issuer's
agreement to issue Facility LCs hereunder. A deati€é as to such amounts submitted to the Borramwdrthe Agent by such Lender or such
LC Issuer, as applicable, shall be conclusive andihg for all purposes, absent manifest error.

(c) In the event that a Lender demands payment thenBorrower for amounts owing pursuant to sulisedg) or (b) of this Section 2.10, t
Borrower may, upon payment of such amounts andestiy) the requirements of Sections 8.04 and &@stitute for such Lender another
financial institution, which financial institutioshall be an Eligible Assignee and shall assum&tdmamitments of such Lender and purchase
the Outstanding Credit Exposures held by such Lieimdgccordance with Section 8.07, provided, howgtiet (i) no Default shall have
occurred and be continuing, (ii) the Borrower shale satisfied all of its obligations in connentigith the Loan Documents with respect to
such Lender, and (iii) if such assignee is not adeg, (A) such assignee is acceptable to the AgreahiB) the Borrower shall have paid the
Agent a $3,000 administrative fee.

SECTION 2.11. lllegality. Notwithstanding any oth@ovision of this Agreement, if any Lender shaitify the Agent that the introduction of
or any change in or in the interpretation of anwy & regulation makes it unlawful, or any centrahk or other governmental authority asserts
that it is unlawful, for any Lender or its EurodwllLending Office to perform its obligations herdanto make Eurodollar Rate Advances or
to fund or maintain Eurodollar Rate Advances hedeun(i) each Eurodollar Rate Advance will automelty, upon such demand, Convert
into a Base Rate Advance or a Revolving Credit Adesthat bears interest at the rate set forth @ti®@e2.06(a)(i), as the case may be, and
(i) the obligation of the Lenders to make EurodolRate Advances or to Convert Revolving Credit &thes into Eurodollar Rate Advances
shall be suspended until the Agent shall notifyBloerower and the Lenders that the circumstancesieg such suspension no longer exist.

SECTION 2.12. Payments and Computations. (a) TheoBer shall make each payment hereunder and uhedédotes not later than 11:00
A.M. (New York City time) on the day when due inSJdollars to the Agent at the Agent's Accountams day funds and without set off,
deduction or counterclaim other than deductiona@ount of taxes. The Agent will promptly thereaftause to be distributed like funds
relating to the payment of principal or interesichity Fees, LC Fees or the Utilization Fee raggbther than amounts payable pursuant to
Section 2.10, 2.13 or 8.04(c)) to the Lenders &ed_C Issuers, as applicable, for the accountaif tlespective Applicable Lending Offices,
and like funds relating to the payment of any otimapunt payable to any Lender or LC Issuer to sugtder or LC Issuer for the account of
its Applicable Lending Office, in each case to peleed in accordance with the terms of this AgreetmBpon its acceptance of an
Assignment and Acceptance and recording of therimidion contained therein in the Register purst@nt

Section 8.07(c), from and after the effective datecified in such Assignment and Acceptance, thenfghall make all payments hereunder
and under the Notes in respect of the interesgiasdithereby to the Lender assignee thereundetharghrties to such Assignment and
Acceptance shall make all appropriate adjustmenssich payments for periods prior to such effeatigee directly between themselves.
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(b) The Borrower hereby authorizes each Lendereaatt LC Issuer, if and to the extent payment owesiith Lender or LC Issuer is not
made when due hereunder or under the Note helddyylsender or LC Issuer, to charge from time tcetimgainst any or all of the Borrower's
accounts with such Lender or LC Issuer any amonigiLg.

(c) All computations of interest based on the BRate (other than such computations of the Base tRatare based on the Federal Funds
Rate) shall be made by the Agent on the basisyehaof 365 or 366 days, as the case may be, &ndraputations of interest based on the
Eurodollar Rate or the Federal Funds Rate andeoF#tility Fees, the LC Fee and the Utilization Bleall be made by the Agent on the basis
of a year of 360 days, in each case for the actmber of days (including the first day but exchglthe last day) occurring in the period for
which such interest, Facility Fees, the LC Fee tilizdtion Fee are payable. Each determinationhgyAgent of an interest rate hereunder
shall be conclusive and binding for all purposéseat manifest error.

(d) Whenever any payment hereunder or under thed\&jtall be stated to be due on a day other tBasiaess Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in such case be includetiéncomputation of payment of
interest, Facility Fee, the LC Fee or the UtilinatFee, as the case may be; provided, howevey jftsath extension would cause payment of
interest on or principal of Eurodollar Rate Advanite be made in the next following calendar mostith payment shall be made on the next
preceding Business Day.

(e) Unless the Agent shall have received noticenftiee Borrower prior to the date on which any paynie due to the Lenders or the LC
Issuers hereunder that the Borrower will not malkehgpayment in full, the Agent may assume thaBtbeower has made such payment in
full to the Agent on such date and the Agent maygeliance upon such assumption, cause to behdistd to each Lender or LC Issuer, as
applicable, on such due date an amount equal tartteint then due such Lender or LC Issuer. If arttie¢ extent the Borrower shall not hi
so made such payment in full to the Agent, eactdeeor LC Issuer, as applicable, shall repay toAgent forthwith on demand such amount
distributed to such Lender or LC Issuer togethéhwiterest thereon, for each day from the daté suount is distributed to such Lender or
LC Issuer until the date such Lender or LC Issepays such amount to the Agent, at the Federald-Ratk.

SECTION 2.13. Taxes. (a) Subject to the exclusgmidorth below in this Section 2.13(a) and, if laggble, compliance with Section 2.13(e),
any and all payments by the Borrower hereundendeuthe Notes shall be made, in accordance witlid®e2.12, free and clear of and
without deduction for any and all present or futtanees, levies, imposts, deductions, charges drwitiings, and all liabilities with respect
thereto, excluding, in the case of each Lendelh &&lssuer and the Agent, any and all presentitoré taxes, levies, imposts, deductions,
charges or withholdings imposed on its income, faawachise taxes imposed on it in lieu of incomeetXi) by the jurisdiction under the laws
of which such Lender, such LC Issuer or the Aganstthie case may be) is organized or any politigadisision thereof and (ii), in the case of
each Lender and each LC Issuer, by the jurisdiaifsuch Lender's or such LC Issuer's Applicabledieg Office or any political subdivisic
thereof (all such non-excluded taxes, levies, ingakeductions, charges, withholdings and liak#itin respect of payments
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hereunder or under the Notes being hereinafterregféo as "Taxes"). Notwithstanding the abovéhdéf Borrower shall be required by law to
deduct any Taxes from or in respect of any sumlglaylzereunder or under any Note to any Lender L&hissuer or the Agent, the Borrower
will so deduct and (i) the sum payable shall bedased as may be necessary so that after makisgcalldeductions on account of Taxes
(including deductions on account of Taxes appliedabladditional sums payable under this SectioB)&dich Lender, such LC Issuer or the
Agent (as the case may be) receives an amount &xgtie sum it would have received had no such ctémhs been made, (ii) the Borrower
shall make such deductions and (iii) the Borrowellspay the full amount deducted to the relevaration authority or other authority in
accordance with applicable law.

(b) The Borrower agrees to pay any present or éustamp or documentary taxes or any other excipeoperty taxes, charges or similar
levies that arise from any payment made hereundendaer the Notes or from the execution, delivaryegistration of this Agreement or the
Notes (hereinafter referred to as "Other Taxe

(c) Without duplication of the Borrower's paymebtigations on account of Taxes or Other Taxes mnsto Sections 2.13(a) and (b), the
Borrower shall indemnify each Lender, each LC Issungl the Agent for the full amount of Taxes or @tfiaxes (including, without
limitation, any Taxes imposed by any jurisdictiamamounts payable under this Section 2.13) imposeat paid by such Lender or the Ag
(as the case may be) and any liability (includiegadties, interest and expenses) arising therefmowith respect thereto. This indemnifical
shall be made within 30 days from the date suctdegrsuch LC Issuer or the Agent (as the case rapynbkes written demand therefor.

(d) Within 30 days after the date of any paymerniafes, the Borrower shall furnish to the Agenitsatiddress referred to in Section 8.02
original or a certified copy of a receipt eviderspayment thereof. In the case of any payment helexuor under the Notes by or on behal
the Borrower through an account or branch outdiddinited States or by or on behalf of the Borrolea payor that is not a United States
person, if the Borrower determines that no Taxegayable in respect thereof, the Borrower shatligi, or shall cause such payor to furr
to the Agent, at such address, an opinion of cdatseptable to the Agent stating that such paynsestempt from Taxes. For purposes of
this subsection (d) and subsection (e), the teismitéd States" and "United States person" shalelihg meanings specified in

Section 7701 of the Internal Revenue Code.

(e) Each Lender organized under the laws of adigt®n outside the United States, on or priorhi® tlate of its execution and delivery of this
Agreement in the case of each Initial Lender antherdate of the Assignment and Acceptance purdoamhich it becomes a Lender in the
case of each other Lender, and from time to tineecthfter as requested in writing by the Borrowet (imly so long as such Lender remains
lawfully able to do so), shall provide each of fkgent and the Borrower with two original Internad\nue Service Form W-8BEN
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or W-8ECI, as appropriate, or any successor orrdidmn prescribed by the Internal Revenue Sendegjfying that such Lender is exempt
from United States withholding tax on payments parg to this Agreement or the Notes. If any forndocument referred to in this
subsection (e) requires the disclosure of inforamtother than information necessary to computdakgayable and information required on
the date hereof by Internal Revenue Service For@BEN or W-8ECI, that the Lender reasonably considebe confidential, the Lender
shall give notice thereof to the Borrower and shatlbe obligated to include in such form or docotseich confidential information;
however, such a Lender will not be entitled to payment or indemnification on account of any Takgsosed by the United States.

(f) Notwithstanding any provision to the contranythis Agreement, the Borrower will not be oblighte make payments on account of or
indemnify the Lenders, the LC Issuers or the Agémtany present or future taxes, levies, impasgsluctions, charges or withholdings, and
all liabilities with respect thereto, or any presenfuture stamp or other documentary taxes op@nty taxes, charges or similar levies that are
neither Taxes nor Other Taxes.

(g) For any period with respect to which a Lendeas failed to provide the Borrower with the appraf#iform described in Section 2.13(e)
(other than if such failure is due to a changeaim bccurring subsequent to the date on which a faiginally was required to be provided, or
if such form otherwise is not required under thstfsentence of subsection (e) above), such Lestdgrnot be entitled to indemnification
under Section 2.13(a) or (c) with respect to Tamgmsed by the United States by reason of suctr&iprovided, however, that should a
Lender become subject to Taxes because of itgéaitudeliver a form required hereunder, the Bosoghall take such steps as the Lender
shall reasonably request to assist the Lenderctovez such Taxes.

(h) In the event that a Lender demands payment fhenBorrower for amounts owing pursuant to sulisedct) or (b) of this Section 2.13, 1
Borrower may, upon payment of such amounts andestityp the requirements of Sections 8.04 and &i3stitute for such Lender another
financial institution, which financial institutioshall be an Eligible Assignee and shall assum&tdmamitments of such Lender and purchase
the Outstanding Credit Exposures held by such Leimdgccordance with Section 8.07, provided, howetigt (i) no Default shall have
occurred and be continuing, (ii) the Borrower shale satisfied all of its obligations in connentigith the Loan Documents with respect to
such Lender, and (iii) if such assignee is not adeg, (A) such assignee is acceptable to the AgreahiB) the Borrower shall have paid the
Agent a $3,000 administrative fee.

(i) Notwithstanding any provision to the contranythis Agreement, in the event that a Lender thabt an Initial Lender and who purchased
its interest in this Agreement without the consarthe Borrower pursuant to

Section 8.07(a), seeks (i) payment of additionabamnts pursuant to Section 2.13(a), (ii) paymer®tifer Taxes pursuant to Section 2.13(b),
or (iii) indemnification for Taxes or Other Taxesrpuant to Section 2.13(c), the amount of any @aghment or indemnification will be no
greater than what it would have been had the Inigader not transferred, assigned or sold itsr@#tein this Agreement.

SECTION 2.14. Sharing of Payments, Etc. If any lezrghall obtain any payment (whether voluntaryplawmtary, through the exercise of ¢
right of set-off, or otherwise) on account of thet&anding Credit Exposures owing to it (other tharsuant to Section 2.10, 2.13 or 8.04(c))
in excess of its ratable share of payments on atarfithe Aggregate Outstanding Credit Exposurdaiobd by all of the Lenders, such
Lender shall
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forthwith purchase from the other Lenders suchigpgtions in the Aggregate Outstanding Credit ESyyes owing to them as shall be
necessary to cause such purchasing Lender to tleaexcess payment ratably with each of them; gealiihowever, that if all or any portion
of such excess payment is thereafter recovered $rah purchasing Lender, such purchase from eastidreshall be rescinded and such
Lender shall repay to the purchasing Lender thehase price to the extent of such recovery togetittran amount equal to such Lender's
ratable share (according to the proportion oft@ amount of such Lender's required repayment)tthé total amount so recovered from the
purchasing Lender) of any interest or other amgaid or payable by the purchasing Lender in respittte total amount so recovered. The
Borrower agrees that any Lender so purchasingtaipation from another Lender pursuant to thisti®ec2.14 may, to the fullest extent
permitted by law, exercise all its rights of payméncluding the right of set-off) with respectdach participation as fully as if such Lender
were the direct creditor of the Borrower in the aimtoof such participation.

SECTION 2.15. Use of Proceeds. The proceeds dRéwelving Credit Advances shall be available andilfga LCs shall be issued hereunt
(and the Borrower agrees that it shall use sucbgads and Facility LCs) solely for general corppmairposes, including commercial paper
liquidity, of the Borrower and its Subsidiaries.

SECTION 2.16. Facility LCs. (a) Issuance. Each k8ukr hereby agrees, on the terms and conditiofgriein this Agreement, to issue
standby letters of credit for the account of therBwer and for the benefit of the Borrower or anypSidiary of the Borrower (each, a "Faci
LC") and to renew, extend, increase, decreaseherwtse modify each Facility LC ("Modify", and eastich action a "Modification"), from
time to time from and including the date of thisrAgment and prior to the Termination Date uporréaggiest of the Borrower; provided that
immediately after each such Facility LC is issuedModified, (i) the aggregate amount of the outdtag LC Obligations plus the aggregate
amount, if any, by which the stated amount of atstanding Facility LCs may by their terms or thents of any Facility LC Applications be
automatically increased shall not exceed $500,@@0(the "LC Commitment"), (ii) the Aggregate Outeding Credit Exposures shall not
exceed the aggregate of all the Commitments andifiless such LC Issuer shall otherwise conseareth, the aggregate amount of all
outstanding Facility LCs issued by such LC IsstmIsot exceed 25% of the LC Commitment. No FaclliC shall have an expiry date later
than the earlier of (x) the fifth Business Day ptio the Termination Date and (y) one year afgeidsuance; provided that any Facility LC
with a one-year term may provide for the renewatdlof for additional one-year periods (which siralho event extend beyond the date
referenced in clause (x) above). Subject to thmseand conditions hereof (other than the noticaired pursuant to Section 2.16(c) below,
which shall be deemed satisfied by the attacheé@®dh II), from and after the Effective Date, ea€lthe letters of credit identified in
Schedule Il hereto and issued for the accounteBirrower or for the account of any Subsidiaryhaf Borrower shall be deemed to be
Facility LCs issued pursuant to this Agreement, amg reference in this Agreement to the "issuanéel' Facility LC (or "issue" or other
references to forms of such verb in this contei@llisnclude the deemed issuance provided hereby.

(b) Participations. Upon the issuance or Modificatby any LC Issuer of a Facility LC in accordamgth this Section 2.16 (including, from
and after the Effective Date, each of the lettérredit identified in Schedule Il and deemed tdHaeility LCs issued
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pursuant to this Agreement), any LC Issuer shatldmmed, without further action by any party hergidave unconditionally and
irrevocably sold to each Lender, and each Lendalt bb deemed, without further action by any paeyeto, to have unconditionally and
irrevocably purchased from any LC Issuer, a pguéitton in such Facility LC (and each Modificatidreteof) and the related LC Obligations
in proportion to its Pro Rata Share.

(c) Notice. Subject to Section 2.16(a), the Borroalell give any LC Issuer and the Agent noticemtd 11:00 a.m. (New York City time) at
least five Business Days prior to the proposed diigsuance or Modification of each Facility L@gsifying the beneficiary, the proposed
date of issuance (or Modification) and the expiagedof such Facility LC, and describing the propla®ems of such Facility LC and the
nature of the transactions proposed to be supptrezdby. Upon receipt of such notice, the Ageatlgiromptly notify each Lender of the
contents thereof and of the amount of such Lengartcipation in such proposed Facility LC. Theuance or Modification by any LC Issuer
of any Facility LC shall, in addition to the coridits precedent set forth in Article Il (the sadision of which such LC Issuer shall have no
duty to ascertain), be subject to the conditiorzedent that such Facility LC shall be satisfactorsuch LC Issuer and that the Borrower
shall have executed and delivered such applicatipaement and/or such other instruments and agreemedating to such Facility LC as
such LC Issuer shall have reasonably requesteti,(ed€acility LC Application"). In the event of aronflict between the terms of this
Agreement and the terms of any Facility LC Applioaf the terms of this Agreement shall control.

(d) Administration; Reimbursement by Lenders. Upeceipt from the beneficiary of any Facility LCaiy demand for payment under such
Facility LC, the applicable LC Issuer shall notifie Agent and the Agent shall promptly notify ther®wer and each other Lender as to the
amount to be paid by such LC Issuer as a resuslidi demand and the proposed payment date (th®ay@ent Date"). The responsibility
such LC Issuer to the Borrower and each Lendef bhadnly to determine that the documents (inclgdiach demand for payment) delivered
under each Facility LC in connection with such prément shall be in conformity in all material resgs with such Facility LC. Each LC
Issuer shall endeavor to exercise the same cdhe iissuance and administration of the Facility is3sied by such LC Issuer as it does with
respect to letters of credit in which no participas are granted, it being understood that eacllémeshall be unconditionally and irrevocably
liable without regard to the occurrence of any D#far any condition precedent whatsoever to reirabwsuch LC Issuer on demand for (i)
such Lender's Pro Rata Share of the amount of gaginent made by such LC Issuer under each Fakilitissued by such LC Issuer to the
extent such amount is not reimbursed by the Borrguesuant to Section 2.16(e) below, plus (ii) ies on the foregoing amount to be
reimbursed by such Lender, for each day from the disuch LC Issuer's demand for such reimburséefoenif such demand is made after
11:00

a.m. (New York City time) on such date, from thetr®icceeding Business Day) to the date on which sender pays the amount to be
reimbursed by it, at a rate of interest per anngmakto the Federal Funds Rate for the first thil@gs and, thereafter, at a rate of interest €
to the rate applicable to Eurodollar Rate Advances.

(e) Reimbursement by Borrower. The Borrower shalirtevocably and unconditionally obligated to rburse each LC Issuer on or before
the applicable LC Payment Date for any amountstpdid by such LC Issuer upon any drawing underrauylity LC
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issued by such LC Issuer, without presentment, delimarotest or other formalities of any kind; prbed that neither the Borrower nor any
Lender shall hereby be precluded from assertingctaign for direct (but not consequential) damageéfesed by the Borrower or such Lender
to the extent, but only to the extent, caused Ythé willful misconduct or gross negligence oflsle Issuer in determining whether a
request presented under any Facility LC issued bgmplied with the terms of such Facility LC a) Guch LC Issuer's failure to pay under
any Facility LC issued by it after the presentatioit of a request strictly complying with theres and conditions of such Facility

LC. All such amounts paid by such LC Issuer andaiaing unpaid by the Borrower shall bear interpagable on demand, for each day until
paid at a rate per annum equal to (x) the rateicgipe to Base Rate Advances for such day if saghfalls on or before the applicable LC
Payment Date and (y) the sum of 2% plus the rghicgble to Base Rate Advances for such day if glaghfalls after such LC Payment D¢
Each LC Issuer will pay to each Lender ratablydoardance with its Pro Rata Share all amountsveddiy it from the Borrower for
application in payment, in whole or in part, of Reimbursement Obligation in respect of any Faclli€ issued by such LC Issuer, but only
to the extent such Lender has made payment tolsDdhsuer in respect of such Facility LC pursuanSection 2.16(d). Subject to the terms
and conditions of this Agreement (including withdiatitation the submission of a Notice of Borrowimgcompliance with Section 2.02(a)
and the satisfaction of the applicable conditiorecpdent set forth in Section 3.02), the Borroway mequest a Revolving Credit Advance
hereunder for the purpose of satisfying any Reimément Obligation.

(f) Obligations Absolute. The Borrower's obligatsonnder this

Section 2.16 shall be absolute and unconditiondéuany and all circumstances and irrespectivengfsatoff, counterclaim or defense to
payment which the Borrower may have or have hathagany LC Issuer, any Lender or any beneficidrg Bacility LC. The Borrower
further agrees with the LC Issuers and the Lentlertsthe LC Issuers and the Lenders shall not §goresible for, and the Borrower's
Reimbursement Obligation in respect of any Facllif/shall not be affected by, among other thinlgs,salidity or genuineness of documents
or of any endorsements thereon, even if such dogstgrshould in fact prove to be in any or all re¢péevalid, fraudulent or forged, or any
dispute between or among the Borrower, any of ffdidtes, the beneficiary of any Facility LC orwfinancing institution or other party to
whom any Facility LC may be transferred or anyrokor defenses whatsoever of the Borrower or ofddiitg Affiliates against the
beneficiary of any Facility LC or any such transirThe LC Issuers shall not be liable for anyreomission, interruption or delay in
transmission, dispatch or delivery of any messagelvice, however transmitted, in connection witly &acility LC. The Borrower agrees
that any action taken or omitted by any LC Issueaarty Lender under or in connection with each fgdilC and the related drafts and
documents, if done without gross negligence orfwithisconduct, shall be binding upon the Borrowed shall not put any LC Issuer or any
Lender under any liability to the Borrower. Nothiimgthis Section 2.16(f) is intended to limit thight of the Borrower to make a claim agal
any LC Issuer for damages as contemplated by thésgar to the first sentence of Section 2.16(e).

(9) Actions of LC Issuers. Each LC Issuer shalkhgtled to rely, and shall be fully protected @tying, upon any Facility LC, draft, writing,
resolution, notice, consent, certificate, affidalgtter, cablegram, telegram, telecopy, telexetetype message, statement,
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order or other document believed by it to be gemaind correct and to have been signed, sent or yatthe proper Person or Persons, and
upon advice and statements of legal counsel, intep# accountants and other experts selected ylsTiéssuer. Each LC Issuer shall be
fully justified in failing or refusing to take argction under this Agreement unless it shall fietdreceived such advice or concurrence of the
Required Lenders as it reasonably deems appropriatehall first be indemnified to its reasonabégisfaction by the Lenders against any

all liability and expense which may be incurreditdyy reason of taking or continuing to take angtsaction. Notwithstanding any other
provision of this Section 2.16, each LC Issuerlshadll cases be fully protected in acting, oréfraining from acting, under this Agreement

in accordance with a request of the Required Lenderd such request and any action taken or faituaet pursuant thereto shall be binding
upon the Lenders and any future holders of a ppation in any Facility LC.

(h) Lenders' Indemnification. Each Lender shalialbdy in accordance with its Pro Rata Share, indgnaach LC Issuer, its Affiliates and
their respective directors, officers, agents anglegees (to the extent not reimbursed by the Boerpwgainst any cost, expense (including
reasonable counsel fees and disbursements), daimand, action, loss or liability (except suchesutt from such indemnitees' gross
negligence or willful misconduct or such LC Isssdgilure to pay under any Facility LC after thegentation to it of a request strictly
complying with the terms and conditions of the kgcLC) that such indemnitees may suffer or incuconnection with this Section 2.16 or
any action taken or omitted by such indemniteesunater.

(i) Facility LC Collateral Account. The Borrower r@gs that it will, upon the request of the Agenthar Required Lenders and until the final
expiration date of any Facility LC and thereaftedl@ng as any amount is payable to any LC IssughekLenders in respect of any Facility
LC, maintain a special collateral account purstamtrrangements satisfactory to the Agent (theifiiatC Collateral Account”) at the
Agent's office at the address specified pursuaBetttion 8.02, in the name of the Borrower but utide sole dominion and control of the
Agent, for the benefit of the Lenders and in which Borrower shall have no interest other tharea$osth in Section 2.09(b) and Section
6.01. The Borrower hereby pledges, assigns andgytaithe Agent, on behalf of and for the ratatdeddit of the Lenders and any LC Issu
security interest in all of the Borrower's riglitietand interest in and to all funds which maynfirime to time be on deposit in the Facility LC
Collateral Account to secure the prompt and corepbetyment and performance of the Obligations. TherAwill invest any funds on depc
from time to time in the Facility LC Collateral Aagnt in certificates of deposit of the Agent haviangaturity not exceeding 30 days. Nott
in this Section 2.16(i) shall either obligate thgefst to require the Borrower to deposit any fumdthe Facility LC Collateral Account or limit
the right of the Agent to release any funds heltheFacility LC Collateral Account in each caskeartthan as required by Section 2.09(b) or
Section 6.01.

(j) Rights as a Lender. In its capacity as a Leneach LC Issuer shall have the same rights aridadiins as any other Lender.
SECTION 2.17. Noteless Agreement; Evidence of Ibelditess.
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(a) Each Lender shall maintain in accordance wdthusual practice an account or accounts evidernbm@debtedness of the Borrower to
such Lender resulting from each Credit Extensioderiay such Lender from time to time, including &meounts of principal and interest
payable and paid to such Lender from time to timetinder.

(b) The Agent shall also maintain accounts in whiahill record (i) the date and the amount of e@redit Extension made hereunder and the
Interest Period, if any, applicable thereto, (i@ amount of any principal or interest due and pkeyar to become due and payable from the
Borrower to each Lender hereunder, (jii) the effectiate and amount of each Assignment and Acceetdelivered to and accepted by it and
the parties thereto pursuant to Section 8.07 tii@)amount of any sum received by the Agent hereuindm the Borrower and each Lender's
share thereof, (v) the original stated amount chdgacility LC and the amount of LC Obligationsstahding at any time, and (vi) all other
appropriate debits and credits as provided inAlgieement, including, without limitation, all feesharges, expenses and interest.

(c) The entries maintained in the accounts maiethppursuant to clauses

(a) and (b) above shall be prima facie evidendb@fxistence and amounts of the obligations heleuand under the Notes therein recor
provided, however, that the failure of the Agentay Lender to maintain such accounts or any ¢nemein shall not in any manner affect the
obligation of the Borrower to repay such obligatidon accordance with their terms.

(d) Any Lender may request that its Revolving Crédivances be evidenced by a promissory note reptes) its Revolving Credit Advanc
substantially in the form of Exhibit A (each, a "td9). In such event, the Borrower shall preparecexe and deliver to such Lender such |
payable to the order of such Lender. ThereafterRbévolving Credit Advances evidenced by each dlatk and interest thereon shall at all
times (including after any assignment pursuantactiSn 8.07) be represented by one or more Notgshpato the order of the payee named
therein or any assignee pursuant to Section 8X@&pe to the extent that any such Lender or aseignbsequently returns any such Note for
cancellation and requests that such Revolving €fatiiances once again be evidenced as describedures (a) and (b) above.

SECTION 2.18. Extension of Termination Date. Ndieathan sixty

(60) days and no later than thirty (30) days ptdothe Termination Date then in effect, the Borrogleall have the option to request an
extension of the Termination Date for an additicoad-year period; provided that no more than tWatzauch one-year extensions shall be
permitted hereunder. Any election by a Lender temd its Commitment will be at such Lender's sédergtion. Subject to the Agent's rece
of written consents to such extension from the Redw_enders, and so long as no Default has ocdumne is continuing, the Termination
Date shall be extended for an additional one-yesdind for each consenting Lender; provided thahewm-consenting Lender shall be
required only to complete its Commitment up to pheviously effective Termination Date (without gigi effect to such extension). All
Obligations and other amounts payable hereundsudb non-consenting Lender shall become due arabfmpy the Borrower on the
previously effective Termination Date (without gigi effect to such extension) and the aggregate Gomnamts shall be reduced by the total
Commitments of all non-consenting Lenders expiongsuch previously effective Termination Date (withgiving effect to such
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extension); provided, however, that the Borrowey imaaccordance with Section 8.07 substitute fahsoon-consenting Lenders one or more
Eligible Assignees (including, without limitatioany existing Lenders) which shall assume the Comanits of such non-consenting Lenders
and purchase the Outstanding Credit Exposurestdyeddich non-consenting Lenders. If the consentengders and any new Lenders are
willing to commit amounts that, in the aggregatesee=d the Commitments of the non-consenting LendeesBorrower and the Agent shall
allocate the Commitments of the non-consenting eendmong such consenting Lenders and new Lenders.

ARTICLE IIl: CONDITIONS TO EFFECTIVENESS AND CREDIT EXTENSIONS

SECTION 3.01. Conditions Precedent to Effectiveradghis Agreement. This Agreement shall becomectife on and as of the date hereof
(the "Effective Date"), provided that the followilegnditions precedent have been satisfied on satsh d

(a) There shall have occurred no Material Adversar@e since December 31, 2004, except as shalldemredisclosed or contemplated in
the SEC Reports.

(b) The Lenders shall have been given such acaessjch Lenders have reasonably requested, toathagament, records, books of account,
contracts and properties of the Borrower and igmiicant Subsidiaries as they shall have requested

(c) All governmental and third party consents, atitations and approvals necessary in connectitimtive transactions contemplated hereby
shall have been obtained (without the impositioamf conditions that are not acceptable to the ees)cand shall remain in effect, and no

or regulation shall be applicable in the reasonalilgment of the Agents that restrains, prevenimposes materially adverse conditions
upon the transactions contemplated by the Loan Decs.

(d) The Borrower shall have notified each Lendet te Agent in writing as to the proposed Effecldete.

(e) The Borrower shall have paid all accrued feesraasonable expenses of the Agent and the Lendtdrsespect to this Agreement for
which the Agent shall have made reasonable denmaadcordance with Section 8.04 on or prior to tffedive Date.

(f) On the Effective Date, the following statemesitsll be true and the Agent shall have receivethi® account of each Lender a certificate,
substantially in the form of Exhibit D hereto, séghon behalf of the Borrower by a duly authorizé@thRcial Officer of the Borrower, dated
the Effective Date, stating, among other thingat:th

() The representations and warranties containekiction 4.01 are correct on and as of the Effeddate, and
(i) No event has occurred and is continuing tatstitutes a Default.
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(9) The Agent shall have received on or beforeffiective Date the following, each dated such diayorm and substance satisfactory to the
Agent and (except for any Notes requested by tmelées) in sufficient copies for each Lender:

(i) Notes, if any, to the order of each Lender esjing the issuance of a Note as of the Closing patsuant to Section 2.17.

(i) Certified copies of the resolutions of the Bd@f Directors of the Borrower approving each L&xtument to which it is a party, and of
all documents evidencing other necessary corpadien and governmental approvals, if any, wittpees to each Loan Document to whic
is a party.

(iii) A certificate of the Corporate Secretary or Assistant Corporate Secretary of the Borrowetifgerg the names and true signatures of
officers of the Borrower authorized to sign eaclabh®ocument to which it is a party and the otharudeents to be delivered hereunder or
thereunder.

(iv) Favorable opinion letters of T. A. Hughes, th&sociate General Counsel of the Borrower and btuit Williams LLP, counsel to the
Borrower, substantially in the form of Exhibits Eathd E-2, respectively, hereto and as to such otiagters as any Lender through the Agent
may reasonably request.

(v) Evidence satisfactory to the Agent that (x)l@dins and letters of credit (other than the Isttércredit, if any, identified on Schedule I
hereto or Schedule Il to the Amended and Restates Year Agreement) outstanding and other feesaandunts owed to the lenders or
agents under the Terminating Agreements have badnmpfull and (y) the Terminating Agreements haveen terminated.

SECTION 3.02. Conditions Precedent to Each Crextiéision. The obligation of each Lender or LC Issae the case may be, to make a
Credit Extension shall be subject to the conditiprecedent that the Effective Date shall have gecland on the date of such Credit
Extension: (a) the following statements shall e {fand each of the giving of the applicable NotitBorrowing, the acceptance by the
Borrower of the proceeds of such Borrowing andrdtpiest for the issuance, renewal, extension oe&se of any Facility LC hereunder st
constitute a representation and warranty by thed®aer that on the date of such Credit Extensiorh statements are true):

(i) the representations and warranties containegeition 4.01 are correct on and as of the daseaf Credit Extension, before and after
giving effect to such Credit Extension and to tppleation of the proceeds therefrom, as thougheradand as of such date; provided, that
such condition shall not apply to (x) the last sact of Section 4.01(e), (y) Section 4.01(f) orf(@n and after the repeal of the Public Uti
Holding Company Act of 1935 on February 8, 2006:ti®a 4.01(0),

(i) after giving effect to the application of tipeoceeds of all Credit Extensions on such dates(tay with any other resources of the
Borrower applied together therewith), no eventdasurred and is continuing, or would result fronatsu
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Credit Extension or from the application of theq®eds therefrom, that constitutes a Default, and

(iii) the Borrower has not received notice from hgent on or prior to the date of such Credit Esten that a mandatory prepayment is
required under Section 2.09(b) (other than any sutite that has been withdrawn in writing by thgeAt);

and (b) the Agent shall have received such othproaals, opinions or documents as any Lender thrdlng Agent may reasonably request.

SECTION 3.03. Determinations Under Section 3.0%.gtoposes of determining compliance with the cthods specified in Section 3.01,
each Lender shall be deemed to have consenteppm\eed or accepted or to be satisfied with eaduchent or other matter required
thereunder to be consented to or approved by @péable or satisfactory to the Lenders unless ficeofof the Agent responsible for the
transactions contemplated by this Agreement slaaik lreceived notice from such Lender prior to thte dhat the Borrower, by notice to the
Lenders, designates as the proposed Effective Bpgegjfying its objection thereto. The Agent sipatimptly notify the Lenders of the
occurrence of the Effective Date.

ARTICLE IV: REPRESENTATIONS AND WARRANTIES
SECTION 4.01. Representations and Warranties oBtireower. The Borrower represents and warranfslbsvs:
(a) The Borrower is a corporation duly organizealidly existing and in good standing under the lafvihe jurisdiction of its incorporation.

(b) The execution, delivery and performance byBbeower of the Loan Documents to which it is atpaand the consummation of the
transactions contemplated hereby and thereby, dénénwthe Borrower's corporate powers, have bedy aluthorized by all necessary
corporate action, and do not contravene (i) the@®eer's charter or by-laws or (ii) law or any caatual restriction binding on or affecting
the Borrower.

(c) No consent, authorization or approval or otaion by, and no notice to or filing with, any g@ommental authority or regulatory body or
any other third party is required for the due exiecy delivery and performance by the Borrower mf &oan Document to which it is a party.

(d) This Agreement has been, and each of the Ndtes delivered hereunder will have been, duly etextand delivered by the Borrower.
This Agreement is, and each of the Notes when @ty hereunder will be, the legal, valid and bigdibligation of the Borrower enforceal
against the Borrower in accordance with their regpe terms, subject to the effect of any applieatdnkruptcy, insolvency, reorganization,
moratorium or similar law affecting creditors rigtgenerally.

(e) The Audited Statements of the Borrower, DEC® BlichCon and the Unaudited Statements of the BeeroDECO and MichCon, copi
of each of which have been furnished to each Lerdely present, subject in the case of Unaudiéatements to normal year-end
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audit adjustments, the Consolidated financial ciiowli results of operations and cash flows of #levant Persons and entities, as at the dates
and for the periods therein indicated, all in adamce with generally accepted accounting principtessistently applied as in effect on the
date of such Audited Statements or Unaudited Sextésnas applicable. Since December 31, 2004, terdeen no Material Adverse
Change, except as shall have been disclosed ozroptdted in the SEC Reports.

(f) There is no pending or threatened action, suigstigation, litigation or proceeding, includjngithout limitation, any Environmental
Action, affecting the Borrower or any of its Signédnt Subsidiaries before any court, governmergahay or arbitrator that (i) could be
reasonably likely to have a Material Adverse Effettter than the matters disclosed or contemplat¢lei SEC Reports (the "Disclosed
Litigation™) or (ii) purports to affect the legalitvalidity or enforceability of any Loan Documemtthe consummation of the transactions
contemplated hereby, and there has been no adsteaisge in the status or financial effect on ther®wer or any of its Significant
Subsidiaries, of the Disclosed Litigation from tdéclosed or contemplated in the SEC Reportsabald be reasonably likely to have a
Material Adverse Effect.

(9) The operations and properties of the Borrower @ach of the Significant Subsidiaries complylimeaterial respects with all applicable
Environmental Laws and Environmental Permits, aitpon-compliance with such Environmental Laws Bndironmental Permits has been
resolved without ongoing material obligations ostsp except as disclosed or contemplated in the B&rts, and no circumstances exist
that could be reasonably likely to (i) form the isasf an Environmental Action against the Borroweany of the Significant Subsidiaries or
any of their properties that could have a Matekidverse Effect or (ii) cause any such propertydéashbject to any restrictions on ownership,
occupancy, use or transferability under any Envirental Law that could have a Material Adverse Effec

(h) No ERISA Event has occurred or is reasonabpeeted to occur with respect to any Plan.

(i) Schedule B (Actuarial Information) to the mostent annual report (Form 5500 Series) for eaah,Rlopies of which have been filed with
the Internal Revenue Service, is complete and ateand fairly presents the funding status of flah, and since the date of such Schedule
B there has been no material adverse change infsading status.

() Neither the Borrower nor any ERISA Affiliate éiéncurred or is reasonably expected to incur arthdfkawal Liability to any
Multiemployer Plan.

(k) Neither the Borrower nor any ERISA Affiliate iheen notified by the sponsor of a MultiemploylanRhat such Multiemployer Plan is in
reorganization or has been terminated, within tleammng of Title IV of ERISA, and no such Multiempéy Plan is reasonably expected to be
in reorganization or to be terminated, within theaming of Title IV of ERISA.

() Except as set forth in the financial statemeafsrred to in subsection (e) above, the Borrcavet its Subsidiaries have no material liabi
with respect to "expected post
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retirement benefit obligations" within the meanuofgStatement of Financial Accounting Standards N&.

(m) The Borrower is not engaged in the businesxt#nding credit for the purpose of purchasingasryéing margin stock (within the
meaning of Regulation U issued by the Board of Goers of the Federal Reserve System), and no pilsagfeany Credit Extension will be
used to purchase or carry any margin stock or teneicredit to others for the purpose of purchasmgarrying any margin stock; and after
applying the proceeds of each Credit Extensionumeter, margin stock (within the meaning of Regolail issued by the Board of
Governors of the Federal Reserve System) congitess than twenty-five percent (25%) of the valftithose assets of the Borrower and its
Subsidiaries which are subject to any limitationsate or pledge, or any other restriction hereunder

(n) Neither the Borrower nor any of its Subsidiarig or after the making of any Credit Extensiothe application of the proceeds or
repayment thereof, or the consummation of any efotiner transactions contemplated hereby, wilbbe'jnvestment company”, or an
"affiliated person" of, or "promoter" or "principahderwriter” for, an "investment company" (wittire meaning of the Investment Company

Act of 1940, as amended).

(o) The Borrower is exempt from being requireddelsapproval to perform its obligations under tloah. Documents pursuant to Rule 2 of
the Rules and Regulations promulgated pursuatt@tiblic Utility Holding Company Act of 1935, asi@nded.

ARTICLE V: COVENANTS OF THE BORROWER

SECTION 5.01. Affirmative Covenants. So long as @utstanding Credit Exposure shall remain unpaidnyrLender shall have any
Commitment hereunder, the Borrower will:

(a) Compliance with Laws, Etc. Comply, and causghed its Subsidiaries to comply with all applicaldws, rules, regulations and orders,
such compliance to include, without limitation, quirance with ERISA and Environmental Laws, excepeve the failure to do so,
individually or in the aggregate, could not readinde expected to result in a Material Adverse=Eiff

(b) Payment of Taxes, Etc. Pay and discharge, ansleceach of its Subsidiaries to pay and dischhefere the same shall become
delinquent, all taxes, assessments and governnah@eies or levies imposed upon it or upon its @rypthat, if not paid, could be reasone
expected to result in a Material Adverse Effecoviled, however, that neither the Borrower nor ahigs Subsidiaries shall be required to
pay or discharge any such tax, assessment, chaolgr that is being contested in good faith apgitoper proceedings and as to which
appropriate reserves are being maintained, untebsiatil any Lien resulting therefrom attachestsoproperty and becomes enforceable
against its other creditors.

(c) Maintenance of Insurance. Maintain, and caash ef its Subsidiaries to maintain, insurance wégponsible and reputable insurance
companies or associations in such amounts andiogva&uch risks as is usually carried by companmggmged in similar
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businesses and owning similar properties (includgfomary self-insurance) in the same generakaneahich the Borrower or such
Subsidiary operates.

(d) Preservation of Corporate Existence, Etc. Pvesand maintain its corporate existence, rightau@r and statutory) and franchises;
provided, however, that the Borrower shall notéguired to preserve any right or franchise if tloaf8l of Directors of the Borrower or such
Subsidiary shall determine that the preservatienetyf is no longer desirable in the conduct ofihsiness of the Borrower and that the loss
thereof is not disadvantageous in any materialeeisjp the Borrower and its Subsidiaries takenabhale or the ability of the Borrower to
meet its obligations hereunder.

(e) Visitation Rights. At any reasonable time arahf time to time, permit the Agent or any of thentlers or any agents or representatives
thereof, to examine and make copies of and abstfiamn the records and books of account of, anitlthis properties of, the Borrower and
any of its Significant Subsidiaries, and to disctiesaffairs, finances and accounts of the Borrcawmetr any of its Significant Subsidiaries with
any of their officers or directors and with theidependent certified public accountants.

(f) Keeping of Books. Keep, and cause each ofigsificant Subsidiaries to keep, proper books abrd and account, in which full and
correct entries shall be made of all financial $&gtions and the assets and business of the Baremdleeach such Subsidiary in accordance
with generally accepted accounting principles fieetffrom time to time.

(9) Maintenance of Properties, Etc. Subject tos#afa) above, maintain and preserve, and causeoéistSignificant Subsidiaries to
maintain and preserve, all of their respective prbes that are used or useful in the conduct &if liespective businesses in good working
order and condition, ordinary wear and tear exakpte

(h) Reporting Requirements. Furnish to the Lenders:

(i) as soon as available and in any event withil&gs after the end of each of the first three tgusiof each fiscal year of the Borrower,
Consolidated balance sheet of the Borrower andatssolidated Subsidiaries as of the end of suchieuand Consolidated statements of
income and cash flows of the Borrower and its Slibges for the period commencing at the end ofpifeious fiscal year and ending with
the end of such quarter;

(i) as soon as available and in any event witHiB dlays after the end of each fiscal year of thedeer, a copy of the annual report to
Shareholders for such year for the Borrower an@assolidated Subsidiaries, containing the Conatdid balance sheet of the Borrower and
its Consolidated Subsidiaries as of the end of $ischl year and Consolidated statements of incantecash flows of the Borrower and its
Subsidiaries for such fiscal year, in each caserapanied by an opinion by Deloitte & Touche LLPaoy other independent public
accounting firms which (x) as of the date of thgrdement is one of the "big four" accounting firangy) is reasonably acceptable to the
Required Lenders;
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(iii) together with the financial statements regdiunder clauses

(i) or (ii) above, a compliance certificate in stétially the form of Exhibit F signed by a FinaaicDfficer of the Borrower showing the then
current information and calculations necessaryetemnine the Applicable Margin, the Applicable Retage and the Applicable Utilization
Fee Rate and compliance with this Agreement anihgtthat no Event of Default or Default exists,ifoainy Event of Default or Default
exists, stating the nature and status thereof;

(iv) as soon as possible and in any event withia flays after the occurrence of each Default camt@hon the date of such statement, a
statement of a Financial Officer of the Borrowettiag forth details of such Default and the actibat the Borrower has taken and propose
take with respect thereto;

(v) reasonably promptly after the sending or filthgreof copies of all reports and registrationesteents that the Borrower or any Subsidiary
filed with the Securities and Exchange Commissioarty national securities exchange; and

(vi) such other information respecting the Borroweany of its Subsidiaries as any Lender throingh&gent may from time to time
reasonably request.

Information required to be delivered pursuant tusks (i), (ii) or (v) above shall be deemed tcehaeen delivered on the date on which the
Borrower has posted such information on the Borrsmwegebsite on the Internet at www.dteenergy.comafly successor or replacement
website thereof), which website includes an opt@aubscribe to a free service alerting subscribgmmail of new Securities and Exchange
Commission filings at http://www.corporate-ir.negie/ir_site.zhtml?ticker=DTE&script=1900, or at wvgec.gov or at another website
identified in a notice to the Lenders and accesdiylthe Lenders without charge.

SECTION 5.02. Negative Covenants. At all times od after the Effective Date so long as any Outstan@redit Exposure shall remain
unpaid or any Lender shall have any Commitmenturater, the Borrower will not:

(a) Liens, Etc. Create or suffer to exist, or peraniy Significant Subsidiary to create or suffeetist, any Lien on or with respect to any
shares of any class of equity securities (inclugwithout limitation, Voting Stock) of any Signint Subsidiary, whether such shares are
owned or hereafter acquired.

(b) Debt. Create, incur, assume or suffer to extist Debt except (i) Debt that is expressly or éffety pari passu with or expressly
subordinated to the Debt of the Borrower hereun@g@fonrecourse Debt or (iii) other Debt incurriedthe ordinary course of the Borrower's
business up to an aggregate amount of $50,000,000.

(c) Mergers, Etc. Merge or consolidate with or jrioconvey, transfer, lease or otherwise dispdgeloether in one transaction or in a series
of transactions) all or substantially all of itsas (whether now owned or hereafter acquiredrtp,Person, or permit any Significant
Subsidiary to do so, except that (i) any SignificBabsidiary may merge or
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consolidate with or into any other Significant Sidiary, (i) any Significant Subsidiary may merged or dispose of assets to the Borrower,
and (iii) the Borrower may merge or consolidatewat into any other Person so long as the Borr@ahat be the surviving entity and has,
after giving effect to such merger or consolidatisenior unsecured Debt outstanding rated at BBBt by S&P and Baa3 by Moody's;
provided, in each case, that no Default shall leoarirred and be continuing at the time of such gsed transaction or would result
therefrom.

(d) Change in Nature of Business. Make, or permyjt@f its Significant Subsidiaries (including Emgases and MichCon) to make, any
material change in the nature of its business afedaon the date hereof, other than as disclosedmtemplated in the SEC Reports.

(e) Accounting Changes. Make or permit any changeetounting policies or reporting practices, exesprequired or permitted by generally
accepted accounting principles; or permit any ®Btibsidiaries to make or permit any change inwatary policies or reporting practices fif,
as a result of such change, the Borrower shaltdaihaintain a system of accounting establishedaaimiinistered in accordance with genel
accepted accounting principles.

ARTICLE VI: EVENTS OF DEFAULT
SECTION 6.01. Events of Default. If any of the falling events ("Events of Default") shall occur dredcontinuing:

(a) The Borrower shall fail to pay any principalasfy Revolving Credit Advance when the same becatuesand payable; or the Borrower
shall fail to pay any Reimbursement Obligation witbne Business Day after the same becomes dupayadble; or the Borrower shall fail to
pay any interest on any Outstanding Credit Exposuraake any other payment of fees or other amaquapable under this Agreement or
Note within three Business Days after the samerbesadue and payable;

(b) Any representation or warranty made by the &oar herein, by the Borrower (or any of its offigein connection with this Agreement
shall prove to have been incorrect in any mateespect when made; or

(c) (i) The Borrower shall fail to perform or obgerany term, covenant or agreement contained itidee2.09(b), 5.01(d), (e) or (h) or 5.02,
or (ii) the Borrower shall fail to perform or obserany other term, covenant or agreement contamady Loan Document on its part to be
performed or observed if such failure shall remairemedied for 30 days after written notice thestwll have been given to the Borrowel
the Agent or any Lender; or

(d) The Borrower or any of its Significant Substikta shall fail to pay any principal of or premiwominterest on any Debt that is outstanding
in a principal or notional amount of at least $80,000 in the aggregate (but excluding Debt outbtenhereunder and Nonrecourse Debt) of
the Borrower or such Significant Subsidiary (asdase may be), when the same becomes due and péyéigither by scheduled maturity,
required prepayment, acceleration, demand or ofeejwand such failure shall continue after theliapple grace period, if any, specified in
the agreement or instrument relating to such Datény other event shall occur or condition sheibteunder any agreement or instrument
relating to any such Debt and shall
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continue after the applicable grace period, if @pgcified in such agreement or instrument, iféfiect of such event or condition is to
accelerate, or to permit the acceleration of, tla¢unity of such Debt; or any such Debt shall bdated to be due and payable, or required to
be prepaid or redeemed (other than by a regulahgduled required prepayment or redemption), pwethar defeased, or an offer to prepay,
redeem, purchase or defease such Debt shall beeddo be made, in each case prior to the stasgdnity thereof; or

(e) The Borrower or any of its Significant Subsiia shall generally not pay its debts as suchsde®&tome due, or shall admit in writing its
inability to pay its debts generally, or shall makgeneral assignment for the benefit of creditorgny proceeding shall be instituted by or
against the Borrower or any of its Significant Sdlasies seeking to adjudicate it a bankrupt opbinent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protectalief, or composition of it or its debts undeydaw relating to bankruptcy, insolvency or
reorganization or relief of debtors, or seekingeh&ry of an order for relief or the appointmentakeceiver, trustee, custodian or other similar
official for it or for any substantial part of igoperty and, in the case of any such proceedistifuted against it (but not instituted by it),
either such proceeding shall remain undismissethstayed for a period of 60 days, or any of th@astsought in such proceeding

(including, without limitation, the entry of an adfor relief against, or the appointment of a reze trustee, custodian or other similar

official for, it or for any substantial part of igoperty) shall occur; or the Borrower or anytsf$ignificant Subsidiaries shall take any
corporate action to authorize any of the action$ath above in this subsection (e); or

(f) Any judgment or order for the payment of monieglividually or in the aggregate, in excess of $80,000 shall be rendered against the
Borrower or any of its Significant Subsidiaries aitther (i) enforcement proceedings shall have lmeemmenced by any creditor upon such
judgment or order or (ii) there shall be any perd@0 consecutive days during which a stay of er@ment of such judgment or order,
reason of a pending appeal or otherwise, shalbadn effect; or

(9) The Borrower shall at any time cease to hotdally or indirectly 100% of the Voting Stock of and MichCon; or

(h) The Borrower or any of its ERISA Affiliates shiacur, or, in the reasonable opinion of the Riegdi Lenders, shall be reasonably likely to
incur liability in excess of $50,000,000 individlyabr in the aggregate as a result of one or méteeofollowing: (i) the occurrence of any
ERISA Event; (ii) the partial or complete withdrdved the Borrower or any of its ERISA Affiliatesdm a Multiemployer Plan; or (iii) the
reorganization or termination of a Multiemployea®) or

(i) The Borrower and its Subsidiaries, on a Comiid basis, shall, as of the last day of anylfiggarter of the Borrower, have a ratio of
Consolidated Debt (excluding (A) all NonrecourseébDaf the Borrower and its Subsidiaries, (B) ExelddHedging Debt and (C) the Junior
Subordinated Debt) to Capitalization (excludingNdinrecourse Debt) in excess of .65:1; or
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() Any provision of any of the Loan Documents aftielivery thereof pursuant to Section 3.01 stallany reason cease to be valid and
binding on or enforceable against the BorrowetherBorrower shall so state in writing; or

(k) Any "Event of Default" shall have occurred amel continuing under (and as defined in) the AmeradetiRestated Five-Year Agreement;

then, and in any such event, the Agent (i) shathatrequest, or may with the consent, of the Reduienders, by notice to the Borrower,
declare the obligation of each Lender and eachds@dr to make Credit Extensions to be terminatbéreupon the same shall forthwith
terminate, (ii) shall at the request, or may wita tonsent, of the Required Lenders, by notickédbrrower, declare the Aggregate
Outstanding Credit Exposures (other than the undistated amount under all Facility LCs outstandihguch time), all interest thereon and
all other amounts payable under this Agreemenetfolthwith due and payable, whereupon the Aggee@attstanding Credit Exposures
(other than the undrawn stated amount under allifyacCs outstanding at such time), all such ietgtrand all such amounts shall become
be forthwith due and payable, without presentmaetand, protest or further notice of any kindpélMvhich are hereby expressly waived by
the Borrower and (iii) shall at the request, or maty the consent, of the Required Lenders upoitadb the Borrower and in addition to the
continuing right to demand payment of all amouraggble under this Agreement, make demand on theo®er to pay, and the Borrower
will, forthwith upon such demand and without anytifier notice or act, pay to the Agent the Colldt&tzortfall Amount, which funds shall be
deposited in the Facility LC Collateral Accountppided, however, that in the event of an actualeemed entry of an order for relief with
respect to the Borrower under the Federal Bankyuptide, (A) the obligation of each Lender and da€hssuer to make Credit Extensions
shall automatically be terminated, (B) the Aggregautstanding Credit Exposures (other than theavmalistated amount under all Facility
LCs outstanding at such time), all such interestahsuch amounts shall automatically become anduz and payable, without presentment,
demand, protest or any notice of any kind, all bfch are hereby expressly waived by the Borrowed, () the Borrower shall pay to the
Agent the Collateral Shortfall Amount, which funslsall be held in the Facility LC Collateral Accoulftat any time while any Default is
continuing, the Agent determines that the Colldt8reortfall Amount at such time is greater tharozéine Agent may make demand on the
Borrower to pay, and the Borrower will, forthwitipan such demand and without any further noticecgr@ay to the Agent the Collateral
Shortfall Amount, which funds shall be depositedhia Facility LC Collateral Account. The Agent matyany time or from time to time after
funds are deposited in the Facility LC Collateracaunt, apply such funds to the payment of thedakilbns and any other amounts as shall
from time to time have become due and payable &Bthrrower to the Lenders or the LC Issuers unget ban Documents. At any time
while any Default is continuing, neither the Boremwwnor any Person claiming on behalf of or throtighBorrower shall have any right to
withdraw any of the funds held in the Facility L®@I@teral Account. After all of the Obligations healeen indefeasibly paid in full and the
aggregate Commitments have been terminated, awlg fitmaining in the Facility LC Collateral Accowfiall be returned by the Agent to the
Borrower or paid to whomever may be legally entiteereto at such time.
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ARTICLE VII: THE AGENT

SECTION 7.01. Authorization and Action. Each LenHereby appoints and authorizes the Agent to takk action as agent on its behalf

to exercise such powers and discretion under thigément as are delegated to the Agent by the teenesf, together with such powers and
discretion as are reasonably incidental theretaofeny matters not expressly provided for by fkgseement (including, without limitation,
enforcement or collection of the Outstanding Crédiposures), the Agent shall not be required toase any discretion or take any action,
but shall be required to act or to refrain fromirag{and shall be fully protected in so acting @fraining from acting) upon the instructions of
the Required Lenders (or all of the Lenders toetktent required by the terms of this Agreement)l, sunch instructions shall be binding upon
all Lenders and all holders of Outstanding Credpdsures; provided, however, that the Agent shatlbe required to take any action that
exposes the Agent to personal liability or thatastrary to this Agreement or applicable law. ThgeAt agrees to give to each Lender prompt
notice of each notice given to it by the Borrowarguant to the terms of this Agreement.

SECTION 7.02. Agent's Reliance, Etc. Neither thewtgnor any of its directors, officers, agentsropyees shall be liable for any action
taken or omitted to be taken by it or them undenaonnection with this Agreement, except foratgheir own gross negligence or willful
misconduct. Without limitation of the generalitytbe foregoing, the Agent: (i) may treat the palyeespect of any Outstanding Credit
Exposure as the owner thereof until the Agent kexseand accepts an Assignment and Acceptance éniéoeby the Lender that is the payee
in respect of such Outstanding Credit Exposurasagnor, and an Eligible Assignee, as assigngaoafded in Section 8.07;

(i) may consult with legal counsel (including caahfor the Borrower), independent public accoutstamd other experts selected by it and
shall not be liable for any action taken or omittedbe taken in good faith by it in accordance wiith advice of such counsel, accountants or
experts; (iii) makes no warranty or representatoany Lender and shall not be responsible to amder for any statements, warranties or
representations (whether written or oral) maderima@onnection with this Agreement; (iv) shall fatve any duty to ascertain or to inquire
to the performance or observance of any of theseomvenants or conditions of this Agreement orptire of the Borrower or to inspect the
property (including the books and records) of tleerBwer; (v) shall not be responsible to any Lerfdethe due execution, legality, validity,
enforceability, genuineness, sufficiency or valfieoo the perfection or priority of any lien or seity interest created or purported to be
created under or in connection with, any Loan Doeatnor any other instrument or document furnishedyant hereto; and (vi) shall incur
liability under or in respect of this Agreementédogting upon any notice, consent, certificate oepthstrument or writing (which may be by
telecopier, telegram or telex) believed by it toge@uine and signed or sent by the proper parpadres.

SECTION 7.03. Citibank and Affiliates. With respéetits Commitment, the Credit Extensions madetlayd any Note issued to it, Citibank
shall have the same rights and powers under thisefgent as any other Lender and may exercise the aa though it were not the Agent;
and the term "Lender" or "Lenders" shall, unleseowise expressly indicated, include Citibank #iitdividual capacity. Citibank and its
Affiliates may accept deposits from, lend moneyattt, as trustee under indentures of, accept inwagtbanking
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engagements from and generally engage in any Kibdginess with, the Borrower, any of its Subsiésiand any Person who may do
business with or own securities of the Borroweaiwy such Subsidiary, all as if Citibank were net Agent and without any duty to account
therefor to the Lenders.

SECTION 7.04. Lender Credit Decision. Each Lenadmawledges that it has, independently and witheliance upon the Agent or any
other Lender and based on the financial statemefégsred to in Section 4.01 and such other docusn@md information as it has deemed
appropriate, made its own credit analysis and deti® enter into this Agreement. Each Lender aldmowledges that it will, independently
and without reliance upon the Agent or any othardss and based on such documents and informatirslaall deem appropriate at the tit
continue to make its own credit decisions in takingnot taking action under this Agreement.

SECTION 7.05. Indemnification. The Lenders agremdemnify the Agent (to the extent not reimburbgdhe Borrower), ratably according
to the respective principal amounts of their reipedutstanding Credit Exposures (or if the AggregOutstanding Credit Exposures are
zero or if any Credit Extensions are owing to Pessiiat are not Lenders, ratably according to éspective amounts of their Commitments),
from and against any and all liabilities, obligatio losses, damages, penalties, actions, judgnseiits, costs, expenses or disbursements of
any kind or nature whatsoever that may be imposeéhaurred by, or asserted against the Agent ynveay relating to or arising out of any
Loan Document or any action taken or omitted byAhent under any Loan Document, provided that niodeg shall be liable for any portion
of such liabilities, obligations, losses, damagesnalties, actions, judgments, suits, costs, exgzeosdisbursements resulting from the Age
gross negligence or willful misconduct. Without iiaiion of the foregoing, each Lender agrees tmbeirse the Agent promptly upon dem:
for its ratable share of any out-of-pocket experfsetuding reasonable counsel fees) incurred kbyAfent in connection with the
preparation, execution, delivery, administratiomdification, amendment or enforcement (whetherughonegotiations, legal proceedings or
otherwise) of, or legal advice in respect of rightsesponsibilities under, any Loan Documenthméxtent that the Agent is not reimbursed
for such expenses by the Borrower.

SECTION 7.06. Successor Agent. The Agent may regigmy time by giving written notice thereof te thenders and the Borrower and may
be removed at any time with or without cause byRbquired Lenders. Upon any such resignation ooventhe Required Lenders shall h
the right to appoint a successor Agent. If no sssoeAgent shall have been so appointed by theiRehuenders, and shall have accepted
such appointment, within 30 days after the retidggnt's giving of notice of resignation or the Riegd Lenders' removal of the retiring
Agent, then the retiring Agent may, on behalf & ttenders, appoint a successor Agent, which skadl tommercial bank organized undel
laws of the United States of America or of any &taereof and having a combined capital and sugflas least $500,000,000. Upon the
acceptance of any appointment as Agent hereundarsingcessor Agent, such successor Agent shadiuihen succeed to and become vested
with all the rights, powers, discretion, privilegesd duties of the retiring Agent, and the retirkgent shall be discharged from its duties and
obligations under this Agreement. After any retiridgent's resignation or removal hereunder as Adkatprovisions of this Article VII shall
inure to its
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benefit as to any actions taken or omitted to kertaby it while it was Agent under this Agreement.

SECTION 7.07. Co-Syndication Agents and Co-Documigot Agents. None of the Lenders identified istAgreement as a Co-Syndication
Agent or a Co-Documentation Agent shall have agitripower, obligation, liability, responsibility duty under this Agreement other than
those applicable to all Lenders as such. Withanitiing the foregoing, none of such Lenders shaliehar be deemed to have a fiduciary
relationship with any Lender. Each Lender herebkemdhe same acknowledgments with respect to seobdrs as it makes with respect to
the Agent in Section 7.04.

ARTICLE VIII: MISCELLANEOUS

SECTION 8.01. Amendments, Etc. No amendment or @&ai¥ any provision of this Agreement or the Note®, consent to any departure by
the Borrower therefrom, shall in any event be affecunless the same shall be in writing and signethe Required Lenders, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose forolitgiven; provided, however, that no
amendment, waiver or consent shall, unless inngrigind signed by all the Lenders affected therdbygny of the following: (a) waive any of
the conditions specified in Section 3.01, (b) ilasethe Commitments of the Lenders or subject #melérs to any additional obligations, (c)
reduce the principal of, or interest on, the Oudilag Credit Exposures or any fees or other amapayable hereunder, (d) postpone any date
fixed for any payment of principal of, or interest, the Outstanding Credit Exposures or any feeth@r amounts payable hereunder, (€)
change the percentage of the Commitments or ddglgeegate unpaid principal amount of the Outstan@iredit Exposures, or the number of
Lenders, that shall be required for the Lende@ngrof them to take any action hereunder, (f) extie expiry date of any Facility LC to a
date after the Termination Date or forgive all oy @ortion of any Reimbursement Obligation, (ggathe manner in which payments or
prepayments of principal, interest or other amoteteunder shall be applied or shared as amorigetinders or Types of Revolving Credit
Advances, or (h) amend this Section 8.01; and dexv/further that no amendment, waiver or conseait,ainless in writing and signed by t
Agent in addition to the Lenders required aboviake such action, affect the rights or duties efAgent under this Agreement or any Note;
and provided further that no amendment, waiveronisent shall, unless in writing and signed by ihygieable LC Issuer in addition to the
Lenders required above to take such action, affiectights and duties of such LC Issuer underAlgieement or any Facility LC; and
provided further that no amendments, consents orersare required to effectuate the increasesom@itments pursuant to Section 2.04(c)
except as provided in such Section.

SECTION 8.02. Notices, Etc.

(a) All notices and other communications providedtfereunder shall be in writing or confirmed intimg (including telecopier
communication) and mailed, telecopied or deliveieth the Borrower, at its address at 2000 2ndrwe Detroit, Ml 48226, Attention:
Treasurer; if to any LC Issuer or any Lender,aDibmestic Lending Office; and if to the Agentijtataddress at Two Penns Way, Suite 200,
New Castle, Delaware 19720 Attention: Lisa Rodrijweth a copy to J. Nicholas McKee, 388 Greenwvtieet, New York, New Yor
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10013; or, as to the Borrower or the Agent, at satbler address as shall be designated by suchipatwritten notice to the other parties
and, as to each other party, at such other addeesisall be designated by such party in a writtgite to the Borrower and the Agent. All
such notices and communications shall, when maitedlecopied be effective when deposited in thédshaa telecopied, respectively, except
that notices and communications to the Agent punsteeArticle Il, 11l or VII shall not be effectiveintil received by the Agent. Delivery by
telecopier of an executed counterpart of any amemdior waiver of any provision of this Agreementlog Notes or of any Exhibit hereto to
be executed and delivered hereunder shall be rffegs delivery of a manually executed counterteteof.

(b) (i) Except as otherwise provided in Sectionl®, the Borrower shall provide to the Agent afbrmation, documents and other materials
that such Person is obligated to furnish to therAgeirsuant to this Agreement and the other Loacubwnts, including, without limitation,
all notices, requests, financial statements, firrand other reports, certificates and other im@tion materials, but excluding any such
communication that (i) relates to a Notice of Baritog or other request for a new, or a conversioaroéxisting, Borrowing or other Credit
Extension (including any election of an interesém@r Interest Period relating thereto), (ii) rekato the payment of any principal or other
amount due hereunder prior to the scheduled dateftir, (iii) provides notice of any Default or Exef Default hereunder or

(iv) is required to be delivered to satisfy any dition precedent to the effectiveness of this Agreet and/or any Borrowing or other Credit
Extension hereunder (all such non-excluded comnatioits being referred to herein collectively asff@aunications"), by transmitting the
Communications in an electronic/soft medium in arfat acceptable to the Agent to kimberly.a.eidanemez @citigroup.com, or such other
electronic mail address as the Agent shall identifihe Borrower. In addition, the Borrower shalhtinue to provide the Communications to
the Agent in the manner specified in this Agreenfrritonly to the extent requested by the Agent. Boeower further agrees that the Agent
may make the Communications available to the Lendgmposting the Communications on Intralinks, gubstantially similar electronic
transmission system mutually agreeable to the Agedtthe Borrower (the "Platform™). Nothing in ti8ection 8.02(b) shall prejudice the
right of the Agent to give any notice or other coumication pursuant hereto or to any other Loan Dwent in any other manner specified
herein or therein.

(il) The Agent agrees that the receipt of the Comitations by the Agent at its e-mail address sehfim clause (i) above shall constitute
effective delivery of the Communications to the Ag#or purposes of each Loan Document. The Borr@ageees that e-mail notice to it (at
the address provided pursuant to the next sentamteeemed delivered as provided in subclause

(iii) below) specifying that Communications haveehgosted to the Platform shall constitute effectielivery of such Communications to
such Person under the Loan Documents. The Borragrees (A) to notify the Agent in writing (includjiy electronic communication) from
time to time to ensure that the Agent has on reaardffective e-mail address for such Person tehvttie foregoing notices may be sent by
electronic transmission and (B) that the foregaingces may be sent to such e-mail address.

(iii) Each party hereto agrees that any electreoimmunication referred to in this clause (b) shaldeemed delivered upon the posting of a
record of such Communication as "sent" in the e-gyatem of the sending party or, in the case gfsarth Communication to the
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Agent, upon the posting of a record of such Comation as "received" in the e-mail system of theitgprovided, however, that if such
Communication is received by the Agent after thenrad business hours of the Agent, such Communicati@ll be deemed delivered at the
opening of business on the next Business Day ®Athent; provided, further, that in the event tihat Agent's e-mail system shall be
unavailable for receipt of any Communication, Bareo may deliver such Communication to the Agerd imanner mutually agreeable to the
Agent and the Borrower.

(iv) The Borrower acknowledges and agrees thadigteibution of the Communications and other malefirough an electronic medium is
not necessarily secure and that there are confaiépntand other risks associated with such disttitm. THE BORROWER FURTHER
ACKNOWLEDGES AND AGREES AS FOLLOWS:

(A) THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE"; (B) CITIBANK DOES NOT WARRANT THE ACCURACY OR
COMPLETENESS OF THE COMMUNICATIONS, OR THE ADEQUACE®F THE PLATFORM AND EXPRESSLY DISCLAIMS
LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICAIDNS; AND (C) NO WARRANTY OF ANY KIND, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTRIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE
DEFECTS, IS MADE BY CITIBANK IN CONNECTION WITH THECOMMUNICATIONS OR THE PLATFORM.

(v) This clause (b) shall terminate on the daté tieither Citibank nor any of its Affiliates is thgent under this Agreement.

SECTION 8.03. No Waiver; Remedies. No failure oa plart of any Lender or the Agent to exercise,randelay in exercising, any right
hereunder or under any Note shall operate as sewtiereof; nor shall any single or partial exax@$ any such right preclude any other or
further exercise thereof or the exercise of angotlght. The remedies herein provided are cumwdadind not exclusive of any remedies
provided by law.

SECTION 8.04. Costs and Expenses. (a) The Borrageges to pay on demand, upon presentation ofenrsat of account and absent
manifest error, all reasonable costs and reasomexplenses of the Agent in connection with the man, execution, delivery,
administration, modification and amendment of tloath Document and the other documents to be detivegeeunder and thereunder,
including, without limitation, (A) all due diligers syndication (including printing, distributionchbank meetings), transportation, computer,
duplication, appraisal, consultant, and audit egspsrand (B) the reasonable fees and reasonablesespaf counsel for the Agent with res)
thereto and with respect to advising the Agentasstrights and responsibilities under the Loarcioents. The Borrower further agrees to
pay on demand all reasonable costs and reasongi#eses of the Agent, each LC Issuer and the Lendemy (including, without

limitation, reasonable internal and external colfess and expenses, provided such fees and exparseaot duplicative), in connection w
the "workout", restructuring or enforcement (whettieough negotiations, legal proceedings or otlieyof the Loan Documents and the
other documents to be delivered hereunder, inctydiithout limitation, reasonable fees and expengesunsel for the Agent,
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each LC Issuer and each Lender in connection Wwihehforcement of rights under this Section 8.04(a)

(b) The Borrower agrees to indemnify, to the extegally permissible, and hold harmless the Ageath LC Issuer and each Lender and

of their Affiliates and their officers, directorsmployees, agents and advisors (each, an "Indexdri#farty") from and against any and all
claims, damages, losses, liabilities and expenseliding, without limitation, reasonable fees @axpenses of counsel) that may be incurred
by or asserted or awarded against any Indemnifégty Pin each case arising out of or in connectigth or by reason of, or in connection w
the preparation for a defense of, any investigafitigation or proceeding arising out of, relatedor in connection with (i) the Loan
Documents, any Facility LC, any of the transactioostemplated herein or therein or the actual oppsed use of the proceeds of the Credit
Extensions or (ii) the actual or alleged preserfddazardous Materials on any property of the Boeowr any of its Subsidiaries or any
Environmental Action relating in any way to the Bawer or any of its Subsidiaries, in each case kdredr not such investigation, litigation
or proceeding is brought by the Borrower, its diveg, shareholders or creditors or an IndemnifiadyPor any other Person or any
Indemnified Party is otherwise a party thereto ahether or not the transactions contemplated heaedgonsummated, except to the extent
such claim, damage, loss, liability or expens®imfl in a final, non-appealable judgment by a cotidompetent jurisdiction to have resulted
from such Indemnified Party's gross negligence isfulvmisconduct; provided that upon receipt oftice of any such matter by a
representative of the Agent, any LC Issuer or agyder, as applicable, having primary responsibiititythe relationship between the
Borrower and the Agent, such LC Issuer or such keerak applicable, the Agent, such LC Issuer oh iender, as applicable, shall promptly
notify the Borrower to the extent permitted by apgible law. The Borrower shall have no liability fmy settlement effected without its prior
written consent, which consent shall not be unnealsly withheld or delayed. The Borrower also agresgo assert any claim against the
Agent, any LC Issuer, any Lender, any of their Wdfes, or any of their respective directors, @fi; employees, attorneys and agents, on any
theory of liability, for special, indirect, consezntial or punitive damages arising out of or otlisewelating to the Loan Documents, any
Facility LC, any of the transactions contemplatedein or therein or the actual or proposed use@ptoceeds of the Credit Extensions.

(c) If any payment of principal of, or Conversiof) any Eurodollar Rate Advance is made by the Beetoto or for the account of a Lender
other than on the last day of the Interest Periods@ich Revolving Credit Advance, as a result phyament or Conversion pursuant to Section
2.07(d) or (e), 2.09 or 2.11, acceleration of tregurity of the Revolving Credit Advances pursuant t

Section 6.01, or for any other reason, the Borrash@tl, upon demand by such Lender (with a copgush demand to the Agent), pay to the
Agent for the account of such Lender any amourgsired to compensate such Lender for any additimssles, costs or expenses that it may
reasonably incur as a result of such payment ov&mwion, including, without limitation, any los®€luding loss of anticipated profits), cost
or expense incurred by reason of the liquidatioreemployment of deposits or other funds acquisedrty Lender to fund or maintain such
Credit Extension.

(d) Without prejudice to the survival of any otlagreement of the Borrower hereunder, the agreemaextsbligations of the Borrower
contained in Sections 2.10, 2.13 and
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8.04 shall survive the payment in full of principaterest and all other amounts payable hereumdegunder the Notes.

SECTION 8.05. Right of Saiff. Upon (i) the occurrence and during the cordimee of any Event of Default and (ii) the makindtaf reques
or the granting of the consent specified by Seddi@®1 to authorize the Agent to declare the Aggre@utstanding Credit Exposures due and
payable pursuant to the provisions of Section Ge@th Lender, each LC Issuer and each of its afé§ is hereby authorized at any time and
from time to time, to the fullest extent permitteylaw, to set off and apply any and all depogjengral or special, time or demand,
provisional or final) at any time held and othedébtedness at any time owing by such Lender, s@clssuer or such Affiliate to or for the
credit or the account of the Borrower against amy all of the obligations of the Borrower now ordwfter existing under the Loan
Documents and any Note held by such Lender or kGclssuer, whether or not such Lender or such l90ds shall have made any demand
under this Agreement or such Note and although sbtibations may be unmatured. Each Lender and e@dssuer agrees promptly to
notify the Borrower after any such set-off and aggilon, provided that the failure to give suchio@tshall not affect the validity of such set-
off and application. The rights of each Lenderhela€ Issuer and their respective Affiliates undes tSection are in addition to other rights
and remedies (including, without limitation, othights of set-off) that such Lender, such LC Issared their respective Affiliates may have.

SECTION 8.06. Binding Effect. This Agreement shedtome effective (other than Section 2.01, whidilginly become effective upon
satisfaction of the conditions precedent set fortBection 3.01) when it shall have been execuyeithé Borrower and the Agent and when
Agent shall have been notified by each Initial Lenthat such Initial Lender has executed it andehiger shall be binding upon and inure to
the benefit of the Borrower, the Agent, each LQigssand each Lender and their respective succeasdrassigns, except that the Borrower
shall not have the right to assign its rights hedau or any interest herein without the prior werittonsent of the Lenders to any Person.

SECTION 8.07. Assignments, Designations and Ppetmns. (a) Each Lender may (i) with the prior semt of the Agent (which consent
shall not be unreasonably withheld and which conskall not be required in the event of an assigriraegrant pursuant to Sections 8.07(g)
or (h)), (ii) for so long as no Default has occdrend is continuing, with the consent of the Borowvhich consent shall not be unreason
withheld and which consent shall not be requiretheénevent of an assignment or grant pursuant¢tdes 8.07(g) or

(h)), and (iii) with the prior consent of the LGsigers (which consent may be given or withheld engble discretion of the LC Issuers and
which consent shall not be required in the evemtroissignment or grant pursuant to Sections 8.@r(dn)), assign to one or more Persons
all or a portion of its rights and obligations untleis Agreement (including, without limitation | ar a portion of its Commitment, the
Outstanding Credit Exposures owed to it and anyeotNotes held by it); provided, however, that éarh such assignment shall be of a
constant, and not a varying, percentage of alltsigind obligations under this Agreement and, fdoag as no Default has occurred and is
continuing, shall be made concurrently with angssient in a ratable amount of such Lender's rightsobligations (if any) under the
Amended and Restated Five-Year Agreement (inclydirdtipout limitation, all or a portion of its "Comitment”, "Outstanding Credit
Exposures" owed to it and any "Note" or "Notes'dhegy it under (and as
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each such term is defined in) the Amended and RekEive-Year Agreement), (B) except in the casaméssignment to a Person that,
immediately prior to such assignment, was a Leodan assignment of all of a Lender's rights aryations under this Agreement, the
amount of the Commitment of the assigning Lendargassigned pursuant to each such assignmentrfueéa as of the date of the
Assignment and Acceptance with respect to suclgmsent) shall in no event be less than $10,00000@M integral multiple of $1,000,000
in excess thereof, (C) each such assignment shadl bn Eligible Assignee, and (D) the partiesachesuch assignment shall execute and
deliver to the Agent, for its acceptance and reiogréh the Register, an Assignment and Acceptatoggsther with any Note subject to such
assignment and a processing and recordation f$8,000. Upon such execution, delivery, acceptanderecording, from and after the
effective date specified in each Assignment andefitance, (1) the assignee thereunder shall beyahereto and, to the extent that rights
obligations hereunder have been assigned to itpntgo such Assignment and Acceptance, have ghésrand obligations of a Lender
hereunder and (2) the Lender assignor thereunady ghthe extent that rights and obligations heder have been assigned by it pursuant to
such Assignment and Acceptance, relinquish itstsighd be released from its obligations underAhigement (and, in the case of an
Assignment and Acceptance covering all or the ramgiportion of an assigning Lender's rights anligations under this Agreement, such
Lender shall cease to be a party hereto).

(b) By executing and delivering an Assignment amdeptance, the Lender assignor thereunder and#ignae thereunder confirm to and
agree with each other and the other parties hasefollows: (i) other than as provided in such gasient and Acceptance, such assigning
Lender makes no representation or warranty andrassno responsibility with respect to any statesyemarranties or representations made
in or in connection with this Agreement or the ax@n, legality, validity, enforceability, genuiness, sufficiency or value of, or the
perfection or priority of any lien or security inést created or purported to be created under @orinection with, this Agreement or any other
instrument or document furnished pursuant her@asu(ch assigning Lender makes no representatievaoranty and assumes no
responsibility with respect to the financial commlitof the Borrower or the performance or obseredngthe Borrower of any of its
obligations under this Agreement or any other imsnt or document furnished pursuant hereto;qiigh assignee confirms that it has
received a copy of this Agreement, together withies of the financial statements referred to inti®act.01 and such other documents and
information as it has deemed appropriate to makevitn credit analysis and decision to enter inthsdssignment and Acceptance; (iv) such
assignee will, independently and without relianperuthe Agent, such assigning Lender or any oteader and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under this
Agreement; (v) such assignee confirms that it iE€Bgible Assignee; (vi) such assignee appointsautiorizes the Agent to take such action
as agent on its behalf and to exercise such poaversliscretion under this Agreement as are delddgatthe Agent by the terms hereof,
together with such powers and discretion as asorebly incidental thereto; and (vii) such assigmgrees that it will perform in accordance
with their terms all of the obligations that by tieems of this Agreement are required to be peréatioy it as a Lender.
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(c) Upon its receipt of an Assignment and Acceptagxecuted by an assigning Lender and an assigpessenting that it is an Eligible
Assignee, together with any Note or Notes sub@stich assignment, the Agent shall, if such Assigmtrand Acceptance has been compl
and is in substantially the form of Exhibit C hexgli) accept such Assignment and Acceptancerg@rd the information contained thereir
the Register and (iii) give prompt notice theremftie Borrower. Within five Business Days after B@rower's receipt of such notice, if
requested by the applicable Lender, the Borroweéts @awn expense, shall execute and deliver taApent in exchange for the surrendered
Note a new Note to the order of such Eligible Assigin an amount equal to the Commitment assumédobysuant to such Assignment ¢
Acceptance and, if the assigning Lender has relaan@ommitment hereunder, if requested by sucly@isgj Lender, a new Note to the order
of the assigning Lender in an amount equal to the@itment retained by it hereunder. Such new Noteaies shall be in an aggregate
principal amount equal to the aggregate principabant of such surrendered Note or Notes, shalldbeddthe effective date of such
Assignment and Acceptance and shall otherwise balistantially the form of Exhibit A hereto.

(d) The Agent shall maintain at its address reteteein Section 8.02 a copy of each AssignmentAekptance delivered to and accepted by
it and a register for the recordation of the naaras addresses and Commitment of, and principal abhaflOutstanding Credit Exposure
owing to, each Lender from time to time (the "R&giy. The entries in the Register shall be coriekiand binding for all purposes, absent
manifest error, and the Borrower, the Agent and_#reders may treat each Person whose name is egtordhe Register as a Lender
hereunder for all purposes of this Agreement. Thgi®er shall be available for inspection by therBaer or any Lender at any reasonable
time and from time to time upon reasonable pridiceo

(e) Each Lender may sell participations to one orarbanks or other entities (other than the Borraweany of its Affiliates) in or to all or a
portion of its rights and obligations under thisrégment (including, without limitation, all or agion of its Commitment, the Outstanding
Credit Exposure owing to it and any Note or Notekltby it); provided, however, that (i) such Lerd@abligations under this Agreement
(including, without limitation, its Commitment tbe Borrower hereunder) shall remain unchangeds\igh Lender shall remain solely
responsible to the other parties hereto for théopmance of such obligations, (iii) such Lenderlsteanain the owner of such Credit
Extensions for all purposes of this Agreement, i Borrower, the Agent and the other Lenderd sloaltinue to deal solely and directly
with such Lender in connection with such Lendeghts and obligations under this Agreement and

(v) no participant under any such participationlidiave any right to approve any amendment or wad§eny provision of this Agreement or
any Note, or any consent to any departure by theoBer therefrom, except to the extent that suckradment, waiver or consent would (A)
reduce the principal of, or interest on, the Crégditensions or any fees or other amounts payabuhéder, or (B) increase the Commitments,
in each case to the extent subject to such paatioip, or postpone any date fixed for any paymémpriacipal of, or interest on, the Aggregate
Outstanding Credit Exposures or any fees or othreyusats payable hereunder, in each case to thetesxtbject to such participation. Each
participant shall be entitled to the benefits amjesct to the exclusions, in each case, as if ieveeLender, of Sections 2.10, 2.11 and 2.13 to
the same extent as if it were a Lender and hadirahjits interest under this
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Agreement by an assignment made pursuant to tieiso8e3.07, provided, however, that (i) such pgraat complies with the requirements
Section 2.13(e) and (ii) in no event shall the Baser be obligated to make any payment with resfmestich Sections that is greater than the
amount that the Borrower would have otherwise ntaeno participations been sold under this Se@ibi(e).

() Any Lender may, in connection with any assigmmelesignation or participation or proposed assigmt, designation or participation
pursuant to this Section 8.07, disclose to thegass, designee or participant or proposed assigles@nee or participant, any information
relating to the Borrower furnished to such Lendgobon behalf of the Borrower; provided that, ptio any such disclosure, the assignee,
designee or participant or proposed assignee, mkssigr participant shall agree to preserve theidentiality of any Confidential Information
relating to the Borrower received by it from suanider.

(9) Notwithstanding any other provision set forttthis Agreement, any Lender may at any time craatecurity interest in all or a portion of
its rights under this Agreement (including, withdiatitation, the Outstanding Credit Exposure owingt and the Note or Notes held by it) in
favor of any Federal Reserve Bank in accordande Rétgulation A of the Board of Governors of the ératiReserve System.

(h) Notwithstanding anything to the contrary congal herein, any Lender (a "Designating Lender") igrayit to one or more special purpose
funding vehicles (each an "SPV"), identified astsicwriting from time to time by the Designatingider to the Agent and the Borrower,
option to provide to the Borrower all or any paraay Revolving Credit Advance that such Desigratiender would otherwise be obligated
to make to the Borrower or to participate in angilig LC pursuant to this Agreement; provided tliainothing herein shall constitute a
commitment by any SPV to make any Revolving Créditance or to participate in any Facility LC issureteunder, (i) if an SPV elects not
to exercise such option or otherwise fails to pdewall or any part of such Revolving Credit Advaribe Designating Lender shall be
obligated to make such Revolving Credit Advancespant to the terms hereof, (iii) the Designatingder shall remain liable for any
indemnity or other payment obligation with respiecits Commitment hereunder and (iv) no SPV or Beafing Lender shall be entitled to
receive any greater amount under this Agreementttie Designating Lender would have been entite@teive had the Designating Lender
not otherwise granted such SPV the option to peeaidy Revolving Credit Advance to the Borrower. Tieking of a Revolving Credit
Advance by an SPV hereunder and the participati@n &PV in any Facility LC issued hereunder shtilize the Commitment of the
Designating Lender to the same extent, and asdf) Revolving Credit Advance or participation irckuFacility LC were made by such
Designating Lender.

(i) Each party hereto hereby acknowledges and aghe¢ no SPV shall have the rights of a Lendeetnader, such rights being retained by
the applicable Designating Lender. Accordingly, antthout limiting the foregoing, each party herdhyther acknowledges and agrees the
SPV shall have any voting rights hereunder andttieatoting rights attributable to any Credit Exdiem made by an SPV shall be exercised
only by the relevant Designating Lender and thahd2esignating Lender shall serve as the admitigtragent and attorney-in-fact for its
SPV and shall on behalf of its SPV receive anyahdayments made for the benefit
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of such SPV and take all actions hereunder toxteng if any, such SPV shall have any rights heden. No additional Note shall be requi
to evidence the Credit Extensions or portion theEneade by an SPV; and the related Designating Lesligl be deemed to hold its Note or
Notes, if any, as administrative agent for such $the extent of the Credit Extensions or portivereof funded by such SPV. In additi
any payments for the account of any SPV shall lie foats Designating Lender as administrative agensuch SPV.

() Each party hereto hereby agrees that no SPWVishdable for any indemnity or payment undestligreement for which a Lender would
otherwise be liable so long as, and to the extett the related Designating Lender provides sndbrinnity or makes such payment;
provided, with respect to such agreement by thed®aar that the related Designating Lender shallb®oin breach of its obligation to make
Credit Extensions to the Borrower hereunder. Ithenrance of the foregoing, each party hereto heagbges (which agreements shall survive
the termination of this Agreement) that prior te thate that is one year and one day after the payiméull of all outstanding commercial
paper or other senior indebtedness of any SPMlihat institute against, or join any other perdgonnstituting against, such SPV any
bankruptcy, reorganization, arrangement, insolvesrdiquidation proceedings under the laws of thétéd States or any State thereof;
provided, with respect to such agreement by thedear that the related Designating Lender shallb®oin breach of its obligation to make
Credit Extensions to the Borrower hereunder. Ndtsténding the foregoing, the Designating Lendeondtionally agrees to indemnify the
Borrower, the Agent and each Lender against dillitees, obligations, losses, damages, penaltéesons, judgments, suits, costs, expenses o
disbursements of any kind or nature whatsoeverhwimay be incurred by or asserted against the Banrative Agent or such Lender, as the
case may be, in any way relating to or arising esresequence of any such forbearance or delagimitiation of any such proceeding
against its SPV.

(k) In addition, notwithstanding anything to thentrary contained in subsection 8.07(h), (i), (jXkror otherwise in this Agreement, any S
may

(i) at any time and without paying any processieg therefor, assign or participate all or a portibits interest in any Outstanding Credit
Exposure to the Designating Lender or to any firenastitutions providing liquidity and/or crediupport to or for the account of such SPV
to support the funding or maintenance of Outstagdiredit Exposure and (ii) disclose on a confid@riasis any non-public information
relating to its Outstanding Credit Exposure to eatjng agency, commercial paper dealer or provid@ny surety, guarantee or credit or
liquidity enhancements to such SPV. Subsection(B)QT), (j) or (k) may not be amended without thigtten consent of any Designating
Lender affected thereby.

SECTION 8.08. Confidentiality. Neither the Agentramy LC Issuer or Lender shall disclose any Canrfidhl Information to any other

Person without the consent of the Borrower, othant(a) to the Agent's, such LC Issuer's or suctdéegs Affiliates and their officers,
directors, employees, agents and advisors andyrdsroplated by Section 8.07(f), to actual or prosipe assignees and participants, and then
only on a confidential basis,

(b) as required by any law, rule or regulationuafigial process, (c) to any rating agency whenirequy it, provided that, prior to any such
disclosure, such rating agency shall undertakedsgrve the confidentiality of any Confidentialdrrhation relating to the Borrower received
by it from the Agent, such LC Issuer or such Lenddyas requested or required by any state, fédera
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foreign authority or examiner regulating banks eotfinancial institutions or banking, (e) in contien with the exercise of any remedies
hereunder or any suit, action or proceeding redatiinthis Agreement or the enforcement of rightebeder and (f) on a confidential basis to
any such LC Issuer's or Lender's direct or indicecttractual counterparties in swap agreements legal counsel, accountants and other
professional advisors to such counterparties.

SECTION 8.09. Governing Law. This Agreement andNloées shall be governed by, and construed in dacwe with, the laws of the State
of New York.

SECTION 8.10. Execution in Counterparts; Integmatidhis Agreement may be executed in any numbeouwiiterparts and by different
parties hereto in separate counterparts, each ischw¥hen so executed shall be deemed to be amatignd all of which taken together shall
constitute one and the same agreement. Deliveay @xecuted counterpart of a signature page ttrieement by telecopier shall be
effective as delivery of a manually executed copad of this Agreement. This Agreement and anyaesp letter agreement with respect to
fees payable to the Agent or confidential informoat{the latter of which shall apply solely to infoation provided prior to the date hereof)
constitute the entire contract among the partileding to the subject matter hereof and supersegenad all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof.

SECTION 8.11. Jurisdiction, Etc. (a) Each of thetipa hereto hereby irrevocably and unconditionailipmits, for itself and its property, to
the nonexclusive jurisdiction of any New York Statairt or federal court of the United States of Aigeesitting in New York City, and any
appellate court from any thereof, in any actiopaceeding arising out of or relating to this Agremt or the Notes, or for recognition or
enforcement of any judgment, and each of the gahiégeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detechimany such New York State court or, to the mxpermitted by law, in such federal
court. Each of the parties hereto agrees thatad jfidgment in any such action or proceeding dtaltonclusive and may be enforced in other
jurisdictions by suit on the judgment or in anyetimanner provided by law. Nothing in this Agreetr&rall affect any right that any pa

may otherwise have to bring any action or procegdaating to this Agreement or the Notes in thertoof any jurisdiction.

(b) Each of the parties hereto irrevocably and ndi@nally waives, to the fullest extent it mag#dly and effectively do so, any objection
that it may now or hereafter have to the layingerfue of any suit, action or proceeding arisingadudr relating to this Agreement or the
Notes in any New York State or federal court. Eatthe parties hereto hereby irrevocably waivesheofullest extent permitted by law, t
defense of an inconvenient forum to the maintenafiseich action or proceeding in any such court.

SECTION 8.12. Waiver of Jury Trial. Each of the Buwver, the Agent, the LC Issuers and the Lendemshiyeirrevocably waives all right to
trial by jury in any action, proceeding or countaim (whether based on contract, tort or otherwéeing out of or relating to this Agreem
or the Notes or the actions of the Agent, any LsUiés or any Lender in the negotiation, adminigirgtperformance or enforcement thereof.
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SECTION 8.13. USA Patriot Act Notification. The limving notification is provided to the Borrower guant to Section 326 of the USA
Patriot Act of 2001, 31 U.S.C. Section 5318:

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENINGNEW ACCOUNT. To help the government fight the dlimy of
terrorism and money laundering activities, Fedalrequires all financial institutions to obtaugrify, and record information that identifies
each person or entity that opens an account, ilmgjuehy deposit account, treasury management atdoan, other extension of credit, or
other financial services product. What this meamgte Borrower: When the Borrower opens an accabatAgent and the Lenders will ask
for the Borrower's name, tax identification numbmrsiness address, and other information thataldiv the Agent and the Lenders to
identify the Borrower. The Agent and the Lenderyralgo ask to see the Borrower's legal organizatidncuments or other identifying
documents.

REMAINDER OF PAGE INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesns thereunto duly authorized,
as of the date first above written.

DTE ENERGY COMPANY

By

Name:
Title:

Borrower's FEIN: 38-3217752
Signature Page to

DTE Energy Company Five-Year Credit Agreement



Lenders

CITIBANK, N.A., as Administrative Agent, as a
Lender and as an LC Issuer

By

Name:
Title:

JPMORGAN CHASE BANK, N.A., as Co-Syndication
Agent, as a Lender and as an LC Issuer

By

Name:
Title:

BARCLAYS BANK PLC, as Co-Syndication Agent, as
a Lender and as an LC Issuer

By

Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



KEYBANK NATIONAL ASSOCIATION, as
Co-Documentation Agent and as a Lender

By

Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



THE ROYAL BANK OF SCOTLAND pilc, as
Co-Documentation Agent and as a Lender

By

Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



BANK OF AMERICA, N.A., as a Lender

By

Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



BNP PARIBAS, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



COMERICA BANK, as a Lender

By

Name:
Title:
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THE BANK OF NOVA SCOTIA, as a Lender
and as an LC Issuer

By
Name:
Title:
By
Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



UBS LOAN FINANCE LLC, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



WACHOVIA BANK, N.A., as a Lender

By

Name:
Title:

Signature Page to
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THE BANK OF NEW YORK, as a Lender

By

Name:
Title:
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UNION BANK OF CALIFORNIA, N.A., as a Lender

By

Name:
Title:
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CREDIT SUISSE, CAYMAN ISLANDS BRANCH,

as a Lender
By
Name:
Title:
By
Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



DEUTSCHE BANK AG NEW YORK BRANCH, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



FIFTH THIRD BANK, A MICHIGAN
BANKING CORPORATION, as a Lender

By

Name:
Title:

Signature Page to
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UFJ BANK LIMITED, as a Lender

By

Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



MELLON BANK, N.A., as a Lender

By

Name:
Title:

Signature Page to
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LASALLE BANK MIDWEST NATIONAL
ASSOCIATION, as a Lender

By

Name:
Title:

Signature Page to
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MIZUHO CORPORATE BANK, LTD., as a Lender

By

Name:
Title:

Signature Page to

DTE Energy Company Five-Year Credit Agreement



MORGAN STANLEY BANK, as a Lender

By

Name:
Title:
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THE NORTHERN TRUST COMPANY, as a Lender

By

Name:
Title:
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NAME OF INITIAL LENDER

DOMESTIC LENDI

Citibank, N.A.

Barclays Bank PLC

JPMorgan Chase Bank, N.A.

KeyBank National Association

The Royal Bank of Scotland, plc

Bank of America, N.A.

BNP Paribas

Comerica Bank

The Bank of Nova Scotia

388 Greenwich
New York, NY 1
Attention: Ami
Telephone: (21
Facsimile: (21

200 Park Avenu
New York, NY 1
Attention: Syd
Telecopier: (2

1111 Fannin, 1
Houston, TX 77

Attention: She

Telephone: (71

Facsimile: (71

Mailcode: OH-0
127 Public Squ

Cleveland, OH

Attention: She

Telephone: (21

Facsimile: (21

101 Park Avenu
N.Y., NY 10178

Attention: Lui

Telephone: (21

Facsimile: (21

901 Main Stree
Dallas, TX 752
Attention: Jac
Telephone: (21
Facsimile: (21

787 Seventh Av
New York, NY 1
Attention: Lan
Telecopier: (2

500 Woodward A
Detroit, MI 48
Attention: Dan
Telephone: (31
Facsimile: (31

1 Liberty Plaz
New York, NY 1
Attention: Mar
Telephone: (21
Facsimile: (21

SCHEDULE |

DTE ENERGY COMPANY

APPLICABLE LENDING OFFICES

NG OFFICE EURODOLLAR LENDING
St. 388 Greenwich St.,

0013 New York, NY 10013

t Vasani Attention: Nick Per

2) 816-4166 Telephone: (302) 89

2) 816-8098 Facsimile: (212) 99

e Same as Domestic Le

0166

ney Dennis/David Barton
12) 412-7680

Oth Floor
002

ila King
3)-750-2242
3)-750-2782

Same as Domestic Le

1-27-0623
are

44114

rrie I. Manson
6) 689-3443
6) 689-4981

Same as Domestic Le

e Same as Domestic Le

s Montanti
2) 401-1402
2) 401-1494

t Same as Domestic Le
02

queline Archuleta

4) 209-2135

4) 290-8372

enue Same as Domestic Le
0019

dsworth Tulloch
12) 471-6697
ve MC 3268 Same as Domestic Le
226

Roman

3) 222-3803

3) 222-9514

a Same as Domestic Le
0006

ian Li / Tamara Mohan

2) 225-5705

2) 225-5709

OFFICE

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

COMMITMENT

$57,228,970.00

$57,228,970.00

$38,723,795.00

$38,723,795.00

$40,864,865.00

$38,723,795.00

$38,723,795.00

$38,723,795.00



NAME OF INITIAL LENDER DOMESTIC LENDI

UBS Loan Finance LLC 577 Washington
Stamford, CT 0
Attention: Den
Telecopier: (2
Wachovia Bank, N.A. 201 S. College
9th Floor
Charlotte, NC
Attention: LaS
Telephone: (70
Facsimile: (70
The Bank of New York One Wall Stree
New York, NY
Attention: Cyn
Telephone: (21
Facsimile: (21

Union Bank of California, N.A. Energy Capital
445 South Figu
15th Floor
Los Angeles, C
Attention: Den
Telephone: (21
Facsimile: (21

Credit Suisse, Cayman Islands Branch 11 Madison Ave
New York, NY 1
Attention: Sar
Telecopier: (2

Deutsche Bank AG New York Branch 60 Wall Street
New York, NY 1
Attention: Rai
Telecopier: (2

Fifth Third Bank, a Michigan Banking c/o Madisonvil
Corporation MD 1M0C2B

Cincinnati, OH

Attention: Gin

Telecopier: (5
UFJ Bank Limited 55 East 52nd S
New York, NY 1
Attention: Ms.
Telephone: (21
Facsimile: (21

3 Mellon Cente
Pittsburgh, PA
Attention: Dar
Telecopier: (4

Mellon Bank, N.A.

LaSalle Bank Midwest N.A. 2600 W. Big Be
MO900-290
Troy, MI 48084
Attention: Gre
Telecopier: (2

NG OFFICE EURODOLLAR LENDING
Boulevard Same as Domestic Le

6901

ise Conzo

03) 719-3853
Street Same as Domestic Le

28288

hasta Coulter
4) 715-1459
4) 715-0091

t Same as Domestic Le
10286

thia Howells, Vice President

2) 635-7889

2) 635-7923

Services Same as Domestic Le
roa St.,

A 90071

nis Blank, VP
3) 236-6564
3) 236-4096

nue Same as Domestic Le
0010

ah Wu

12) 325-8309
, 44th Floor Same as Domestic Le
0005

ner Meier

12) 797-4346

le Operations Center Same as Domestic Le
45263-5300

a Schmidt

13) 358-0221

treet Same as Domestic Le
0055

Marlin Chin
2) 339-6392
2) 754-2368

r - Room 1203 Same as Domestic Le
15259

ia Armen

12) 209-6129

aver Road Same as Domestic Le

gory E. Castle
48) 822-5748

OFFICE

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

nding Office

COMMITMENT

$38,723,795.00

$36,486,486.00

$34,268,845.00

$30,841,960.00

$23,988,191.00

$23,988,191.00

$20,561,307.00

$17,134,421.00

$13,707,538.00

$8,567,211.00



NAME OF INITIAL LENDER DOMESTIC LENDI

Mizuho Corporate Bank, Ltd. 1800 Plaza Ten
Jersey City, N
Attention: Ber
Telephone: (20
Facsimile: (20

2500 Lake Park
Suite 300 C
West Valley Ci
Attention: Lar
Telecopier: (2

Morgan Stanley Bank

The Northern Trust Company 50 South LaSal
Chicago, IL 60
Attention: Pre
Telephone: (31
Facsimile: (31
TOTAL

NG OFFICE EURODOLLAR LENDING
Same as Domestic Le

J 07311

ta Caballero

1) 626-9137

1) 626-9941

Boulevard Same as Domestic Le

ty, UT 84120
ry Benison
12) 537-1866

le Street Same as Domestic Le
675

eti Jain

2) 444-2376

2) 444-4906

OFFICE COMMITMENT

nding Office $ 8,567,211.00

nding Office $ 8,567,211.00

nding Office $ 3,426,883.00

$675,000,000.00



LC NUMBER APPLICANT
836269 The Detroit Edison Company
SB00372 DTE ENERGY Company
SB00382 DTE ENERGY Company

SB00069 DTE Energy Company

SB00216 DTE ENERGY Company on behalf of COENERGY
SB00334 DTE ENERGY Company on behalf of COENERGY

SB00335 DTE ENERGY Company on behalf of COENERGY

SB00333 DTE ENERGY Company on behalf of DTE ENERG
SB00339 DTE ENERGY Company on behalf of DTE ENERG
SB00345 DTE Energy Company on behalf of DTE ENERG

SB00351 DTE ENERGY Company on behalf of DTE ENERG

SCHEDULE Il

LETTERS OF CREDIT

AMOUNT EXPIRATION DATE
1,800,00000  05/01/06 The T
4,000,000.00 11/30/05  MASSA
275,000.00 12/31/05  ANDAL
8,135,212.13 04/16/06  J.P.
TRADING CO 46,000,000.00 12/18/05  Selec
TRADING CO 55,000,000.00 11/26/05 BNP P

TRADING CO 100,000,000.00  11/26/05  FIMAT
(UK B

Y TRADING  2,500,000.00 11/12/05  STRAT
Y TRADING  5,000,000.00 12/03/05 NEWE
Y TRADING 15,000,000.00 12/20/05  PSEG

Y TRADING  5,022,000.00 01/30/06  Kentu

BENEFICIARY
ravelers Insurance Co.
CHUSETTS ELECTRIC COMPANY
EX RESOURCES, INC.
Morgan Trust Company
t Energy, Inc.

ARIBAS NEW YORK BRANCH

INTERNATIONAL BANQUE S.A.
RANCH)

EGIC ENERGY
NGLAND POWER POOL (NEPOOL)
Energy Resources and Trade LLC

cky Utilities Company



LEVEL | STATUS LEVELII' S

Applicable Percentage 0.090% 0.100%
Applicable Margin
(Eurodollar Rate) 0.210% 0.350%
Applicable LC Fee Rate 0.210% 0.350%

Applicable Utilization
Fee 0.100% 0.100%

Applicable Margin
(Base Rate) 0.0% 0.0%

PRICING SCHEDULE

TATUS LEVEL Ill STATUS LEVEL IV STATUS LEVELV

0.125% 0.150% 0.20
0.425% 0.500% 0.80
0.425% 0.500% 0.80
0.100% 0.100% 0.10
0.0% 0.0% 0.

STATUS LEVEL VI STATUS

0% 0.250%
0% 1.000%
0% 1.000%
0% 0.100%
0% 0.0%

For the purposes of this Schedule, the followingitehave the following meanings, subject to thalfparagraph of this Schedule:

"Level | Status" exists at any date if, on suched#tie Borrower's Moody's Rating is A3 or bettether Borrower's S&P Rating is A- or better.

"Level Il Status" exists at any date if, on sucked@) the Borrower has not qualified for Leve$tiatus and (ii) the Borrower's Moody's Rating
is Baal or better or the Borrower's S&P RatingBBB or better.

"Level lll Status" exists at any date if, on suate] (i) the Borrower has not qualified for Levé&thatus or Level Il Status and (i) the
Borrower's Moody's Rating is Baa2 or better orBoerower's S&P Rating is BBB or better.

"Level IV Status" exists at any date if, on sucked#) the Borrower has not qualified for Levedtatus, Level Il Status or Level Ill Status and
(i) the Borrower's Moody's Rating is Baa3 or betiethe Borrower's S&P Rating is BBB- or better.

"Level V Status" exists at any date if, on suchedé) the Borrower has not qualified for Levelthfiis, Level Il Status, Level 1l Status or
Level IV Status and (ii) the Borrower's Moody's iRgtis Bal or better or the Borrower's S&P Rats@B+ or better.

"Level VI Status" exists at any date if, on sucked¢he Borrower has not qualified for Level | 8gtLevel 1l Status, Level lll Status, Level

IV Status or Level V Status.



"Moody's Rating" means, at any time, the ratingéssby Moody's and then in effect with respech®Borrower's senior unsecured long-
term debt securities without third-party credit anbement.

"S&P Rating" means, at any time, the rating issoe&&P and then in effect with respect to the Baneds senior unsecured long-term debt
securities without third-party credit enhancement.

"Status” means Level | Status, Level Il Status,dlélNt Status, Level IV Status, Level V Status avel VI Status.

The Applicable Margin, Applicable Utilization Fethe Applicable LC Fee Rate and Applicable Percentdmall be determined in accordance
with the foregoing table based on the Borrowergustas determined from its then-current Moodyts 3&P Ratings. The credit rating in
effect on any date for the purposes of this Scheduthat in effect at the close of business o glate. If at any time the Borrower does not
have both a Moody's Rating and an S&P Rating, LeV&tatus shall exist; provided, however, thahi credit rating system of Moody's or
S&P shall change, or if either such rating agern@fisease to be in the business of rating corpatabt obligations, the Borrower and the
Lenders shall negotiate in good faith to amend $leisedule to reflect such changed rating systetheounavailability of ratings from such
rating agency and, pending the effectiveness ofsaisph amendment, the applicable Status for theoBar shall be the Borrower's Status
most recently in effect prior to such change osagen.

Except as specifically provided above in this Sctedn the event that a split occurs betweenweratings, then the rating corresponding to
the higher of the two ratings shall apply. Howevkthe split is greater than one level, then theipg shall be based upon the rating one level
above the lower of the two ratings.



EXHIBIT A - FORM OF NOTE

Us.$ Dated: , 200_

FOR VALUE RECEIVED, the undersigned, DTE ENERGY CBANY, a Michigan corporation (the "Borrower"), HERE PROMISES

TO PAY to the order of he (tender") for the account of its Applicable LarglOffice on the Termination
Date (each as defined in the Credit Agreementmedeio below), the principal sum of U.S.$[amounttaf Lender's Commitment in figures]
or, if less, the aggregate principal amount ofRle®olving Credit Advances made by the Lender toBbeower pursuant to the Five-Year
Credit Agreement dated as of October 17, 2005rteended or modified from time to time, the "Credgréement"; the terms defined therein
being used herein as therein defined) among theoRer, the Lender and certain other lenders pattiieeto, and Citibank, N.A., as Agent
for the Lender and such other lenders outstandindpe Termination Date.

The Borrower promises to pay interest on the unpéittipal amount of each Revolving Credit Advaffren the date of such Revolving
Credit Advance until such principal amount is paidull, at such interest rates, and payable ahgumes, as are specified in the Credit
Agreement.

Both principal and interest are payable in lawfarmay of the United States of America to CitibankANas Agent, at Two Penns Way, Suite
200, New Castle, Delaware 19720, Account No. 368B2Attention: Lisa Rodriquez, in same day fundschiERevolving Credit Advance
owing to the Lender by the Borrower pursuant toG@hedit Agreement, and all payments made on acaafymtincipal thereof, shall be
recorded by the Lender and, prior to any transéeedif, endorsed on the grid attached hereto whighit of this Promissory Note.

This Promissory Note is one of the Notes referceithtand is entitled to the benefits of, the Crédjreement. The Credit Agreement, among
other things, (i) provides for the making of Revnty Credit Advances by the Lender to the Borrowent time to time in an aggregate
amount not to exceed at any time outstanding ti$e dbllar amount first above mentioned, the indeféss of the Borrower resulting from
each such Revolving Credit Advance being evidergetthis Promissory Note, and (ii) contains prounsidor acceleration of the maturity
hereof upon the happening of certain stated ewardsalso for prepayments on account of principegdieprior to the maturity hereof upon
the terms and conditions therein specified.

DTE ENERGY COMPANY

By

Title:



ADVANCES AND PAYMENTS OF PRINCIPAL

AMOUNT OF AMOUNT OF PRINCIPAL UNPAID PRINCI PAL
DATE ADVANCE PAID OR PREPAID BALANCE NOTATION MADE BY




EXHIBIT B - FORM OF NOTICE OF BORROWING
Citibank, N.A., as Agent for the Lenders partieshi® Credit Agreement referred to below

Two Penns Way, Suite 200
New Castle, Delaware 197.
Attention: Kimberly Eidam-Melendez

[Date]
Ladies and Gentlemen:

The undersigned, DTE ENERGY COMPANY, refers to Fine-Year Credit Agreement dated as of Octobe2005 (as amended or
modified from time to time, the "Credit Agreemeritie terms defined therein being used herein asithdefined), among the undersigned,
certain Lenders parties thereto and Citibank, Na&.Agent for said Lenders, and hereby gives ytgadrrevocably, pursuant to Section
2.02 of the Credit Agreement that the undersigraélhy requests a Borrowing under the Credit Agregnasad in that connection sets forth
below the information relating to such Borrowinggt'Proposed Borrowing") as required by Sectior2@pof the Credit Agreement:

(i) The Business Day of the Proposed Borrowing is ,

(i) The Type of Advances comprising the Proposedr8ving is [Base Rate Advances] [Eurodollar Ratlv&nces].

(iii) The aggregate amount of the Proposed Borrgvisn$

(iv) [The initial Interest Period for each EurodolRate Advance made as part of the Proposed Bogas/ month[s].]
(v) [Wire transfer instructions].

The undersigned hereby certifies that the follonstagements are true on the date hereof, and ailile on the date of the Proposed
Borrowing:

(i) the representations and warranties containegeition 4.01 of the Credit Agreement are corfeefipre and after giving effect to the
Proposed Borrowing and to the application of thecpeds therefrom, as though made on and as ofdsttehprovided, that, the foregoing
certification shall not apply to the representagiand warranties set forth in (x) the last senterficection 4.01(e) of the Credit Agreement,
(y) Section 4.01(f) of the Credit Agreement andfajn and after the repeal of the Public Utility lHimg Company Act of 1935 on February
8, 2006, Section 4.01(0) of the Credit Agreement;



(i) after giving effect to the application of tipeoceeds of all Credit Extensions on such dateeftay with any other resources of the
Borrower applied together therewith), no eventdasurred and is continuing, or would result fronats®roposed Borrowing or from the
application of the proceeds therefrom, that count&t# a Default; and

(iii) the Borrower has not received notice from #hgent on or prior to the date of such Credit Esten that a mandatory prepayment is
required under Section 2.09(b) of the Credit Agreenfother than any such notice that has been vaitdin writing by the Agent).

Very truly yours,

By Title: [Financiticer]




EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Five-Year Credit Agreerdatad as of October 17, 2005 (as amended or raddifdom time to time, the "Fiv¥ear
Credit Agreement") and to the Second Amended arstiiRe Five-Year Credit Agreement dated as of @Getad, 2005 (as amended or
modified from time to time, the "Amended and Rexddtive-Year Credit Agreement”, and together wlith Five-Year Credit Agreement, the
"Credit Agreements”) each among DTE Energy Compariichigan corporation (the "Borrower"), the Lersléas defined in each of the
Credit Agreements) and Citibank, N.A., as agenttierLenders (the "Agent"). Terms defined in eacthe Credit Agreements are used
herein with the same meaning.

The "Assignor" and the "Assignee" referred to oheé®tule 1 hereto agree as follows:

1. The Assignor hereby sells and assigns to thagAss, and the Assignee hereby purchases and as$umethe Assignor, (a) an interest in
and to the Assignor's rights and obligations urtder-ive-Year Credit Agreement as of the date Hditany) equal to the percentage interest
specified on Schedule 1 hereto of all outstandigigts and obligations under the Five-Year Creditefggnent, and (b) an interest in and to the
Assignor's rights and obligations under the Amenraiedl Restated Five-Year Credit Agreement as oflétte hereof (if any) equal to the
percentage interest specified on Schedule 1 hefetth outstanding rights and obligations under Amended and Restated Five-Year Credit
Agreement. After giving effect to such sale andgssent, the Assignee's Commitment and the amduthiecOutstanding Credit Exposures
owing to the Assignee under each of the Credit Agrents will be as set forth on Schedule 1 hereto.

2. The Assignor (i) represents and warrants thatthe legal and beneficial owner of the intelesihg assigned by it hereunder and that such
interest is free and clear of any adverse clailnn{akes no representation or warranty and assamessponsibility with respect to any
statements, warranties or representations madeiinocmnnection with either of the Credit Agreen®eat the execution, legality, validity,
enforceability, genuineness, sufficiency or valfieither of the Credit Agreements or any otherrinsient or document furnished pursuant
thereto; (iii) makes no representation or warrartg assumes no responsibility with respect toittential condition of the Borrower or the
performance or observance by the Borrower of antsafbligations under either of the Credit Agreeitseor any other instrument or
document furnished pursuant thereto; and (iv) h#ache Note or Notes held by the Assignor, if @mg requests that the Agent exchange
such Note or Notes for a new Note or Notes paytblee order of the Assignee in an amount equdlédcCommitment assumed by the
Assignee pursuant hereto and the applicable CAeplgement or new Notes payable to the order oAggnee in an amount equal to the
Commitment assumed by the Assignee pursuant hanetdhe applicable Credit Agreement and the Assignan amount equal to the
Commitment retained by the Assignor under the apple Credit Agreement, respectively, as specie®chedule 1 hereto.

3. The Assignee (i) confirms that it has receivedpy of each of the Credit Agreements, as appkcabgether with copies of the financial
statements referred to in each Section 4.01 themedsuch other documents and information as ithamed appropriate to



make its own credit analysis and decision to enterthis Assignment and Acceptance; (ii) agreas itrwill, independently and without
reliance upon the Agent, the Assignor or any otlegrder and based on such documents and informasigrshall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under each of the Gradreements, as applicable; (iii) confirms
that it is an Eligible Assignee; (iv) appoints andhorizes the Agent to take such action as ageiis dehalf and to exercise such powers and
discretion under each of the Credit Agreementspmdicable, as are delegated to the Agent by timestéhereof, together with such powers
and discretion as are reasonably incidental the(et@grees that it will perform in accordancehtiteir terms all of the obligations that by
the terms of each of the Credit Agreements, asegipé, are required to be performed by it as adeenand (vi) attaches any U.S. Internal
Revenue Service forms required under Section ZX.£ach of the Credit Agreements.

4. Following the execution of this Assignment anztéptance, it will be delivered to the Agent focgtance and recording by the Agent.
The effective date for this Assignment and Accepésfthe "Effective Date") shall be the date of atance hereof by the Agent, unless
otherwise specified on Schedule 1 hereto.

5. Upon such acceptance and recording by the Agertf the Effective Date, (i) the Assignee shalblparty to each of the Credit
Agreements, as applicable, and, to the extent gealvin this Assignment and Acceptance, have thdgignd obligations of a Lender
thereunder and (ii) the Assignor shall, to the eiprovided in this Assignment and Acceptancencglish its rights and be released from its
obligations under each of the Credit Agreementspgdicable.

6. Upon such acceptance and recording by the Afrenmt, and after the Effective Date, the Agent shadke all payments under each of the
Credit Agreements, as applicable, and the Notesspect of the interest assigned hereby (includintdpout limitation, all payments of
principal, interest, Facility Fees, LC Fees andUltibzation Fee with respect thereto) to the Asgig. The Assignor and Assignee shall make
all appropriate adjustments in payments under ehtfe Credit Agreements, as applicable, and theed\for periods prior to the Effective
Date directly between themselves.

7. This Assignment and Acceptance shall be govebyednd construed in accordance with, the lanth®fState of New York.

8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate counterparts,
each of which when so executed shall be deemeed &mloriginal and all of which taken together shafistitute one and the same agreement.
Delivery of an executed counterpart of Schedule this Assignment and Acceptance by telecopieil fleaéffective as delivery of a manua
executed counterpart of this Assignment and Accegta

IN WITNESS WHEREOF, the Assignor and the Assignaeehcaused Schedule 1 to this Assignment and Aaceptto be executed by their
officers thereunto duly authorized as of the dpecHied thereon.



Schedule 1 to Assignment and Acceptance

Percentage interest assigned:

Assignee's Commitment:

Aggregate Outstanding Credit Exposures assigned:
Principal amount of Outstanding Credit Exposures pa
Principal amount of Outstanding Credit Exposures pa
Effective Date(1):

Percentage interest assigned:

Assignee's Commitment:

Aggregate Outstanding Credit Exposures assigned:
Principal amount of Outstanding Credit Exposures pa
Principal amount of Outstanding Credit Exposures pa
Effective Date(2):

[NAME OF ASSIGNOR], as Assignor

By

Five-Year Credit Agree
%

$
$
yable to Assignee: $
yable to Assignor: $
$

Amended and Restate
Five-Year Credit Agree

$
$
yable to Assignee: $
yable to Assignor: $
$

Dated:

[NAME OF ASSIGNEE], as Assignee

By

(1) This date should be no earlier than five BusinBays after the delivery of this Assignment ardeptance to the Agent.

(2) This date should be no earlier than five BusinBays after the delivery of this Assignment ardeptance to the Agent.

Title:
Dated:

Domestic Lending Office:
[Address]

Eurodollar Lending Office:
[Address]

ment

ment



Accepted [and Approved](3) this
day of

, as Ac

By
Title:

[Approved this [ ] day of
DTE ENERGY COMPANY

By
Title: ](4)

(3) Required if the Assignee is an Eligible Assigselely by reason of clause (viii) of the defimitiof "Eligible Assignee".

(4) To be added only if the consent of the Borroiseequired by the terms of the Credit Agreement.



EXHIBIT D - FORM OF CERTIFICATE BY BORROWER

DTE ENERGY COMPANY
THE DETROIT EDISON COMPANY
MICHIGAN CONSOLIDATED GAS COMPANY
OFFICER'S CERTIFICATE

I, D. R. Murphy, Assistant Treasurer of DTE ENERGOMPANY ("DTE"),

THE DETROIT EDISON COMPANY ("DECO") and MICHIGAN CRSOLIDATED GAS COMPANY ("MichCon"), each a Michigan
corporation (each a "Borrower" and collectively tBarrowers"), DO HEREBY CERTIFY, pursuant to Secti3.01 of each of (i) the Five-
Year Credit Agreement, dated as of October 17, 280®ng DTE, the financial institutions from tinmetime parties thereto as "Lenders" and
Citibank, N.A. ("Citibank"), as agent for said Lexd, (ii) the Five-Year Credit Agreement, datedB®ctober 17, 2005, among DECO, the
financial institutions from time to time partiestieto as "Lenders" and Barclays Bank PLC ("Barc)ags agent for said Lenders, (iii) the
Five-Year Credit Agreement, dated as of Octobe20®5, among MichCon, the financial institutionsrir time to time parties thereto as
"Lenders" and JPMorgan Chase Bank, N.A. ("JPMoras' agent for said Lenders (the "MichCon Credjteement"), (iv) the Second
Amended and Restated Five-Year Credit Agreemetdddas of October 17, 2005, among DTE, the findmegitutions from time to time
parties thereto as "Lenders" and Citibank, as aigersaid Lenders (the "Amended and Restated DT#gICAgreement”), (v) the Second
Amended and Restated Five-Year Credit Agreemeteddas of October 17, 2005, among DECO, the firdmgstitutions from time to time
parties thereto as "Lenders" and Barclays, as dgestid Lenders (the "Amended and Restated DE@@iCAgreement"), and (vi) the
Second Amended and Restated Five-Year Credit Aggagrdated as of October 17, 2005, among MichCmnfibancial institutions from
time to time parties thereto as "Lenders" and JRjslior as agent for said Lenders (the "Amended asthiel MichCon Credit Agreement”,
and together with the DTE Credit Agreement, the DECredit Agreement, the MichCon Credit Agreememt, Amended and Restated DTE
Credit Agreement, and the Amended and Restated DE@GIt Agreement, the "Credit Agreements"), tihattierms defined in the Credit
Agreements are used herein as therein definedfarbder, that:

1. The Effective Date shall be October 17, 2005.

2. The representations and warranties contain&eéation 4.01 of each of the Credit Agreementsraednd correct on and as of the date
hereof.

3. No event has occurred and is continuing thastitotes a Default.

4. As of the date hereof, there are no loans terkeof credit (other than the letters of credigny, identified on Schedule Il to the DTE Cre
Agreement or Schedule Il to the Amended and Rab@feE Credit Agreement) outstanding under the Teatimg Agreements and all fees
and amounts owed to the lender or agents theretnaderbeen paid in full.



Dated as of the day of , 20

DTE ENERGY COMPANY
THE DETROIT EDISON COMPANY
MICHIGAN CONSOLIDATED GAS COMPANY

By

Name: D. R. Murphy
Title: Assistant Treasurer



EXHIBIT E -1- FORM OF
OPINION OF ASSOCIATE GENERAL COUNSEL TO THE BORROWE R

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below

DTE Energy Company
The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8m01(g)(iv) of each of (i) the Five-Year Crediggement, dated as of October 17, 2005,
among DTE Energy Company ("DTE"), the Lenders p#réreto, Citibank, N.A. ("Citibank™), as Adminiative Agent, and Barclays Bank
PLC ("Barclays") and JPMorgan Chase Bank, N.A. f1dRgan"), as Co-Syndication Agents (the "DTE Crektiteement"), (ii) the Fivetear
Credit Agreement, dated as of October 17, 2005 ngnTde Detroit Edison Company ("DECQ"), the Lendeagy thereto, Barclays, as
Administrative Agent, and Citibank and JPMorganCasSyndication Agents (the "DECO Credit Agreemgriifi) the Five-Year Credit
Agreement, dated as of October 17, 2005, amongilyichConsolidated Gas Company ("MichCon"), the lexagparty thereto, JPMorgan, as
Administrative Agent, and Barclays and CitibankCasSyndication Agents (the "MichCon Credit Agreementiy)) the Second Amended ¢
Restated Five-Year Credit Agreement, dated as tdtigc 17, 2005, among DTE, the Lenders party tbef@tibank, as Administrative
Agent, and Barclays and JPMorgan, as Co-Syndicdtgants (the "Amended and Restated DTE Credit Agesg"), (v) the Second
Amended and Restated Five-Year Credit Agreemeteéddas of October 17, 2005, among DECO, the Lerukaty thereto, Barclays, as
Administrative Agent, and Citibank and JPMorganCasSyndication Agents (the "Amended and Restate@O Credit Agreement"), and
(vi) the Second Amended and Restated Rear Credit Agreement, dated as of October 17, 280®ng MichCon, the Lenders party ther
JPMorgan, as Administrative Agent, and Barclays @itidhank, as Co-Syndication Agents (the "Amended Restated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crégjiteement, the Amended and
Restated DTE Credit Agreement, and the Amendedrasthted DECO Credit Agreement, the "Credit Agre@si® Terms defined in each
Credit Agreement are used herein as therein defined

| am the Associate General Counsel of DTE, and/ibe President and General Counsel of both DECOMictiCon, and have acted as
counsel for each of the Borrowers in connectiomlie preparation, execution and delivery of tharb®ocuments.

In that connection, |, in conjunction with the mesnbof my staff, have examined:

(i) Each Loan Document, executed by each of thiéqsathereto.



(i) The other documents furnished by each of tbher@wvers pursuant to Article Il of each of the @iteAgreements.

(i) The Restated Articles of Incorporation of DT#ae Restated Articles of Incorporation of DEC@ dhe Restated Articles of Incorporat
of MichCon and all amendments thereto (the "Chslfjer

(iv) The Bylaws of each of the Borrowers and allesmtiments thereto (the "Bylaws").
(v) Certificates from the State of Michigan attegtto the continued corporate existence and gaodlstg of each of the Borrowers.

In addition, | have examined the originals, comierified to my satisfaction, of such other corpgenecords of each Borrower, certificates of
public officials and of officers of each Borrowand agreements, instruments and other documeritbaas deemed necessary as a basis for
the opinions expressed below. As to questionsaifrfaterial to such opinions, | have, when rele¥aats were not independently established
by me, relied upon certificates of public officialhave assumed the due execution and delivergupnt to due authorization, of each of the
Credit Agreements by the Lenders and the applicagnt.

My opinions expressed below are limited to the tdwhe State of Michigan and the federal law of théted States.
Based upon the foregoing and upon such investigaiso have deemed necessary, | am of the followpigion:
1. Each of the Borrowers is a corporation duly aiged, validly existing and in good standing unther laws of the State of Michigan.

2. The execution, delivery and performance by ézmiower of the Loan Documents to which it is paggd the consummation of the
transactions contemplated thereby, are within Sarfnower's corporate powers, have been duly awtbdrby all necessary corporate action,
and do not contravene (i) the Charters or the Bylafisuch Borrower or (ii) any law, rule or regidatapplicable to such Borrower, or (iii)
any contractual restriction binding on or affectsxgh Borrower.

3. No consent, authorization or approval or otletioa by, and no notice to or filing with, any gomeental authority or regulatory body or
any other third party is required for the due exiecy delivery, recordation, filing or performaniog each Borrower of the Loan Document:
which it is a party, except in the case of DEC@, ¢hder of the Federal Energy Regulatory Commissidrnich has been obtained.

4. Each respective Credit Agreement has been, actd & the respective Notes when delivered willehbgen, duly executed and deliverec
behalf of the Borrower thereto.

5. Except as may have been disclosed to you iSH@ Reports, to the best of my knowledge (afteridqgeiry) there are no pending or
overtly threatened actions or proceedings affectimg Borrower or any of its respective Signific&utbsidiaries before any



court, governmental agency or arbitrator that@i)ld be reasonably likely to have a Material AdeeEsfect or (ii) purport to affect the
legality, validity, or enforceability of any Loand@uments to which such Borrower is a party or thesammation of the transactions
contemplated thereby.

6. In a properly presented case, a Michigan cauatfederal court sitting in the State of Michigguplying Michigan choice of law rules
should give effect to the choice of law provisi@ighe Loan Documents and should hold that suchn@acuments are to be governed by the
laws of the State of New York rather than the lafithe State of Michigan. In rendering the foregpapinion, | note that by their terms the
Loan Documents expressly select New York law adaivs governing their interpretation and that tloah Documents governed by New
York law were delivered by the parties theretah® Agent in New York. The choice of law provisiaf¢he Loan Documents are not
voidable under the laws of the State of Michigan.

7. If, despite the provisions of Section 8.09 affeaf the Credit Agreements wherein the partiesstioeagree that the Loan Documents shall
be governed by, and construed in accordance wighliatvs of the State of New York, a court of that&of Michigan or a federal court sitting
in the State of Michigan were to hold that the L&ntuments are governed by, and to be construaddordance with the laws of the Stat
Michigan, the respective Loan Documents would Inglen the laws of the State of Michigan, legal,daihd binding obligations of the
applicable Borrower, enforceable against such Begran accordance with their respective terms.

8. Neither the Borrowers nor any of their Subsigmis an "investment company,” or an "affiliateggon" of, or "promoter” or "principal
underwriter" for, an "investment company,” as st@ims are defined in the Investment Company Adt930, as amended; DECO is a "pu
utility company" and a "subsidiary company" of DM#ich is a "holding company" as such terms ar@nddfin the Public Utility Holding
Company Act of 1935, as amended (the "1935 Actil, such "holding company"” and DECO are currentignept from the provisions of the
1935 Act (except Section 9 thereof); and MichCoa fpublic utility company" and a "subsidiary compaof MichCon Holdings, Inc., whic
is a "holding company" and a "subsidiary comparfyD®E Enterprises, Inc., which is a "holding compaand a "subsidiary company" of
DTE, as such terms are defined in the 1935 Act,sareth "holding companies” and MichCon are curreadgmpt from the provisions of the
1935 Act (except Section 9 thereof);

The opinions set forth above are subject to thewiehg qualifications:

(a) My opinion in paragraph 7 above as to enforitidais subject to the effect of any applicablenkeuptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or lawscéifig creditors' rights generally.

(b) My opinion in paragraph 7 above as to enfordialis subject to the effect of general principlef equity, including, without limitation,
concepts of materiality, reasonableness, good &aithfair dealing (regardless of whether consid@redproceeding in equity or at law).



(c) I express no opinion as to participation arelaffect of the law of any jurisdiction other thituie State of Michigan wherein any Lender
may be located or wherein enforcement of the Loaouments may be sought that limits the rates efé@st legally chargeable or collectible.

| am a member of the Bar of the State of Michigard do not express any opinion concerning any iaerdhan the law of the State of
Michigan and the federal laws of the United Statie&merica.

This opinion letter is rendered to you in connattiath the above-described transaction. This opimétter may not be relied upon by you for
any other purpose, or relied upon by any otherqreos entity without my prior written consent (prded, that this opinion letter may be
furnished to and relied upon by a subsequent assigf or participant under, the Credit Agreemanis a Note, if any, solely for the purpose
of such assignment or participation, subject toabgumptions, limitations and qualifications, settf herein, without any prior written
consent). | undertake no duty to inform you or asgignee or participant of events occurring sub=gigjo the date hereof.

Very truly yours,



EXHIBIT E -2 - FORM OF
OPINION OF HUNTON & WILLIAMS LLP

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below

DTE Energy Company
The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

This opinion is delivered to you pursuant to Set8d01(g)(iv) of each of (i) the Five-Year Credigreement, dated as of October 17, 2005,
among DTE Energy Company ("DTE"), the financialitutions from time to time parties thereto as "Hers" and Citibank, N.A.
("Citibank™), as Agent for said Lenders (the "DTEe@it Agreement"), (ii) the Five-Year Credit Agreemt, dated as of October 17, 2005,
among The Detroit Edison Company ("DECQ"), thefficial institutions parties thereto as "Lenders" Badclays Bank PLC ("Barclays"), as
agent for said Lenders (the "DECO Credit Agreeme(iif) the Five-Year Credit Agreement, dated &©atober 17, 2005, among Michigan
Consolidated Gas Company ("MichCon", and togeth#r @TE and DECO, the "Borrowers"), the financiastitutions parties thereto as
“Lenders" and JPMorgan Chase Bank, N.A.

("JPMorgan™), as agent for said Lenders (the "MichCredit Agreement"), (iv)

the Second Amended and Restated Meer Credit Agreement, dated as of October 17, 2806®ng DTE, the financial institutions from ti
to time parties thereto as "Lenders" and Citibaskagent for said Lenders (the "Amended and Resif& Credit Agreement”), (v) the
Second Amended and Restated Five-Year Credit Ageaerdated as of October 17, 2005, among DECdijrthacial institutions from time
to time parties thereto as "Lenders" and Barclagsagent for said Lenders (the "Amended and ResEO Credit Agreement”), and

(vi) the Second Amended and Restated Five-YeariCAggleement, dated as of October 17, 2005, amoinp®bn, the financial institutions
from time to time parties thereto as "Lenders" dA¥organ, as agent for said Lenders (the "AmendddReestated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crédjiteement, the Amended and
Restated DTE Credit Agreement, and the Amendedrasthted DECO Credit Agreement, the "Credit Agre®si® Terms used herein
which are defined in each Credit Agreement shalktthe respective meanings set forth in each Chgglitement, unless otherwise defined
herein.

We have acted as special counsel to the Borrowearsrinection with the preparation, execution arively of the Credit Agreements.

In connection with this opinion we have examinembpy of each Credit Agreement signed by each opé#rdes thereto. We have also
examined the originals, or



duplicates or certified or conformed copies, oftstecords, agreements, instruments and other dodgraed have made such other
investigations as we have deemed relevant and seageis connection with the opinions expressedihefes to questions of fact material to
this opinion, we have relied upon certificates oblic officials and of officers and representatieéshe Borrowers. In addition, we have
examined, and have relied as to matters of fach ughe@ representations made in the Credit Agreesnent

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedeagacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@gcuments submitted to us as duplicates
or certified or conformed copies, and the authégtaf the originals of such latter documents. Wadn assumed without independent
investigation that (a) the Loan Documents have loiedy authorized, executed and delivered by the®eers,

(b) the Borrowers have been duly incorporated aad/alidly existing and in good standing underlthes of their jurisdictions of
incorporation and have the corporate power andoaitytto execute, deliver and perform their obligas under the Loan Documents, (c) the
execution, delivery and performance of the Loanudoents by each Borrower party thereto (i) have lukdy authorized by all necessary
corporate action on their part, (ii) do not contnag their certificates of incorporation or by-lawvsexcept as opined upon in paragraph 2
below, violate, or require any consent not obtaineder, any applicable law or regulation or anyeoravrit, injunction or decree of any court
or other governmental authority binding upon anyheim and (iii) do not violate, or require any cemisnot obtained under, any contractual
obligation applicable to or binding upon any ofrtheand (d) the Credit Agreements constitute thah\ad legally binding obligation of the
applicable Agent and the applicable Lenders.

Based upon and subject to the foregoing, and sutgjébe assumptions, qualifications and commeett$osth herein, we are of the opinion
that:

1. Each of the Credit Agreements is the legaldvafid binding obligation of the Borrower party #ter, enforceable against such Borrower in
accordance with its respective terms. Each ofélpective Notes issued on the date hereof, ifiariie legal, valid and binding obligation of
the issuing Borrower, enforceable against suchdegr in accordance with its terms.

2. The execution, delivery and performance by ed¢he Borrowers of the Loan Documents to whicis & party will not violate any Federal
or New York statute or any rule or regulation isspersuant to any Federal or New York statute.

Our opinion in paragraph 1 above is subject tth@)effect of any applicable bankruptcy, insolverfegudulent conveyance, reorganization,
moratorium or laws affecting creditors' rights gelly, (i) general equitable principles (regardies whether enforcement is sought in a
proceeding in equity or at law) and (iii) an implieovenant of good faith and fair dealing.

We express no opinion with respect to: (a) theati®® any provision of the Loan Documents thanieinded (i) to establish any standard as
the measure of the performance by any party thefesach party's obligations of good faith, diligenfair dealing, reasonableness



or care or (i) to permit modification thereof orly means of an agreement in writing signed byptmties thereto; (b) the effect of any
provision of the Loan Documents insofar as it pdegi that any Person purchasing a participation &xdrander or other Person may exercise
set-off or similar rights with respect to such mapation or that any Lender or other Person magrasge set-off or similar rights other than in
accordance with applicable law; (c) the effectrf provision of the Loan Documents imposing pepalbr forfeitures;

(d) the effect of any provision of the Loan Docunserelating to indemnification or exculpation innc@ction with violations of any securities
laws or relating to indemnification, contributionexculpation in connection with willful, reckless criminal acts or gross negligence of the
indemnified or exculpated Person or the Personiviececontribution; (e) any provision of the Loaro€@uments which purports to provide for
a waiver by the Borrowers of any immunity, defenseight which may be available to the Borrowers &f) any provision of the Loan
Documents which purports to establish an evidepstandard for determinations by any Person.

In connection with the provisions of the Credit Agments whereby the Borrowers submit to the jusigh of the courts of the United States
of America located in the State of New York, weantite limitations of 28 U.S.C. Sections 1331 an8218n subject matter jurisdiction of the
Federal courts. In connection with the provisiohthe Credit Agreements that relate to forum s@ectincluding, without limitation, any
waiver of any objection to venue or any objectibatta court is an inconvenient forum), we note thmater NYCPLR Section 510, a New
York State court may have discretion to transferglace of trial, and under 28 U.S.C. Section 1d4)4( United States District Court has
discretion to transfer an action from one Fedevaticto another.

We are members of the Bar of the State of New Yankl we do not express any opinion concerning amyotther than Federal law and the
law of the State of New York.

This opinion letter is rendered to you in connattiath the above-described transactions. This opifétter may not be relied upon by you
for any other purpose, or relied upon by any offegson or entity without our prior written consémtovided, that this opinion Letter may be
furnished to and relied upon by a subsequent assigf) or participant under, the Credit Agreemanis a Note, if any, solely for the purpose
of such assignment or participation, subject toabgumptions, limitations and qualifications setifderein without our prior written
consent). This opinion letter speaks only as ofldte, there is no assurance that it will be coe®f any date after its date, and we unde!
no duty to inform you or any assignee or partictgarevents occurring subsequent to the date hereof

Very truly yours,



EXHIBIT F - FORM OF
COMPLIANCE CERTIFICATE

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnishe d pursuant to that certain

Five-Year Credit Agreement, dated as of Octobe2005 (as amended or modified from time to time, "thgreement") among DTE Energy
Company, a Michigan corporation (the "Borrowert)e tenders parties thereto, and Citibank, N.AAgent for the lenders. Unless otherwise
defined herein, capitalized terms used in this A@npe Certificate have the meanings ascribed thaénethe Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected of the Borrower

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvisipe, a detailed review of the
transactions and conditions of the Borrower an&itbsidiaries during the accounting period covémethe attached financial statements;

3. The examinations described in paragraph 2 didlisalose, and | have no knowledge of, the existasf any condition or event which
constitutes an Event of Default or Default durimgabthe end of the accounting period covered byatitached financial statements or as o
date of this Certificate, except as set forth beland

4. Schedule | attached hereto sets forth finamcEtd and computations evidencing the Borrower'sptiamce with certain covenants of the
Agreement, all of which data and computations are, tcomplete and correct.

Described below are the exceptions, if any, to gah 3 by listing, in detail, the nature of thedibion or event, the period during which it
has existed and the action which the Borrower &kart, is taking, or proposes to take with respeegich such condition or event:

The foregoing certifications, together with the gartations set forth in Schedule | hereto and thariftial statements delivered with this
Certificate in support hereof, are made and dedidehis day of ,

DTE ENERGY COMPANY

By

Name:
Title:
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SCHEDULE 1 TO COMPLIANCE CERTIFICATE
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Provisions of Section 5.01(h) of
the Agreement
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, with

FINANCIAL COVENANT

$
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ough A(iv): $
Nonrecourse Debt): $

s not greater than .65:1:  YES/NO



EXHIBIT G - FORM OF
LENDER SUPPLEMENT

LENDER SUPPLEMENT

Dated , 20

Reference is made to that certain Five-Year Cesgitement, dated as of October 17, 2005 (as ameadeadified from time to time, the
"Credit Agreement") among DTE Energy Company, ahjan corporation (the "Borrower"), the lenderstigarthereto (the "Lenders"), each
of Citibank, N.A. ("Citibank™), JPMorgan Chase BamhkA., Barclays Bank PLC and The Bank of Nova #cas issuers of letter of credit
thereunder (the "LC Issuers"), and Citibank, asmder the Lenders (the "Agent"). Unless otherwdsined herein, capitalized terms used in
this Lender Supplement have the meanings ascritezdtb in the Credit Agreement.

Pursuant to Section 2.4(c) of the Credit Agreemitwet Borrower has requested an increase in theeggtr Commitments from

$ to$ . Such incredbe imggregate Commitments is to become effectivbie date (the "Effective Date")
which is the later of (i) , 20and (i) the date on which the conditions set famth

Section 2.04(c) in respect of such increase haea batisfied. In connection with such requesteteme in the aggregate Commitments, the
Borrower, the Agent, the LC Issuers and (the "Accepting Bank") hereby agree as fadto

1. Effective as of the Effective Date, [the AccagtBank shall become a party to the Credit Agredrasm@m Lender and shall have all of the
rights and obligations of a Lender thereunder dadl $hereupon have a Commitment under and forgeep of the Credit Agreement in an
amount equal to the] [the Commitment of the AcagpBank under the Credit Agreement shall be inegdéom $ to the]
amount set forth opposite the Accepting Bank's namthe signature page hereof.

[2. The Accepting Bank hereby (a) represents andants that (i) it has full power and authorityddmas taken all action necessary, to exe
and deliver this Lender Supplement and to consummhat transactions contemplated hereby and to beednender under the Credit
Agreement, (ii) it satisfies the requirements,ny aspecified in the Credit Agreement that are nexglto be satisfied by it in order to acquire
an interest thereunder and become a Lender,

(iii) from and after the Effective Date, it shakt bound by the provisions of the Credit Agreemera Aender thereunder and, to the extent of
its interest thereunder, shall have the obligatmfres Lender thereunder, (iv) it has received ayaufithe Credit Agreement, together with
copies of the most recent financial statementverdd pursuant to Section 4.01 thereof, as appécabd such other documents and
information as it has deemed appropriate to makeviin credit analysis and decision to enter ini® ltender Supplement and to purchase an
interest under the Credit Agreement on the basigha¢h it has made such analysis and decision iedggntly and without reliance on the
Agent or any other Lender, and (v) attaches any lotBrnal Revenue Service forms required undeti@e®.13 of each of the Credit
Agreements; and (b) agrees that (i) it will, indegently and without reliance on the Agent or arlyeot_ender, and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under the Loan



Documents, and (ii) it will perform in accordanceghtheir terms all of the obligations which by tteems of the Loan Documents are requ
to be performed by it as a Lender.](5)

[3.] The Borrower hereby represents and warrarasah of the date hereof and as of the Effectiviea) all representations and warranties
of the Borrower contained in Section 4.01 of thedrAgreement shall be true and correct in allariat respects as though made on such
date; provided, that, the foregoing representadimh warranty shall not apply to the representatamswarranties set forth in (x) the last
sentence of Section 4.01(e) of the Credit Agreem(ghSection 4.01(f) of the Credit Agreement anplffom and after the repeal of the Public
Utility Holding Company Act of 1935 on FebruaryZ&)06, Section 4.01(0) of the Credit Agreement; @rcho event shall have occurred and
then be continuing which constitutes a Default.

[4.] THIS LENDER SUPPLEMENT SHALL BE GOVERNED BY, A ND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

[5.] This Lender Supplement may be executed inamaore counterparts, each of which shall be deesmeatiginal, but all of which taken
together shall constitute one and the same instiime

IN WITNESS WHEREOF, the parties hereto have catisisd_ender Supplement to be executed by theira@sge officers thereunto duly
authorized, as of the date first above written.

DTE ENERGY COMPANY, as the Borrower

By:
Title:

Consented to and Accepted:

CITIBANK, N.A.,
as Agent and as an LC Issuer

By:
Title:

JPMORGAN CHASE BANK, N.A.,
as an LC Issuer

By:
Title:

(5) To be included only in a Lender Supplementaforew Lender.



BARCLAYS BANK PLC,
as an LC Issuer

By:

Title:

THE BANK OF NOVA SCOTIA,
as an LC Issuer

By:

Title:

COMMITMENT

$

ACCEPTING

[BANK]

By:
Title:

BANK




EXHIBIT 10.2
EXECUTION COPY

SECOND AMENDED AND RESTATED
FIVE-YEAR CREDIT AGREEMENT

Dated as of October 17, 2005
Among

DTE ENERGY COMPANY,
as Borrower
and
THE INITIAL LENDERS NAMED HEREIN,

as Initial Lenders

and
CITIBANK, N.A.,
as Administrative Agent
and
BARCLAYS BANK PLC, JPMORGAN CHASE BANK, N.A.,
as Co-Syndication Agent as Co-Syndication Agent
and
KEYBANK NATIONAL ASSOCIATION, UBS SECURITIES LLC,
as Co-Documentation Agent as Co-Documentation Agent

CITIGROUP GLOBAL MARKETS INC.,

as Lead Arranger and Sole Book Runner
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This SECOND AMENDED AND RESTATED FIVE-YEAR CREDIT BREEMENT (this "Agreement") dated as of October2Q5 is
entered into among DTE ENERGY COMPANY, a Michigamporation (the "Borrower"), the banks, financititutions and other
institutional lenders (the "Initial Lenders") list®n the signature pages hereof, and CITIBANK, N'&itibank"), as Administrative Agent
(the "Agent"), and BARCLAYS BANK PLC and JPMORGANHBSE BANK, N.A., as Co-Syndication Agents for therlders (as
hereinafter defined).

PRELIMINARY STATEMENTS

The Borrower, the Agent and certain of the Initiehders are parties to that certain Amended antaResFiveYear Credit Agreement, dat
as of October 15, 2004 (as amended, supplementattienwise modified prior to the date hereof, tB&isting Credit Agreement”), and the
Borrower has requested that the Initial Lendergago enter into this Agreement to amend and ee#itatExisting Credit Agreement, and the
Initial Lenders have agreed to enter into this &gnent on the terms and conditions stated herenth& each Departing Lender (as
hereinafter defined) has agreed to execute andedeli Departing Lender Signature Page (as hereimgdffined), pursuant to which such
Departing Lender shall cease to be a party to #igtieg Credit Agreement.

NOW, THEREFORE, in consideration of the premises thie mutual covenants and agreements containethh#re parties hereto here
agree, subject to the satisfaction of the condstiget forth in Article Ill, that the Existing Crédigreement is hereby amended and restated in
its entirety as of the date hereof as follows:

ARTICLE |: DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01 Certain Defined Terms. As used in &gseement, the following terms shall have thedeihg meanings (such meanings to
be equally applicable to both the singular andailforms of the terms defined):

"Affiliate" means, as to any Person, any other &ethat, directly or indirectly, controls, is camited by or is under common control with
such Person or is a director or officer of suctsBer For purposes of this definition, the term 'teolf (including the terms "controlling”,
"controlled by" and "under common control with")@fPerson means the possession, direct or indakitte power to vote 25% or more of
the Voting Stock of such Person or to direct orsestine direction of the management and policiesiofi Person, whether through the
ownership of Voting Stock, by contract or otherwise

"Agent's Account" means the account of the Agenhtamed by the Agent at Citibank with its officeTavo Penns Way, Suite 200, New
Castle, Delaware 19720, Account No. 36852248, AttenLisa Rodriquez.

"Agents" means the Agent and each Co-Syndicatioenfgollectively.

"Aggregate Outstanding Credit Exposures" meanangatime, the aggregate of the Outstanding CredipBures of all the Lenders.



"Applicable LC Fee Rate" means, as of any datep#reentage rate per annum which is applicablact 8me with respect to Facility LCs
set forth in the Pricing Schedule.

"Applicable Lending Office” means, with respecetch Lender or any LC Issuer, such Lender's ords@dr's Domestic Lending Office in
the case of a Base Rate Advance or the issuaraeydfacility LC and such Lender's Eurodollar Leigd®@iffice in the case of a Eurodollar
Rate Advance.

"Applicable Margin" means, as of any date, (i) wigéispect to all Base Rate Advances, 0.0% per anand(ii) with respect to all Eurodollar
Rate Advances, the percentage rate per annum vighagplicable at such time with respect to EuraddRate Advances as set forth in the
Pricing Schedule.

"Applicable Percentage" means, as of any datepé¢heentage rate per annum at which Facility Feesarruing on each Lender's
Commitment (without regard to usage) at such timeed forth in the Pricing Schedule.

"Applicable Utilization Fee Rate" means, as of daye, the percentage rate per annum at which atittiz Fees accrue on the Aggregate
Outstanding Credit Exposures at such time as skt ifo the Pricing Schedule.

"Assignment and Acceptance” means an assignmerda@mptance entered into by a Lender and an Eidibsignee, and accepted by the
Agent, in substantially the form of Exhibit C heret

"Audited Statements" means the Consolidated balsheets of the Borrower, DECO and MichCon as aebéer 31, 2004, and the related
Consolidated statements of income and cash flowlseoBorrower, DECO and MichCon for the fiscal ydan ended, accompanied by the
opinion thereon of the Borrower's, DECO's and Mich® independent public accountants. For the amoilaf doubt, the Audited Stateme

of the Borrower and DECO shall mean such Auditede®hents as are presented in the Borrower's andd3Hebrm 8K, as applicable, date

August 3, 2005 and filed August 4, 2005 for therysreded December 31, 2004.

"Base Rate" means a fluctuating interest rate peuia in effect from time to time, which rate penam shall at all times be equal to the
highest of:

(a) the rate of interest established by Citibankl@w York, New York, from time to time, as Citibdslbase rate;

(b) the sum (adjusted to the nearest 1/16 of 1% threre is no nearest 1/16 of 1%, to the nexhigl/16 of 1%) of (i) 1/2 of 1% per annum,
plus (ii) the rate obtained by dividing (A) thedat threeweek moving average of secondary market morningrioff rates in the United Sta
for three-month certificates of deposit of majorited States money market banks, such three-weekngaverage (adjusted to the basis of a
year of 360 days) beir



determined weekly on each Monday (or, if such dayat a Business Day, on the next succeeding Basibay) for the three-week period
ending on the previous Friday by Citibank on thsidaf such rates reported by certificate of daptesalers to and published by the Federal
Reserve Bank of New York or, if such publicatiomkbe suspended or terminated, on the basis dhtjons for such rates received by
Citibank from three New York certificate of depodéalers of recognized standing selected by Cikiblay (B) a percentage equal to 100%
minus the average of the daily percentages spddifieing such three-week period by the Board of&®oers of the Federal Reserve System
(or any successor) for determining the maximumrkeseequirement (including, but not limited to, agmergency, supplemental or other
marginal reserve requirement) for Citibank withpest to liabilities consisting of or including (angother liabilities) thre@aonth U.S. dolla
non-personal time deposits in the United Statess (i) the average ---- during such three-weelqekof the annual assessment rates
estimated by Citibank for determining the then entrannual assessment payable by Citibank to ther&eDeposit Insurance Corporation
any successor) for insuring U.S. dollar deposit€itibank in the United States; or

(c) 1/2 of 1% per annum above the Federal Funds.Rat
"Base Rate Advance" means a Revolving Credit Adedhat bears interest as provided in Section 2)(B(a
"Borrower" has the meaning specified in the reafgbarties to this Agreement.

"Borrowing" means a borrowing consisting of simoiaus Revolving Credit Advances of the same Type(gmnthe case of Eurodollar Rate
Advances) having the same Interest Period, madsably of the Lenders pursuant to Section 2.01.

"Business Day" means a day of the year on whiclk®are not required or authorized by law to closKeéw York City or Chicago, lllinois
and, if the applicable Business Day relates toEumpdollar Rate Advances, on which dealings argeghon in the London interbank market.

"Capitalization" means the sum of Consolidated Wetth plus Consolidated Debt.

"Collateral Shortfall Amount" means, as of any dattéletermination, an amount in immediately avdédiinds, which funds shall be held in
the Facility LC Collateral Account, equal to théfelience of

(x) the amount of LC Obligations at such time, Iggshe amount on deposit in the Facility LC Ctdlal Account at such time which is free
and clear of all rights and claims of third partésl has not been applied against the Obligations.

"Commitment" means, for each Lender, the obligatibauch Lender to make Loans to, and participatesicility LCs issued upon the
application of, the Borrower in



an aggregate amount not exceeding the amountrsietdfjoposite such Lender's name on Schedule Iderdt such Lender has entered into
any Assignment and Acceptance, set forth for suaider in the Register maintained by the Agent @mmsto Section 8.07(d), as such amc
may be modified from time to time pursuant to therts hereof.

"Confidential Information" means information thaetBorrower furnishes to the Agent or any Lendaigteated as confidential, but does not
include any such information that is or becomesgalty available to the public or that is or becemagailable to the Agent or such Lender
from a source other than the Borrower.

"Consolidated" refers to the consolidation of actdeun accordance with GAAP.

"Consolidated Net Worth" means, as of any datestdéminination, the consolidated total stockholdegsiity (including capital stock,
additional paid-in capital and retained earningshe Borrower and its Subsidiaries determineddooadance with GAAP.

"Convert", "Conversion" and "Converted" each refera conversion of Revolving Credit Advances o diype into Revolving Credit
Advances of the other Type pursuant to Section ar@7.08.

"Credit Extension" means the making of a RevolMiirgdit Advance or the issuance, renewal, extermioncrease of a Facility LC
hereunder.

"Debt" of any Person means, without duplication alhindebtedness of such Person for borrowed maig all obligations of such Person
for the deferred purchase price of property orises/(other than trade payables not overdue by thare60 days incurred in the ordinary
course of such Person's business), (c) all obtigatof such Person evidenced by notes, bonds, tlebsror other similar instruments,

(d) all obligations of such Person created or agisinder any conditional sale or other title ratanagreement with respect to property
acquired by such Person (even though the rightsemddies of the seller or lender under such ageaein the event of default are limited to
repossession or sale of such property), (e) alyabibns of such Person as lessee under leasdsababeen or should be, in accordance with
GAAP, recorded as capital leases, (f) all obligagiccontingent or otherwise, of such Person ineetspf acceptances, letters of credit or
similar extensions of credit, (g) all obligatiorfssoch Person in respect of Hedge Agreements Jl(Bebt of others referred to in clauses (a)
through (g) above or clause (i) below guaranteeetctly or indirectly in any manner by such Persamn effect guaranteed directly or
indirectly by such Person through an agreement(pay or purchase such Debt or to advance or gidpptls for the payment or purchase of
such Debt, (2) to purchase, sell or lease (asdemskessor) property, or to purchase or sell sesyiprimarily for the purpose of enabling the
debtor to make payment of such Debt or to asser&dtder of such Debt against loss, (3) to supphy$ to or in any other manner invest in
the debtor (including any agreement to pay for propor services irrespective of whether such prigpe received or such services are
rendered) or (4) otherwise to assure a creditoinagknss, and (i) all Debt referred to in clau&@sthrough (h) above secured by (or for which
the holder of such



Debt has an existing right, contingent or otherwiséde secured by) any Lien on property (includinghout limitation, accounts and contr
rights) owned by such Person, even though sucloRéi@s not assumed or become liable for the payafenich Debt. See the definition of
"Nonrecourse Debt" below.

"DECOQO" means The Detroit Edison Company, a Michigarporation wholly owned by the Borrower.

"Default" means any Event of Default or any evéiatt twvould constitute an Event of Default but fog tequirement that notice be given or
time elapse or both.

"Departing Lender" means each lender under thetiBgi€redit Agreement that executes and delivethe@cAgent a Departing Lender
Signature Page.

"Departing Lender Signature Page" means each signpage to this Agreement on which it is indicéteat the Departing Lender executing
the same shall cease to be a party to the Exi€tindit Agreement on the Effective Date.

"Designating Lender" has the meaning specifiedaati®n 8.07(h).
"Disclosed Litigation" has the meaning specifiesiction 4.01(f).

"Domestic Lending Office" means, with respect tg aender or LC Issuer, the office of such LendeLGrissuer specified as its "Domestic
Lending Office" opposite its name on Schedule El®or, in the case of a Lender, in the AssignnaedtAcceptance pursuant to which it
became a Lender, or such other office of such LeadeC Issuer as such Lender or LC Issuer may ftiame to time specify to the Borrower
and the Agent.

"Effective Date" has the meaning specified in Set8.01.

"Eligible Assignee" means (i) a Lender; (ii) an ilifite of a Lender; (iii) a commercial bank orgaedzunder the laws of the United States, or
any State thereof, and having a combined capithkarplus of at least $500,000,000; (iv) a savemys loan association or savings bank
organized under the laws of the United Statesngr3tate thereof, and having a combined capitalsamplus of at least $500,000,000; (v) a
commercial bank organized under the laws of angratbuntry that is a member of the OrganizatiorBoonomic Cooperation and
Development or has concluded special lending aeamagts with the International Monetary Fund assediavith its General Arrangements
Borrow, or a political subdivision of any such ctynand having a combined capital and surplug téast $500,000,000, so long as such
bank is acting through a branch or agency locatdde United States; (vi) the central bank of anyrdry that is a member of the Organiza
for Economic Cooperation and Development; (viijraiice company, insurance company or other finhingttution or fund (whether a
corporation, partnership, trust or other entitygttis engaged in making, purchasing or otherwigesting in commercial loans in the ordinary
course of its business and having a combined damthsurplus of at least $500,000,000; and
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(viii) any other Person approved by the Agent aadong as no Event of Default shall be continuthg,Borrower, such approval not to be
unreasonably withheld or delayed by either pantgyjgled, however, that neither the Borrower noAffiliate of the Borrower shall qualify ¢
an Eligible Assignee.

"Enterprises" means DTE Enterprises, Inc., a Miahigorporation wholly-owned by the Borrower.

"Environmental Action" means any action, suit, dathademand letter, claim, notice of non-compliaoceiolation, notice of liability or
potential liability, investigation, proceeding, s@mt order or consent agreement relating in anytwayy Environmental Law, Environmer
Permit or Hazardous Materials or arising from adigdnjury or threat of injury to the environmemtciuding, without limitation, (a) by any
governmental or regulatory authority for enforcemeteanup, removal, response, remedial or othewrescor damages and (b) by any
governmental or regulatory authority or any thiedtp for damages, contribution, indemnificationstceecovery, compensation or injunctive
relief.

"Environmental Law" means any federal, state, lacdbreign statute, law, ordinance, rule, regolaticode, order, judgment, decree or
judicial or agency interpretation, policy or guidarrelating to pollution or protection of the emviment or natural resources, includi
without limitation, those relating to the use, hiamgl transportation, treatment, storage, dispaséase or discharge of Hazardous Materials.

"Environmental Permit" means any permit, approidntification number, license or other authoriaatiequired under any Environmental
Law.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time, drelregulations promulgated and
rulings issued thereunder.

"ERISA Affiliate” means any Person that for purpesé Title IV of ERISA is a member of the Borrowgecontrolled group, or under comm
control with the Borrower, within the meaning ofc8en 414 of the Internal Revenue Code.

"ERISA Event" means (a) (i) the occurrence of artgble event, within the meaning of Section 408BRISA, with respect to any Plan
unless the 30-day notice requirement with respestith event has been waived by the PBGC, oh@iy¢quirements of subsection (1) of
Section 4043(b) of ERISA (without regard to subisgc(2) of such Section) are met with respect tomtributing sponsor, as defined in
Section 4001(a)(13) of ERISA, of a Plan, and améedescribed in paragraph (9),

(10), (11), (12) or (13) of Section 4043(c) of ERIB reasonably expected to occur with respecutd $lan within the following 30 days;
(b) the application for a minimum funding waivertlviespect to a Plan;

(c) the provision by the administrator of any Ptdra notice of intent to terminate such Plan punst@ Section 4041(a)(2) of ERISA
(including any such notice with respect to a plareadment referred to in Section 4041(e) of ERIS4);the cessation of operations at a
facility of the Borrower or



any ERISA Affiliate in the circumstances descrilie@&ection 4062(e) of ERISA,; (e) the withdrawalthg Borrower or any ERISA Affiliate
from a Multiple Employer Plan during a plan yearWich it was a substantial employer, as defime8ection 4001(a)(2) of ERISA; (f) the
conditions for the imposition of a lien under SentB02(f) of ERISA shall have been met with respeany Plan; (g) the adoption of an
amendment to a Plan requiring the provision of 8gcto such Plan pursuant to Section 307 of ERISA(h) the institution by the PBGC of
proceedings to terminate a Plan pursuant to Sedfid@ of ERISA, or the occurrence of any eventasrdition described in Section 4042 of
ERISA that constitutes grounds for the terminatiror the appointment of a trustee to adminisid®?an.

"Eurocurrency Liabilities" has the meaning assigtwethat term in Regulation D of the Board of Gawas of the Federal Reserve System, as
in effect from time to time.

"Eurodollar Lending Office" means, with respectitty Lender, the office of such Lender specifiettst$Eurodollar Lending Office” opposi
its name on Schedule | hereto or in the AssignraedtAcceptance pursuant to which it became a Lefageif no such office is specified, its
Domestic Lending Office), or such other office atb Lender as such Lender may from time to timei§pé& the Borrower and the Agent.

"Eurodollar Rate" means, for any Interest Periadefach Eurodollar Rate Advance comprising parhefdame Borrowing, an interest rate per
annum equal to the rate per annum obtained byidyit) the rate appearing on Page 3750 of Moneylielerate, Inc. ("Service") (or on any
successor or substitute page of such Service,yosw@aeressor to or substitute for such Service,ighog rate quotations comparable to those
currently provided on such page of such Serviceledsrmined by the Agent after consultation with Borrower from time to time for
purposes of providing quotations of interest ratggslicable to U.S. dollar deposits in the Londaeiibank market) at approximately 11:00
A.M. (London time) two Business Days prior to tlmranencement of such Interest Period, as the ratd.f dollar deposits with a maturity
comparable to such Interest Period, or in the etreitsuch rate is not available at such time fiyrr@ason, the average (rounded upward to
the nearest whole multiple of 1/16 of 1% per annifisiich average is not such a multiple) of the @#r annum at which deposits in U.S.
dollars are offered by the principal office of eadlihe Reference Banks in London, England to ptiaeks in the London interbank marke
11:00 A.M. (London time) two Business Days befdre first day of such Interest Period in an amoppraximately equal to such Reference
Bank's Eurodollar Rate Advance comprising partughsBorrowing to be outstanding during such InteResiod and for a period equal to
such Interest Period, by (b) a percentage equEd®% minus the Eurodollar Rate Reserve Percentagri€h Interest Period, subject,
however, to the provisions of Section 2.07.

"Eurodollar Rate Advance" means a Revolving Craditance that bears interest as provided in Se@i06(a)(ii).

"Eurodollar Rate Reserve Percentage"” for any IstéPeriod for all Eurodollar Rate Advances compggpart of the same Borrowing means
the reserve percentage



applicable two Business Days before the first daguch Interest Period under regulations issueah time to time by the Board of Governors
of the Federal Reserve System (or any successatefermining the maximum reserve requirement (idiclg, without limitation, any
emergency, supplemental or other marginal resegpgirement) for a member bank of the Federal Resgygtem in New York City with
respect to liabilities or assets consisting ofnmiiding Eurocurrency Liabilities (or with respégtany other category of liabilities that
includes deposits by reference to which the inteas on Eurodollar Rate Advances is determined)riy a term equal to such Interest
Period.

"Events of Default" has the meaning specified int®a 6.01.

"Excluded Hedging Debt" means all Debt arising uradey Hedge Agreement in respect of fluctuationsammaodity prices.
"Existing Credit Agreement" has the meaning assigonehat term in the Preliminary Statements.

"Facility Fee" has the meaning specified in Secld8(a).

"Facility LC" has the meaning specified in Sectibh6(a).

"Facility LC Application" has the meaning specifiedSection 2.16(c).

"Facility LC Collateral Account" has the meaningsified in
Section 2.16(i).

"Federal Funds Rate" means, for any period, adhtoig interest rate per annum equal for each dayg such period to the weighted
average of the rates on overnight federal fundsstretions with members of the Federal Reserve Byateanged by federal funds brokers, as
published for such day (or, if such day is not &iBess Day, for the next preceding Business Dayhby-ederal Reserve Bank of New York,
or, if such rate is not so published for any dat th a Business Day, the average of the quotat@rsuch day on such transactions received
by the Agent from three federal funds brokers cbmmized standing selected by it.

"Financial Officer" of any Person means the chigfautive officer, president, chief financial officany vice president, controller, assistant
controller, treasurer or any assistant treasursuoh Person.

"GAAP" means generally accepted accounting priesifh the United States of America.

"Hazardous Materials" means (a) petroleum and feetno products, by-products or breakdown produetdioactive materials, asbestos-
containing materials, polychlorinated biphenyls aadion gas and

(b) any other chemicals, materials or substanceigdated, classified or regulated as hazardousx@ br as a pollutant or contaminant under
any Environmental Law.



"Hedge Agreements” means interest rate swap, capllar agreements, interest rate future or optiomtracts, currency swap agreements,
currency future or option contracts and other simalgreements.

"Identified Reports on Form 8-K" means those cartaports of the Borrower, DECO and MichCon on F8+K filed or furnished with the
Securities and Exchange Commission on (a) Februdfgbruary 3, February 10, February 11 (two fénd-ebruary 22, February 25, March
10, April 8, April 27, April 28, May 2, May 3, Ma%0, June 14, June 16, June 28, July 28 (two fijingigdy 29 (two filings), August 4 (two
filings), September 21, September 26, Septembear¥ October 5, 2005 with respect to the BorroW®rFebruary 10, February 11 (two
filings), March 10, April 8, April 27, April 28, Ma2, June 14, July 12, July 28 (two filings), J@F, August 4 (two filings) , September 21,
September 27, and October 5, 2005 with respecBG®, and (c) February 11, March 10, April 27, A8, May 2, May 3, May 10, June ]
June 16, July 28, July 29, and September 27, 20braspect to MichCon.

"Interest Period" means, for each Eurodollar Ratgakice comprising part of the same Borrowing, téog commencing on the date of si
Eurodollar Rate Advance or the date of the Conwersf any Base Rate Advance into such Eurodollae Rdvance and ending on the last
day of the period selected by the Borrower purstmttie provisions below and, thereafter, with eztpgo Eurodollar Rate Advances, each
subsequent period commencing on the last day ahtheediately preceding Interest Period and endim¢he last day of the period selected
by the Borrower pursuant to the provisions belohe ®uration of each such Interest Period shalliee o, three or six months, as the
Borrower may, upon notice received by the Agentlatar than 11:00 A.M. (New York City time) on tttérd Business Day prior to the first
day of such Interest Period, select; provided, hanethat:

(i) the Borrower may not select any Interest Petiat ends after the Termination Date then in &ffec

(i) Interest Periods commencing on the same dat&firodollar Rate Advances comprising part ofgame Borrowing shall be of the same
duration;

(iii) whenever the last day of any Interest Peniazlild otherwise occur on a day other than a Busibegy, the last day of such Interest Period
shall be extended to occur on the next succeediusinBss Day, provided, however, that, if such esitenwould cause the last day of such
Interest Period to occur in the next following calar month, the last day of such Interest Periadl slecur on the next preceding Business
Day; and

(iv) whenever the first day of any Interest Perdmdurs on a day of an initial calendar month forolhthere is no numerically corresponding
day in the calendar month that succeeds suchlin@landar month by the number of months equatéonumber of months in such Interest
Period, such Interest Period shall end on theBasiness Day of such succeeding calendar month.
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"Internal Revenue Code" means the Internal Rev€luge of 1986, as amended from time to time, andebelations promulgated and
rulings issued thereunder.

"Junior Subordinated Debt" means (a) subordinataibj deferrable interest debentures of the Borro®@&CO, Enterprises or MichCon, (b)
the related preferred securities, if applicableSobsidiaries of the Borrower and (c) the relatgabsdinated guarantees, if applicable, of the
Borrower, DECO, Enterprises or MichCon, in eachec&®m time to time outstanding.

"LC Commitment" has the meaning specified in Secfdl6(a).
"LC Fee" has the meaning specified in Section 21p3(

"LC Issuer" means Barclays Bank PLC, Citibank, JRja Chase Bank, N.A. or The Bank of Nova Scotiaifpeach case, any subsidiary
Affiliate thereof designated thereby) in its cayaeis issuer of Facility LCs hereunder.

"LC Obligations" means, at any time, the sum, witthaduplication, of (i) the aggregate undrawn staewunt under all Facility LCs
outstanding at such time plus (ii) the aggregagaicthamount at such time of all Reimbursement Giilgps.

"LC Payment Date" has the meaning specified iniGe&.16(d).
"Lenders" means the Initial Lenders and each Pdrsatrshall become a party hereto pursuant to @e8tio7(a), (b) and (c).

“Lien" means any lien, security interest or othiearge or encumbrance of any kind, or any other tfgeeferential arrangement, including,
without limitation, the lien or retained securitile of a conditional vendor and any easement triglway or other encumbrance on title to
property.

"Loan Documents" means this Agreement, the FadilZyApplications and the Notes.

"Material Adverse Change" means any material advehsnge in the business, condition (financialtbeavise), operations, performance or
properties of the Borrower and its Subsidiariegta#ts a whole.

"Material Adverse Effect" means a material adveffect on (a) the business, condition (financiabthrerwise), operations, performance or
properties of the Borrower and its Subsidiariegtas a whole, or (b) the ability of the Borroweperform its obligations under any Loan
Document to which it is a party.

"MichCon" means Michigan Consolidated Gas Companyichigan corporation, wholly owned (indirectlyy the Borrower.
"Modify" and "Modification" have the respective nmiags specified in Section 2.16(a).
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"Moody's" means Moody's Investors Service, Inc.
"Moody's Rating" is defined in the Pricing Schedule

"Multiemployer Plan" means a multiemployer plandagined in
Section 4001(a)(3) of ERISA, to which the Borroweany ERISA Affiliate is making or accruing an jation to make contributions, or has
within any of the preceding five plan years madaamrued an obligation to make contributions.

"Multiple Employer Plan" means a single employamlas defined in

Section 4001(a)(15) of ERISA, that (a) is maintdifier employees of the Borrower or any ERISA A#ik and at least one Person other than
the Borrower and the ERISA Affiliates or (b) wasreaintained and in respect of which the Borrowearyy ERISA Affiliate could have

liability under

Section 4064 or 4069 of ERISA in the event such plas been or were to be terminated.

"Nonrecourse Debt" means Debt of the Borrower grafrits Subsidiaries in respect of which no resgeumay be had by the creditors under
such Debt against the Borrower or such Subsidmitsiindividual capacity or against the assetthefBorrower or such Subsidiary, other t
assets which were purchased by the Borrower or Sublidiary with the proceeds of such Debt to whaiaeditor has recourse; it being
understood that Securitization Bonds shall cortstiNonrecourse Debt for all purposes of the Loanubtents, except to the extent (and only
to the extent) of any claims made against DEC@apect of its indemnification obligations relatiogsuch Securitization Bonds.

"Note" has the meaning specified in Section 2.17.
"Notice of Borrowing" has the meaning specifiedSiection 2.02(a).

"Obligations" means all unpaid principal of andraed and unpaid interest on Revolving Credit Adesnall Reimbursement Obligations,
accrued and unpaid fees and all expenses, reimbarge, indemnities and other obligations of ther®oer to the Lenders or to any Lender,
the Agent, any LC Issuer or any indemnified parfgiag under the Loan Documents.

"Outstanding Credit Exposure” means, as to any éeatlany time, the sum of (i) the aggregate ppgcamount of its Revolving Credit
Advances outstanding at such time, plus (ii) an@mhequal to its Pro Rata Share of the LC Obligetiat such time.

"PBGC" means the Pension Benefit Guaranty Corpmrgir any successor).

"Person" means an individual, partnership, corpomaiincluding a business trust), joint stock comyparust, unincorporated association, j
venture, limited liability company or other entity, a government or any political subdivision oeagy thereof.

"Plan" means a Single Employer Plan or a Multiptepgoyer Plan.
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"Pricing Schedule" means the Pricing Schedule itj@éng the Applicable Margin, the Applicable Pertage, the Applicable LC Fee Rate and
the Applicable Utilization Fee Rate attached herd¢émtified as such.

"Pro Rata Share" means, with respect to a Lendaortéon equal to a fraction the numerator of whikbkuch Lender's Commitment and the
denominator of which is the aggregate of all thaders' Commitments.

"Reference Banks" means Citibank, Barclays Bank ,RIEBlorgan Chase Bank, N.A. and their respecticeessors.
"Register" has the meaning specified in Sectiofi @0

"Reimbursement Obligations" means, at any timeatigregate of all obligations of the Borrower tlemstanding under Section 2.16 to
reimburse the applicable LC Issuer for amounts pgiduch LC Issuer in respect of any one or moagviirgs under Facility LCs issued by
such LC Issuer.

"Required Lenders" means at any time Lenders owame tihan fifty percent (50%) of the Aggregate Carsling Credit Exposures at such
time, or, if the Aggregate Outstanding Credit Expes is zero, Lenders having more than fifty per¢&®%) of the Commitments.

"Revolving Credit Advance" means an advance byradkeeto the Borrower as part of a Borrowing, arféneto a Base Rate Advance or a
Eurodollar Rate Advance (each of which shall b&ypé" of Revolving Credit Advance).

"S&P" means Standard & Poor's Ratings Servicegsisioh of the McGraw-Hill Companies, Inc.
"S&P Rating" is defined in the Pricing Schedule.
"SEC Reports" means the following reports and fai@rstatements:

(i) the Borrower's, DECO's and MichCon's Annual 8&¢&pon Form 10-K, as amended by Form 10-K/A, fieryear ended December 31,
2004, as filed with or sent to the Securities arndHange Commission, including the Audited Statesmefthe Borrower, DECO and
MichCon, respectively; and

(i) the Borrower's, DECO's and MichCon's QuartdRgports on Form 10-Q for the quarters ended Maigt2005 and June 30, 2005,
including therein the Unaudited Statements of thee®ver, DECO and MichCon, respectively, and trentdied Reports on Form 8-K.

"Service" has the meaning specified in the definiof "Eurodollar Rate".
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"Securitization Bonds" means Debt of one or moreu88zation SPEs, issued pursuant to The Custdheice and Electricity Reliability
Act, Act No. 142, Public Acts of Michigan, 2000, the same may be amended from time to time.

"Securitization SPE" means an entity establisheit tie established directly or indirectly by ther®aver for the purpose of issuing
Securitization Bonds and includes The Detroit EdiSecuritization Funding LLC, a limited liabilityompany organized under the laws of the
State of Michigan.

"Significant Subsidiary" means (i) DECO, Enterpsigad MichCon, and (ii) any other Subsidiary of Bwgrower (A) the total assets (after
intercompany eliminations) of which exceed 30%haf total assets of the Borrower and its SubsidiarigB) the net worth of which exceeds
30% of the Consolidated Net Worth, in each casghas/n on the audited Consolidated financial statésnef the Borrower as of the end of
the fiscal year immediately preceding the datestédmination.

"Single Employer Plan" means a single employer pardefined in

Section 4001(a)(15) of ERISA, that (a) is maintdifier employees of the Borrower or any ERISA Atk and no Person other than the
Borrower and the ERISA Affiliates or (b) was so ntained and in respect of which the Borrower or BRYSA Affiliate could have liability
under Section 4069 of ERISA in the event such plmbeen or were to be terminated.

"SPV" has the meaning specified in Section 8.07(h).

"Subsidiary" of any Person means any corporatiartnership, joint venture, limited liability compartrust or estate of which (or in which)
more than 50% of (a) the issued and outstandingiadaock having ordinary voting power to eleanajority of the Board of Directors of
such corporation (irrespective of whether at theettapital stock of any other class or classesiai sorporation shall or might have voting
power upon the occurrence of any contingency)ti®)interest in the capital or profits of such tiedi liability company, partnership or joint
venture or (c) the beneficial interest in suchttarsestate is at the time directly owned or cdietbby such Person, by such Person and o
more of its other Subsidiaries or by one or morsuwth Person's other Subsidiaries.

"Terminating Agreements" means (a) that certaireg€hyear Credit Agreement dated as of October 283,20y and among the Borrower, the
lenders party thereto, Citibank, as Administrathgent, and J.P. Morgan Securities Inc. (successBahc One Capital Markets, Inc.) and
Barclays Bank PLC, as Co-Syndication Agents, (B} tiertain Two-Year Agreement dated as of May 0420y and among the Borrower,
the lenders party thereto, Barclays Bank PLC, amiAitrative Agent, and Barclays Bank PLC and Cdtigp Global Markets Inc., as Co-
Syndication Agents, (c) that certain Three-Yeard@r&greement dated as of October 24, 2003, byaandng DECO, the lenders party
thereto, Barclays Bank PLC, as Administrative Aganid J.P. Morgan Securities Inc. (successor t@ Bare Capital Markets, Inc.) and
Citigroup Global Markets Inc., as Co-Syndicationefits, and (d) that certain Three-Year Credit
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Agreement dated as of October 24, 2003, by and grivibchCon, the lenders party thereto, JPMorgan Elsemk, N.A. (successor by mer
to Bank One, NA (Main Office-Chicago)), as Admin&ive Agent, and Barclays Bank PLC and Citigroupk@al Markets Inc., as Co-
Syndication Agents, in each case, as the samedmsadmended, restated, supplemented or otherwiddieadrom time to time.

"Termination Date" means the earlier of (a) Octat®r2009, as it may be extended pursuant to Se2ti8, and (b) the date of terminatiol
whole of the Commitments pursuant to Section 2108.@1.

"2005 Five-Year Agreement” means that certain Mees Credit Agreement dated as of October 17, 269%nd among the Borrower, the
lenders party thereto, Citibank, as Administrathgent, and Barclays Bank PLC and JPMorgan Chasé&,BaA., as Co-Syndication Agents,
as the same may be amended, restated, supplenoerdtierwise modified from time to time.

"Unaudited Statements” means the unaudited conde@sesolidated balance sheets of the Borrower, DB@®DMichCon, as at June 30,
2005, and the related condensed Consolidated staternf income and cash flows of the Borrower, DE®@ MichCon for the six-month
period then ended.

"Utilization Fee" has the meaning specified in 8tP.03(c).

"Voting Stock" means capital stock issued by a coapion, or equivalent interests in any other Perdee holders of which are ordinarily, in
the absence of contingencies, entitled to voteHerelection of directors (or persons performimgilsir functions) of such Person, even if the
right so to vote has been suspended by the hapgpehsuch a contingency.

"Withdrawal Liability" has the meaning specifiedRart | of Subtitle E of Title IV of ERISA.

SECTION 1.02. Computation of Time Periods. In thigeement in the computation of periods of timenfra specified date to a later
specified date, the word "from" means "from anduding" and the words "to" and "until" each meam But excluding".

SECTION 1.03. Accounting Terms. Except as otherwigaressly provided herein, all terms of an acdogntr financial nature shall be
construed in accordance with GAAP, as in effeatnftgmne to time; provided that, if the Borrower figts the Agent that the Borrower requt
an amendment to any provision hereof to eliminiageefffect of any change occurring after the datedféen GAAP or in the application
thereof on the operation of such provision (oh& Agent notifies the Borrower that the Requiredders request an amendment to any
provision hereof for such purpose), regardlesstodtiver any such notice is given before or aftehsinange in GAAP or in the application
thereof, then such provision shall be interpretedh@ basis of GAAP as in effect and applied immatsdly before such change shall have
become effective until such notice shall have beigndrawn or such provision amended in accordamcevaith.
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ARTICLE II: AMOUNTS AND TERMS OF THE REVOLVING CRED IT ADVANCES AND
THE FACILITY LCs

SECTION 2.01. Commitment. Each Lender severallgagron the terms and conditions hereinafter stt, ftw (i) make Revolving Credit
Advances to the Borrower from time to time on amsiBess Day during the period from the EffectiveéeDantil the Termination Date and (
participate in Facility LCs issued upon the requéshe Borrower from time to time; provided thafter giving effect to the making of each
such Revolving Credit Advance and the issuanceaofisuch Facility LC, such Lender's Outstandingli€exposure shall not exceed its
Commitment. Each Borrowing shall be in an aggregateunt of $5,000,000 or an integral multiple ofd®D,000 in excess thereof and shall
consist of Revolving Credit Advances of the sampéelgnade on the same day by the Lenders ratablydingdo their respective
Commitments. Within the limits of each Lender's @aitment, the Borrower may borrow under this Secfdi, prepay pursuant to Section
2.09 and reborrow under this Section 2.01. EachdsGer will issue Facility LCs hereunder on thengiand conditions set forth in Section
2.16.

SECTION 2.02. Making the Revolving Credit Advandgg.Each Borrowing shall be made on notice, givenlater than 11:00 A.M. (New
York City time) on the third Business Day priorthee date of the proposed Borrowing in the caseRdm@owing consisting of Eurodollar Re
Advances, or 10:00 A.M. (New York City time) on tBasiness Day of the proposed Borrowing in the cdseBorrowing consisting of Base
Rate Advances, by the Borrower to the Agent, wisicall give to each Lender prompt notice thereofdbgcopier or telex. Each such notice
a Borrowing (a "Notice of Borrowing") shall be bgléphone, confirmed immediately in writing signgdabFinancial Officer in substantially
the form of Exhibit B hereto, specifying thereirettequested (i) date of such Borrowing, (ii) Typ&evolving Credit Advances comprising
such Borrowing,

(iii) aggregate amount of such Borrowing, (iv) retcase of a Borrowing consisting of EurodollareRativances, initial Interest Period for
each such Revolving Credit Advance and (v) wiragfar instructions. Each Lender shall, before 12:06n (New York City time) on the d:
of such Borrowing, make available for the accouritsoApplicable Lending Office to the Agent at tAgent's Account, in same day funds,
such Lender's ratable portion of such BorrowingeAfhe Agent's receipt of such funds and uporilliuént of the applicable conditions set
forth in Article Ill, the Agent will make such fusdavailable to the Borrower as specified in theidéodf Borrowing.

(b) Anything in subsection (a) above to the conptrastwithstanding, (i) the Borrower may not seleatodollar Rate Advances for any
Borrowing if the aggregate amount of such Borrowistess than $5,000,000 or if the obligation @ tenders to make Eurodollar Rate
Advances shall then be suspended pursuant to 8663 or 2.11 and (ii) at no time shall the sunp®fall Borrowings comprising
Eurodollar Rate Advances outstanding hereunde(\@rall "Borrowings" comprising "Eurodollar Rate #ances" outstanding under, and as
such terms are defined in, the 2005 Five-Year Agexd, be greater than ten.

(c) Each Notice of Borrowing shall be irrevocabteld dinding on the Borrower. In the case of any Baing that the related Notice of
Borrowing specifies is to be comprised of EurodoiRate Advances, the Borrower shall indemnify elaghder against any loss, cost or
expense incurred by such Lender as a result ofailuye to fulfill on or before the date
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specified in such Notice of Borrowing for such Biwting the applicable conditions set forth in Argidll, including, without limitation, any
loss (excluding loss of anticipated profits), cosexpense incurred by reason of the liquidatioreemployment of deposits or other funds
acquired by such Lender to fund the Revolving GrAdivance to be made by such Lender as part of Bactowing when such Revolving
Credit Advance, as a result of such failure, ismatle on such date.

(d) Unless the Agent shall have received noticenfeoLender prior to the time of any Borrowing tekath Lender will not make available to
the Agent such Lender's ratable portion of suchr@wing, the Agent may assume that such Lender fzaerauch portion available to the
Agent on the date of such Borrowing in accordanite subsection (a) of this Section 2.02 and therageay, in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the exteitsuch Lender shall not have so made
such ratable portion available to the Agent, suehder and the Borrower severally agree to repaélyad\gent forthwith on demand such
corresponding amount together with interest therémmeach day from the date such amount is madgsdnle to the Borrower until the date
such amount is repaid to the Agent, at (i) in tagecof the Borrower, the interest rate applicabtbatime to Revolving Credit Advances
comprising such Borrowing and (ii) in the case wétsLender, the Federal Funds Rate. If such Lesldgt repay to the Agent such
corresponding amount, such amount so repaid sbiadititute such Lender's Revolving Credit Advancpars of such Borrowing for purposes
of this Agreement.

(e) The failure of any Lender to make the Revolv@rgdit Advance to be made by it as part of any®ming shall not relieve any other
Lender of its obligation, if any, hereunder to métkeRevolving Credit Advance on the date of suchrBwing, but no Lender shall be
responsible for the failure of any other Lendemiake the Revolving Credit Advance to be made by sitlicer Lender on the date of any
Borrowing.

SECTION 2.03. Fees. (a) Facility Fee. The Borroagrees to pay to the Agent for the account of éacider a facility fee (the "Facility

Fee") on the aggregate amount of such Lender's Gonemt from the date hereof in the case of eadimliiender and from effective date
specified in the Assignment and Acceptance purstaewhich it became a Lender in the case of easlrdtender until all of the Obligations
have been paid in full and the Commitments undsrAlreement have been terminated at a rate pemamgual to the Applicable Percent

in effect from time to time, payable in arrearsmeidy on the last day of each March, June, Sep&erabd December, and on the Termination
Date.

(b) Agent's Fees. The Borrower shall pay to therder its own account such fees as may from tionéne be agreed between the Borrower
and the Agent.

(c) Utilization Fee. If on any day the aggregateant of (i) the Aggregate Outstanding Credit Expesthereunder and (ii) the "Aggregate
Outstanding Credit Exposures" under (and as defimetthe 2005 Five-Year Agreement exceeds fiftycpat (50%) of the aggregate amount
of (x) all Commitments hereunder and (y) all "Cortmeénts" under (and as defined in) the 2005 FiverYgmeement then in effect on such
date (or, if any of the Commitments or "Commitmé&iave been terminated, the aggregate amount Gfcadimitments and "Commitments"
in effect immediately prior to such terminatiorf)et
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Borrower will pay to the Agent for the ratable b&hef the Lenders a utilization fee (the "Utilizam Fee") at a per annum rate equal to the
Applicable Utilization Fee Rate in effect from tirt@time payable on the Aggregate Outstanding €Edposures on such date, payable in
arrears quarterly on the last day of each Marche J8eptember and December, and on the Terminatta

(d) LC Fees. The Borrower shall pay to the Agemt tfie account of the Lenders ratably in accordavittetheir respective Pro Rata Shares, a
per annum letter of credit fee equal to the ApplieeLC Fee Rate multiplied by the average dailyramah stated amount under such Facility
LC, such fee to be payable in arrears quarterltherlast day of each March, June, September andrbiger, and on the Termination Date
(each such fee described in this sentence an "1eC) FEhe Borrower shall also pay to the applicdlflelssuer for its own account (x) a
fronting fee in an amount and payable at such tiaseis agreed upon between such LC Issuer andatrevir, and (y) documentary and
processing charges in connection with the issuansdodification of and draws under Facility LCsdncordance with such LC Issuer's
standard schedule for such charges as in effett firne to time.

(e) Accrued and Unpaid Fees under Existing CredieAment. On the Effective Date, the Borrower sbayl to the Agent, for the ratable
account of the lenders then party to the Existingd Agreement, the accrued and unpaid "Facilagd” and "Utilization Fees" (as each such
terms are defined in the Existing Credit Agreentmfore giving effect to this Agreement) under th@sking Credit Agreement to but not
including the Effective Date.

SECTION 2.04. Termination or Reduction of the Cotmneints. (a) The Commitments shall be automatideliyinated on the Termination
Date.

(b) The Borrower shall have the right, upon atti¢laiee Business Days' notice to the Agent, to itemte in whole or reduce ratably in part the
unused portions of the respective Commitments@1i #nders, provided that each partial reductiof bleain the aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xtess thereof. Once terminated, a Commitmenoiop thereof may not be reinstated.

SECTION 2.05. Repayment of Credit Extensions. Thad@®ver shall repay to the Agent for the ratablecant of the Lenders on the
Termination Date the Aggregate Outstanding CrexiidSures and all other unpaid Obligations. In addjtthe Borrower shall make all
payments required to be made under Section 2.28db Lender that does not consent to an exten§itie @ermination Date.

SECTION 2.06. Interest on Revolving Credit Advanca3 Scheduled Interest. The Borrower shall ps&grest on the unpaid principal amo
of each Revolving Credit Advance owing to each lezrfdom the date of such Revolving Credit Advannoglsuch principal amount shall be
paid in full, at the following rates per annum:

(i) Base Rate Advances. During such periods as Restolving Credit Advance is a Base Rate Advangat@per annum equal at all times to
the sum of (x) the Base Rate in effect from timértee plus (y) the Applicable Margin in effect fraime to time, payable in arrears quarterly
on the last day of each March, June, September and
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December during such periods and on the date sasbh Rate Advance shall be Converted or paid in full

(i) Eurodollar Rate Advances. During such periadsuch Revolving Credit Advance is a EurodollaieRalvance, a rate per annum equi
all times during each Interest Period for such Remg Credit Advance to the sum of (x) the EurodolRate for such Interest Period for such
Revolving Credit Advance plus (y) the Applicable idgia in effect from time to time, payable in arrean the last day of such Interest Period
and, if such Interest Period has a duration of ntfose three months, on each day that occurs dstinf Interest Period every three months
from the first day of such Interest Period andlmndate such Eurodollar Rate Advance shall be Gtedver paid in full.

(b) Default Interest. (i) Upon the occurrence andrdy the continuance of an Event of Default, bg Borrower shall pay interest on the
unpaid principal amount of each Revolving CredivAdce owing to each Lender, payable in arrearbemates referred to in clause (a)(i) or
(a)(ii) above, at a rate per annum equal at akséiro 2% per annum above the rate per annum relgoitee paid on such Revolving Credit
Advance pursuant to clause (a)(i) or (a)(ii) abawud (y) the LC Fee shall be increased by 2% peunranand (ii) the Borrower shall pay, to
the fullest extent permitted by law, the amounawny interest, fee or other amount payable hereuhdgis not paid when due, from the date
such amount shall be due until such amount shaidliein full, payable in arrears on the date sartiount shall be paid in full and on
demand, at a rate per annum equal at all time%at@& annum above the rate per annum required paidleon Base Rate Advances pursuant
to clause (a)(i) above.

SECTION 2.07. Interest Rate Determination. (a)lplecable, each Reference Bank agrees to furnishetéd\gent timely information for the
purpose of determining each Eurodollar Rate. If ang or more of the Reference Banks shall not $lirsuch timely information to the Age
for the purpose of determining any such intere, the Agent shall determine such interest rattherbasis of timely information furnished
by the remaining Reference Banks. The Agent slnadl grompt notice to the Borrower and the Lendérthe applicable interest rate
determined by the Agent for purposes of SectioB@)gi) or (ii), and the rate, if any, furnished &gch Reference Bank for the purpose of
determining the interest rate under Section 2.0)a)

(b) If, with respect to any Eurodollar Rate Advasiddie Required Lenders notify the Agent that theoHollar Rate for any Interest Period for
such Eurodollar Rate Advances will not adequatefiect the cost to such Required Lenders of maKingling or maintaining their
respective Eurodollar Rate Advances for such IstdPeriod, the Agent shall forthwith so notify tBerrower and the Lenders, whereupon (i)
each Eurodollar Rate Advance will automatically tba last day of the then existing Interest Petimtefor, Convert into a Base Rate
Advance, and (ii) the obligation of the Lendersrtake, or to Convert Revolving Credit Advances iftorodollar Rate Advances shall be
suspended until the Agent shall notify the Borroaed the Lenders that the circumstances causingsigpension no longer exist.

(c) If the Borrower shall fail to select the ducatiof any Interest Period for any Eurodollar Ratev&nces in accordance with the provisions
contained in the definition of
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"Interest Period" in Section 1.01, the Agent walithwith so notify the Borrower and the Lenders andh Eurodollar Rate Advances will
automatically, on the last day of the then existintgrest Period therefor, Convert into Base Rateahces.

(d) On the date on which the aggregate unpaid ipahamount of Eurodollar Rate Advances comprising Borrowing shall be reduced, by
payment or prepayment or otherwise, to less thad0$5000, such Eurodollar Rate Advances shall aaticaily Convert into Base Rate
Advances.

(e) Upon the occurrence and during the continuahesmy Event of Default, (i) each Eurodollar RatgvAnce will automatically, on the last
day of the then existing Interest Period thereBamvert into a Base Rate Advance and
(i) the obligation of the Lenders to make, or tor@ert Revolving Credit Advances into, Eurodollat®Advances shall be suspended.

(f) If the Service is not available or a rate doestimely appear on the Service and fewer thanReference Banks furnish timely
information to the Agent for determining the EurbaloRate for any Eurodollar Rate Advances:

(i) the Agent shall forthwith notify the Borrowend the Lenders that the interest rate cannot termétied for such Eurodollar Rate
Advances,

(i) with respect to Eurodollar Rate Advances, esigbh Eurodollar Rate Advance will automatically,tbe last day of the then existing
Interest Period therefor, Convert into a Base Raleance (or if such Advance is then a Base RateaAdg, will continue as a Base Rate
Advance), and

(iii) the obligation of the Lenders to make EurddoRate Advances or to Convert Revolving Crediva&aces into Eurodollar Rate Advances
shall be suspended until the Agent shall notifyBloerower and the Lenders that the circumstancesieg such suspension no longer exist.

SECTION 2.08. Optional Conversion of Revolving Gtédlvances. The Borrower may on any Business Dpgn notice given to the Agent
not later than 11:00 A.M. (New York City time) dmetthird Business Day prior to the date of the psspl Conversion and subject to the
provisions of Sections 2.07 and 2.11, Convert alfdving Credit Advances of one Type comprisingshene Borrowing into Revolving
Credit Advances of the other Type (it being undmdtthat such Conversion of a Revolving Credit Atheor of its Interest Period does not
constitute a repayment or prepayment of such Rewplredit Advance); provided, however, that anyw@asion of Eurodollar Rate
Advances into Base Rate Advances shall be madeoorilje last day of an Interest Period for sucloHollar Rate Advances, any Convers
of Base Rate Advances into Eurodollar Rate Advasbedi be in an amount not less than the minimurawarhspecified in Section 2.02(b)
and no Conversion of any Revolving Credit Advansieall result in more separate Borrowings than piechiunder Section 2.02(b). Each
such notice of a Conversion shall, within the iestns specified above, specify (i) the date aftsConversion, (ii) the Revolving Credit
Advances to be Converted, and (iii) if such Conizgrss into Eurodollar Rate Advances, the duratibthe initial Interest Period for each
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such Eurodollar Rate Advance. Each notice of Caiwarshall be irrevocable and binding on the Boeow

SECTION 2.09. Prepayments of Revolving Credit Adem (a) Optional Prepayment. The Borrower mayrmnBusiness Day, upon notice
given to the Agent not later than 11:00 A.M. (Newrk City time), (i) on the same day for Base Rativ@nces and (ii) on the second
Business Day prior to the prepayment in the cageuobdollar Rate Advances stating the proposed atedeaggregate principal amount of the
prepayment (and if such notice is given the Bormostell) prepay the outstanding principal amourthefRevolving Credit Advances
comprising part of the same Borrowing in wholeatably in part, together with accrued intereshmdate of such prepayment on the
principal amount prepaid; provided, however, tixate@ch partial prepayment shall be in an aggregateipal amount of $5,000,000 or an
integral multiple of $1,000,000 in excess theredf &) in the event of any such prepayment of evHoltar Rate Advance, the Borrower st
be obligated to reimburse the Lenders in resperetf pursuant to Section 8.04(c).

(b) Mandatory Prepayment. The Borrower shall, ufiam Business Days' notice from the Agent givethatrequest or with the consent of the
Required Lenders, pay to the Agent the Collatenalr®all Amount at such time, which funds shallt@dd in the Facility LC Collateral
Account, and prepay the Aggregate Outstanding €Eediosures (other than the undrawn stated amadwrall Facility LCs outstanding at
such time) plus all interest thereon and all olmapounts payable hereunder or under the Noteseipvbnt that any Person or two or more
Persons acting in concert shall have acquired m@aledwnership (within the meaning of Rule 13df3tee Securities and Exchange
Commission under the Securities Exchange Act oft)98irectly or indirectly, of Voting Stock of tH&orrower (or other securities converti
into such Voting Stock) representing 30% or moréhefcombined voting power of all Voting Stock bétBorrower. If at any time subseqt
to the foregoing payment of the Collateral Shortfahount, the Agent determines that the Collat&tabrtfall Amount at such time is greater
than zero, the Agent may make demand on the Borrtwgay, and the Borrower will, forthwith upon $ugemand and without any further
notice or act, pay to the Agent the Collateral SabrAmount at such time, which funds shall be dgifed in the Facility LC Collateral
Account. The Agent may at any time or from timeitee after funds are deposited in the Facility Lal&teral Account, apply such funds to
the payment of the Obligations and any other anmsastshall from time to time have become due agdha by the Borrower to the Lenders
or the LC Issuers under the Loan Documents. NettieeBorrower nor any Person claiming on behatfrahrough the Borrower shall have
any right to withdraw any of the funds held in teility LC Collateral Account pursuant to this 8ee 2.09(b); provided, however, that al
all of the Obligations have been indefeasibly paifull and the aggregate Commitments have beenitated, any funds remaining in the
Facility LC Collateral Account shall be returnedthg Agent to the Borrower or paid to whomever rhayegally entitled thereto at such
time.

SECTION 2.10. Increased Costs. (a) If, due to eifhehe introduction of or any change in or irtimterpretation of any law or regulation or
(i) the compliance with any guideline or requesinfi any central bank or other governmental auth@whether or not having the force of
law), there shall be any increase in the cost yolaamder of agreeing to make or making, fundingnaintaining Eurodollar Rate Advances or
participating in any Facility LC or to any LC Issu# agreeing to issue any Facility LC hereunde&ciigding for
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purposes of this Section 2.10 any such increassis cesulting from taxes (as to which Section 214l govern), then the Borrower shall
from time to time, upon demand by such Lender ahdiC Issuer (with a copy of such demand to themgepay to the Agent for the accol
of such Lender or such LC Issuer, as applicablditiadal amounts sufficient to compensate such keemd such LC Issuer, as applicable, for
such increased cost. A certificate as to the amolsitich increased cost, submitted to the Borramerthe Agent by such Lender or such LC
Issuer, as applicable, shall be conclusive anditgnfibr all purposes, absent manifest error.

(b) If any Lender or LC Issuer determines that climmge with any law or regulation or any guidelorerequest from any central bank or o
governmental authority (whether or not having tweé of law) affects or would affect the amountapital required or expected to be
maintained by such Lender or such LC Issuer orcamgoration controlling such Lender or such LC &sas applicable, and that the amount
of such capital is increased by or based uponxistemce of such Lender's commitment to lend hateuor to participate in Facility LCs
hereunder and other commitments of this type on &i& Issuer's issuance of Facility LCs hereundemtupon demand by such Lender or
such LC Issuer, as applicable, (with a copy of slmimand to the Agent), the Borrower shall pay &éAlgent for the account of such Lender
or such LC Issuer, as applicable, from time to tamespecified by such Lender or such LC Issueapgticable, additional amounts sufficient
to compensate such Lender or such LC Issuer, dgalple, or such corporation in the light of suéttemstances, to the extent that such
Lender or such LC Issuer, as applicable, reasorggigrmines such increase in capital to be allectibthe existence of such Lender's
commitment to lend hereunder or to participateanilty LCs hereunder or such LC Issuer's agreenmeissue Facility LCs hereunder. A
certificate as to such amounts submitted to thed®waer and the Agent by such Lender or such LC isaseapplicable, shall be conclusive
and binding for all purposes, absent manifest error

(c) In the event that a Lender demands payment thenBorrower for amounts owing pursuant to sulieeds) or (b) of this Section 2.10, t
Borrower may, upon payment of such amounts andestityp the requirements of Sections 8.04 and &i3stitute for such Lender another
financial institution, which financial institutioshall be an Eligible Assignee and shall assum&tmamitments of such Lender and purchase
the Outstanding Credit Exposures held by such Lieimdgccordance with Section 8.07, provided, howetiet (i) no Default shall have
occurred and be continuing, (ii) the Borrower shale satisfied all of its obligations in connentigith the Loan Documents with respect to
such Lender, and (iii) if such assignee is not adeg, (A) such assignee is acceptable to the AgreahiB) the Borrower shall have paid the
Agent a $3,000 administrative fee.

SECTION 2.11. lllegality. Notwithstanding any oth@ovision of this Agreement, if any Lender shattify the Agent that the introduction of
or any change in or in the interpretation of arw ta regulation makes it unlawful, or any centrahk or other governmental authority asserts
that it is unlawful, for any Lender or its EurodullLending Office to perform its obligations herdanto make Eurodollar Rate Advances or
to fund or maintain Eurodollar Rate Advances hedeun(i) each Eurodollar Rate Advance will autorelty, upon such demand, Convert
into a Base Rate Advance or a Revolving Credit Adeathat bears interest at the rate set forth ati®@e2.06(a)(i), as the case may be, and
(i) the obligation of the Lenders to make EurodolRate Advances or to Convert Revolving
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Credit Advances into Eurodollar Rate Advances dalbuspended until the Agent shall notify the Baer and the Lenders that the
circumstances causing such suspension no longsr exi

SECTION 2.12. Payments and Computations. (a) TheoB@r shall make each payment hereunder and uhdédotes not later than 11:00
A.M. (New York City time) on the day when due inSJdollars to the Agent at the Agent's Accountams day funds and without set off,
deduction or counterclaim other than deductiona@ount of taxes. The Agent will promptly thereaftause to be distributed like funds
relating to the payment of principal or interesichity Fees, LC Fees or the Utilization Fee raggbther than amounts payable pursuant to
Section 2.10, 2.13 or 8.04(c)) to the Lenders &ed_C Issuers, as applicable, for the accountaif tiespective Applicable Lending Offices,
and like funds relating to the payment of any otimapunt payable to any Lender or LC Issuer to sugstder or LC Issuer for the account of
its Applicable Lending Office, in each case to peleed in accordance with the terms of this AgreetmBpon its acceptance of an
Assignment and Acceptance and recording of thenmdtion contained therein in the Register purstant

Section 8.07(c), from and after the effective datecified in such Assignment and Acceptance, thenfghall make all payments hereunder
and under the Notes in respect of the interesgiasdithereby to the Lender assignee thereundetharghrties to such Assignment and
Acceptance shall make all appropriate adjustmenssich payments for periods prior to such effeatigee directly between themselves.

(b) The Borrower hereby authorizes each Lenderesath LC Issuer, if and to the extent payment oweslith Lender or LC Issuer is not
made when due hereunder or under the Note helddiylsender or LC Issuer, to charge from time tcetimgainst any or all of the Borrower's
accounts with such Lender or LC Issuer any amouligiug.

(c) All computations of interest based on the BRate (other than such computations of the BasetRatare based on the Federal Funds
Rate) shall be made by the Agent on the basisyebaof 365 or 366 days, as the case may be, &ndmaputations of interest based on the
Eurodollar Rate or the Federal Funds Rate andeoF#tility Fees, the LC Fee and the Utilization Bleall be made by the Agent on the basis
of a year of 360 days, in each case for the actwber of days (including the first day but exchglthe last day) occurring in the period for
which such interest, Facility Fees, the LC Fee tilizdtion Fee are payable. Each determinationhgyAgent of an interest rate hereunder
shall be conclusive and binding for all purposéseat manifest error.

(d) Whenever any payment hereunder or under thed\sjtall be stated to be due on a day other tBausiaess Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in such case be includetiéncomputation of payment of
interest, Facility Fee, the LC Fee or the UtilinatFee, as the case may be; provided, howevey jftsath extension would cause payment of
interest on or principal of Eurodollar Rate Advasite be made in the next following calendar mostith payment shall be made on the next
preceding Business Day.

(e) Unless the Agent shall have received noticenftioe Borrower prior to the date on which any paynie due to the Lenders or the LC
Issuers hereunder that the Borrower will not malehgpayment in full, the Agent may assume thaBbeower has made such payment
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in full to the Agent on such date and the Agent niayeliance upon such assumption, cause to behdited to each Lender or LC Issuer, as
applicable, on such due date an amount equal tartteint then due such Lender or LC Issuer. If artti¢ extent the Borrower shall not hi
so made such payment in full to the Agent, eactdeenr LC Issuer, as applicable, shall repay toAhent forthwith on demand such amount
distributed to such Lender or LC Issuer togethehiterest thereon, for each day from the daté suncount is distributed to such Lender or
LC Issuer until the date such Lender or LC Issepays such amount to the Agent, at the FederaldHate.

SECTION 2.13. Taxes. (a) Subject to the exclusgatdorth below in this Section 2.13(a) and, if laggble, compliance with Section 2.13(e),
any and all payments by the Borrower hereundendeuthe Notes shall be made, in accordance witlid®e2.12, free and clear of and
without deduction for any and all present or futtéees, levies, imposts, deductions, charges drhwitlings, and all liabilities with respect
thereto, excluding, in the case of each Lendeh &&xlssuer and the Agent, any and all presentituré taxes, levies, imposts, deductions,
charges or withholdings imposed on its income, faawachise taxes imposed on it in lieu of incomeetxi) by the jurisdiction under the laws
of which such Lender, such LC Issuer or the Agasttfie case may be) is organized or any politidadiszision thereof and (ii), in the case of
each Lender and each LC Issuer, by the jurisdiafosuch Lender's or such LC Issuer's Applicabledieg Office or any political subdivisic
thereof (all such non-excluded taxes, levies, ingakeductions, charges, withholdings and liak#itin respect of payments hereunder or
under the Notes being hereinafter referred to axé%"). Notwithstanding the above, if the Borrowiall be required by law to deduct any
Taxes from or in respect of any sum payable hereuodunder any Note to any Lender, any LC Issu¢h® Agent, the Borrower will so
deduct and (i) the sum payable shall be increaseday be necessary so that after making all sudhatiens on account of Taxes (including
deductions on account of Taxes applicable to amthtisums payable under this Section 2.13) suckéresuch LC Issuer or the Agent (as
case may be) receives an amount equal to the snoultl have received had no such deductions beele ni# the Borrower shall make su
deductions and (iii) the Borrower shall pay the &mount deducted to the relevant taxation autharitother authority in accordance with
applicable law.

(b) The Borrower agrees to pay any present or éustamp or documentary taxes or any other excipeoperty taxes, charges or similar
levies that arise from any payment made hereundenaer the Notes or from the execution, delivaryegistration of this Agreement or the
Notes (hereinafter referred to as "Other Taxe

(c) Without duplication of the Borrower's paymebtigations on account of Taxes or Other Taxes @mnsto Sections 2.13(a) and (b), the
Borrower shall indemnify each Lender, each LC Issunel the Agent for the full amount of Taxes or @tfiaxes (including, without
limitation, any Taxes imposed by any jurisdictianamounts payable under this Section 2.13) imposeat paid by such Lender or the Ag
(as the case may be) and any liability (includiegadties, interest and expenses) arising therefmowith respect thereto. This indemnifical
shall be made within 30 days from the date suctdegrsuch LC Issuer or the Agent (as the case rapynbkes written demand therefor.
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(d) Within 30 days after the date of any paymeriafes, the Borrower shall furnish to the Agenitsaaaddress referred to in Section 8.02
original or a certified copy of a receipt eviderspayment thereof. In the case of any payment helexuor under the Notes by or on behal
the Borrower through an account or branch outdiddunited States or by or on behalf of the Borrolea payor that is not a United States
person, if the Borrower determines that no Taxegpawable in respect thereof, the Borrower shatligl, or shall cause such payor to furr
to the Agent, at such address, an opinion of cdatseptable to the Agent stating that such paynsestempt from Taxes. For purposes of
this subsection (d) and subsection (e), the teismitéd States" and "United States person" shalelihg meanings specified in

Section 7701 of the Internal Revenue Code.

(e) Each Lender organized under the laws of adiati®n outside the United States, on or prioth® tlate of its execution and delivery of this
Agreement in the case of each Initial Lender antherdate of the Assignment and Acceptance purgaamhich it becomes a Lender in the
case of each other Lender, and from time to tineecthfter as requested in writing by the Borrowet (imly so long as such Lender remains
lawfully able to do so), shall provide each of fkgent and the Borrower with two original Internad\Rnue Service Form W-8BEN or W-
8ECI, as appropriate, or any successor or other foescribed by the Internal Revenue Service,fgantj that such Lender is exempt from
United States withholding tax on payments purstaitis Agreement or the Notes. If any form or doeat referred to in this subsection (e)
requires the disclosure of information, other thfarmation necessary to compute the tax payakdei@rmation required on the date her
by Internal Revenue Service Form W-8BEN or W-8EG4t the Lender reasonably considers to be corfalethe Lender shall give notice
thereof to the Borrower and shall not be obligatethclude in such form or document such confiddntiformation; however, such a Lender
will not be entitled to any payment or indemnifioaton account of any Taxes imposed by the UnitateS.

(f) Notwithstanding any provision to the contranythis Agreement, the Borrower will not be oblighte make payments on account of or
indemnify the Lenders, the LC Issuers or the Agémtany present or future taxes, levies, impassluctions, charges or withholdings, and
all liabilities with respect thereto, or any presenfuture stamp or other documentary taxes op@nty taxes, charges or similar levies that are
neither Taxes nor Other Taxes.

(g9) For any period with respect to which a Lendas failed to provide the Borrower with the appraf@iform described in Section 2.13(e)
(other than if such failure is due to a changeaim bccurring subsequent to the date on which a faiginally was required to be provided, or
if such form otherwise is not required under thistfsentence of subsection (e) above), such Lestdgrnot be entitled to indemnification
under Section 2.13(a) or (c) with respect to Tamgmsed by the United States by reason of suctr&iprovided, however, that should a
Lender become subject to Taxes because of itgéaitudeliver a form required hereunder, the Bosoghall take such steps as the Lender
shall reasonably request to assist the Lenderctovez such Taxes.

(h) In the event that a Lender demands payment fhenBorrower for amounts owing pursuant to sulisedcs) or (b) of this Section 2.13, 1
Borrower may, upon payment of such amounts andestity) the requirements of Sections 8.04 and &stitute for such
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Lender another financial institution, which finaalcinstitution shall be an Eligible Assignee andlshssume the Commitments of such
Lender and purchase the Outstanding Credit Expssalel by such Lender in accordance with Sectibi,grovided, however, that (i) no
Default shall have occurred and be continuing tli§ Borrower shall have satisfied all of its obtigns in connection with the Loan
Documents with respect to such Lender, and (igui€h assignee is not a Lender, (A) such assigneeceptable to the Agent and (B) the
Borrower shall have paid the Agent a $3,000 adrratise fee.

(i) Notwithstanding any provision to the contranythis Agreement, in the event that a Lender thabt an Initial Lender and who purchased
its interest in this Agreement without the consarthe Borrower pursuant to

Section 8.07(a), seeks (i) payment of additionabamts pursuant to Section 2.13(a), (ii) paymer®tifer Taxes pursuant to Section 2.13(b),
or (iii) indemnification for Taxes or Other Taxesrpuant to Section 2.13(c), the amount of any @agiment or indemnification will be no
greater than what it would have been had the Inigader not transferred, assigned or sold its@#kin this Agreement.

SECTION 2.14. Sharing of Payments, Etc. If any lezrghall obtain any payment (whether voluntaryplomtary, through the exercise of ¢
right of set-off, or otherwise) on account of thet@anding Credit Exposures owing to it (other tharsuant to Section 2.10, 2.13 or 8.04(c))
in excess of its ratable share of payments on axtarfithe Aggregate Outstanding Credit Exposurdaiobd by all of the Lenders, such
Lender shall forthwith purchase from the other Lensdsuch participations in the Aggregate Outstan@iredit Exposures owing to them as
shall be necessary to cause such purchasing Lemdbare the excess payment ratably with eacheofitiprovided, however, that if all or any
portion of such excess payment is thereafter reeavigEom such purchasing Lender, such purchase éach Lender shall be rescinded and
such Lender shall repay to the purchasing Lendepthichase price to the extent of such recovemtiey with an amount equal to such
Lender's ratable share (according to the proporfdi) the amount of such Lender's required repaytto (ii) the total amount so recovered
from the purchasing Lender) of any interest or praount paid or payable by the purchasing Lendegspect of the total amount so
recovered. The Borrower agrees that any Lendeusthpsing a participation from another Lender pamstio this Section 2.14 may, to the
fullest extent permitted by law, exercise all itghts of payment (including the right of set-offjtivrespect to such participation as fully as if
such Lender were the direct creditor of the Bornoiwghe amount of such participation.

SECTION 2.15. Use of Proceeds. The proceeds dRéwlving Credit Advances shall be available ancilfa LCs shall be issued hereunc
(and the Borrower agrees that it shall use sucbgaas and Facility LCs) solely for general corpmgairposes, including commercial paper
liquidity, of the Borrower and its Subsidiaries.

SECTION 2.16. Facility LCs. (a) Issuance. Each ESukr hereby agrees, on the terms and conditiofisrtein this Agreement, to issue
standby letters of credit for the account of therBwer and for the benefit of the Borrower or anypSidiary of the Borrower (each, a "Faci
LC") and to renew, extend, increase, decreasehernwtse modify each Facility LC ("Modify", and eastich action a "Modification"), from
time to time from and including the date of thisrégment and prior to the Termination Date uporréggest of the
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Borrower; provided that immediately after each sHahility LC is issued or Modified, (i) the aggrégamount of the outstanding LC
Obligations plus the aggregate amount, if any, hictvthe stated amount of all outstanding Faclli§s may by their terms or the terms of
any Facility LC Applications be automatically inesed shall not exceed $500,000,000 (the "LC Comemitij,

(i) the Aggregate Outstanding Credit Exposured| sttd exceed the aggregate of all the Commitmants (iii) unless such LC Issuer shall
otherwise consent thereto, the aggregate amouait ofitstanding Facility LCs issued by such LC &sshall not exceed 25% of the LC
Commitment. No Facility LC shall have an expiryal&tter than the earlier of (x) the fifth Busin®ssy prior to the Termination Date and (y)
one year after its issuance; provided that anyliBatiC with a one-year term may provide for thaegval thereof for additional one-year
periods (which shall in no event extend beyonddidie referenced in clause (x) above). Subjectddeims and conditions hereof (other than
the notice required pursuant to Section 2.16(QWwgeWhich shall be deemed satisfied by the atta@wtbdule I1), from and after the Effect
Date, each of the letters of credit identified ah&dule 1l hereto and issued for the account oBthieower shall be deemed to be Facility LCs
issued pursuant to this Agreement, and any referanthis Agreement to the "issuance" of a Faclli§/ (or "issue" or other references to
forms of such verb in this context) shall inclule leemed issuance provided hereby.

(b) Participations. Upon the issuance or Modificatby any LC Issuer of a Facility LC in accordamdth this Section 2.16 (including, from
and after the Effective Date, each of the lettérredit identified in Schedule 1l and deemed tdHaeility LCs issued pursuant to this
Agreement), any LC Issuer shall be deemed, withatiter action by any party hereto, to have uncobowially and irrevocably sold to each
Lender, and each Lender shall be deemed, withetlitduaction by any party hereto, to have uncoouiily and irrevocably purchased from
any LC Issuer, a participation in such Facility (ahd each Modification thereof) and the related@I@igations in proportion to its Pro Rata
Share.

(c) Notice. Subject to Section 2.16(a), the Borrosleall give any LC Issuer and the Agent noticemtd 11:00 a.m. (New York City time) at
least five Business Days prior to the proposed daigsuance or Modification of each Facility L@gsifying the beneficiary, the proposed
date of issuance (or Modification) and the expiayedof such Facility LC, and describing the proplasems of such Facility LC and the
nature of the transactions proposed to be supptrerdby. Upon receipt of such notice, the Ageatlgiromptly notify each Lender of the
contents thereof and of the amount of such Lengeartcipation in such proposed Facility LC. Theuance or Modification by any LC Issuer
of any Facility LC shall, in addition to the coridits precedent set forth in Article Il (the sadisfion of which such LC Issuer shall have no
duty to ascertain), be subject to the conditiomxedent that such Facility LC shall be satisfactorguch LC Issuer and that the Borrower
shall have executed and delivered such applicatipaement and/or such other instruments and agresmeating to such Facility LC as
such LC Issuer shall have reasonably requestett,(ed€acility LC Application™). In the event of aronflict between the terms of this
Agreement and the terms of any Facility LC Applioaf the terms of this Agreement shall control.

(d) Administration; Reimbursement by Lenders. Upeteipt from the beneficiary of any Facility LCafly demand for payment under such
Facility LC, the applicable LC Issuer shall notifie Agent and the Agent shall promptly notify ther®wer and each other Lender as to the
amount to be paid by such LC Issuer as a resulticii demand and the
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proposed payment date (the "LC Payment Date").résponsibility of such LC Issuer to the Borrowed @ach Lender shall be only to
determine that the documents (including each derf@mglyment) delivered under each Facility LC @mgection with such presentment s
be in conformity in all material respects with sldcility LC. Each LC Issuer shall endeavor to ejsar the same care in the issuance and
administration of the Facility LCs issued by sudb Issuer as it does with respect to letters ofitmedvhich no participations are granted, it
being understood that each Lender shall be undondity and irrevocably liable without regard t@tbccurrence of any Default or any
condition precedent whatsoever to reimburse suclsk@er on demand for (i) such Lender's Pro RasaeSdf the amount of each payment
made by such LC Issuer under each Facility LC iddyesuch LC Issuer to the extent such amounttiseimbursed by the Borrower pursu
to Section 2.16(e) below, plus (ii) interest on fhieegoing amount to be reimbursed by such Lerfdegach day from the date of such LC
Issuer's demand for such reimbursement (or, if siechand is made after 11:00 a.m. (New York Cityedimn such date, from the next
succeeding Business Day) to the date on which kanber pays the amount to be reimbursed by itrateaof interest per annum equal to the
Federal Funds Rate for the first three days ametifter, at a rate of interest equal to the mapdi@able to Eurodollar Rate Advances.

(e) Reimbursement by Borrower. The Borrower shalirkevocably and unconditionally obligated to rbimse each LC Issuer on or before
the applicable LC Payment Date for any amountsetpdid by such LC Issuer upon any drawing underFauylity LC issued by such LC
Issuer, without presentment, demand, protest ardtrmalities of any kind; provided that neithiee tBorrower nor any Lender shall hereby
be precluded from asserting any claim for direat (ot consequential) damages suffered by the Banr@r such Lender to the extent, but
only to the extent, caused by (i) the willful miscluct or gross negligence of such LC Issuer inrdeteng whether a request presented under
any Facility LC issued by it complied with the teyf such Facility LC or (ii) such LC Issuer's ta@ to pay under any Facility LC issued by
it after the presentation to it of a request diricomplying with the terms and conditions of suerility LC. All such amounts paid by such
LC Issuer and remaining unpaid by the Borrowerldbesdr interest, payable on demand, for each délpaid at a rate per annum equal to
the rate applicable to Base Rate Advances for daglif such day falls on or before the applicabRayment Date and (y) the sum of 2%
plus the rate applicable to Base Rate Advancesuch day if such day falls after such LC PaymerteDaach LC Issuer will pay to each
Lender ratably in accordance with its Pro Rata Sla#lramounts received by it from the Borrowerdpplication in payment, in whole or in
part, of the Reimbursement Obligation in resperof Facility LC issued by such LC Issuer, but anlyhe extent such Lender has made
payment to such LC Issuer in respect of such BadilC pursuant to Section 2.16(d). Subject to #rens and conditions of this Agreement
(including without limitation the submission of atite of Borrowing in compliance with Section 2.8p&nd the satisfaction of the applicable
conditions precedent set forth in Section 3.03),Bbrrower may request a Revolving Credit Advaneestinder for the purpose of satisfying
any Reimbursement Obligation.

(f) Obligations Absolute. The Borrower's obligatsonnder this
Section 2.16 shall be absolute and unconditiondéuany and all circumstances and irrespectivenpfsatoff, counterclaim or defense to
payment which the Borrower may have or have hathaga
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any LC Issuer, any Lender or any beneficiary ofaility LC. The Borrower further agrees with the I€3uers and the Lenders that the LC
Issuers and the Lenders shall not be responsihlarid the Borrower's Reimbursement Obligatiorespect of any Facility LC shall not be
affected by, among other things, the validity ongjeeness of documents or of any endorsementsatfieegen if such documents should in
fact prove to be in any or all respects invalidufiulent or forged, or any dispute between or antlkad@orrower, any of its Affiliates, the
beneficiary of any Facility LC or any financing titstion or other party to whom any Facility LC mbg transferred or any claims or defer
whatsoever of the Borrower or of any of its Afftka against the beneficiary of any Facility LC oy auch transferee. The LC Issuers shall
not be liable for any error, omission, interruptmmdelay in transmission, dispatch or delivergny message or advice, however transmitted,
in connection with any Facility LC. The Borrowerrags that any action taken or omitted by any L@ds®r any Lender under or in
connection with each Facility LC and the relateagftdrand documents, if done without gross negligaowillful misconduct, shall be bindi
upon the Borrower and shall not put any LC Issuarny Lender under any liability to the BorroweitNing in this Section 2.16(f) is
intended to limit the right of the Borrower to makelaim against any LC Issuer for damages as ompiéded by the proviso to the first
sentence of Section 2.16(e).

(9) Actions of LC Issuers. Each LC Issuer shalkhétled to rely, and shall be fully protected @tying, upon any Facility LC, draft, writing,
resolution, notice, consent, certificate, affidalétter, cablegram, telegram, telecopy, teleetstype message, statement, order or other
document believed by it to be genuine and cornedtta have been signed, sent or made by the pRgrson or Persons, and upon advice and
statements of legal counsel, independent accowndaat other experts selected by such LC Issueh Eadssuer shall be fully justified in
failing or refusing to take any action under thigréement unless it shall first have received suistica or concurrence of the Required
Lenders as it reasonably deems appropriate oall §ist be indemnified to its reasonable satitifatby the Lenders against any and alll
liability and expense which may be incurred byyitrbason of taking or continuing to take any sudiioa. Notwithstanding any other

provision of this Section 2.16, each LC Issuerlshadll cases be fully protected in acting, oréfraining from acting, under this Agreement

in accordance with a request of the Required Len@erd such request and any action taken or faibuaet pursuant thereto shall be binding
upon the Lenders and any future holders of a ppation in any Facility LC.

(h) Lenders' Indemnification. Each Lender shalialbdy in accordance with its Pro Rata Share, indgnaach LC Issuer, its Affiliates and
their respective directors, officers, agents anglegees (to the extent not reimbursed by the Boerpwgainst any cost, expense (including
reasonable counsel fees and disbursements), daimand, action, loss or liability (except suchemutt from such indemnitees' gross
negligence or willful misconduct or such LC Isssddilure to pay under any Facility LC after theggntation to it of a request strictly
complying with the terms and conditions of the kgcLC) that such indemnitees may suffer or inauconnection with this Section 2.16 or
any action taken or omitted by such indemniteesunater.

(i) Facility LC Collateral Account. The Borrower @gs that it will, upon the request of the Agenthar Required Lenders and until the final
expiration date of any Facility LC and thereaftedl@g as any amount is payable to any LC Issutiteot.enders in respect of
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any Facility LC, maintain a special collateral amsbpursuant to arrangements satisfactory to thenf@he "Facility LC Collateral Account")
at the Agent's office at the address specifiedyamsto Section 8.02, in the name of the Borrowgrnimder the sole dominion and control of
the Agent, for the benefit of the Lenders and inclvlihe Borrower shall have no interest other thaset forth in Section 2.09(b) and Section
6.01. The Borrower hereby pledges, assigns andgytaihe Agent, on behalf of and for the ratatdeddit of the Lenders and any LC Issu
security interest in all of the Borrower's riglitietand interest in and to all funds which maynfirime to time be on deposit in the Facility LC
Collateral Account to secure the prompt and corepbetyment and performance of the Obligations. TherAwill invest any funds on depc
from time to time in the Facility LC Collateral Aognt in certificates of deposit of the Agent haviangaturity not exceeding 30 days. Nott

in this

Section 2.16(i) shall either obligate the Agentequire the Borrower to deposit any funds in theilfig LC Collateral Account or limit the
right of the Agent to release any funds held inFheility LC Collateral Account in each case ottiem as required by Section 2.09(b) or
Section 6.01.

(j) Rights as a Lender. In its capacity as a Leneach LC Issuer shall have the same rights aridadiins as any other Lender.
SECTION 2.17. Noteless Agreement; Evidence of Iibeldiess

(a) Each Lender shall maintain in accordance wdthusual practice an account or accounts evidernbm@debtedness of the Borrower to
such Lender resulting from each Credit Extensiodertay such Lender from time to time, including &meounts of principal and interest
payable and paid to such Lender from time to timetinder.

(b) The Agent shall also maintain accounts in whiahill record (i) the date and the amount of e@redit Extension made hereunder and the
Interest Period, if any, applicable thereto, (i@ amount of any principal or interest due and pkeyar to become due and payable from the
Borrower to each Lender hereunder, (jii) the effectiate and amount of each Assignment and Acceetdelivered to and accepted by it and
the parties thereto pursuant to Section 8.07 tii@)amount of any sum received by the Agent hereuindm the Borrower and each Lender's
share thereof, (v) the original stated amount chdgacility LC and the amount of LC Obligationsstahding at any time, and (vi) all other
appropriate debits and credits as provided inAlgieement, including, without limitation, all feesharges, expenses and interest.

(c) The entries maintained in the accounts maiethppursuant to clauses

(a) and (b) above shall be prima facie evidendb@fxistence and amounts of the obligations heleuand under the Notes therein recor
provided, however, that the failure of the Agentay Lender to maintain such accounts or any ¢nemein shall not in any manner affect the
obligation of the Borrower to repay such obligatidon accordance with their terms.

(d) Any Lender may request that its Revolving Crédivances be evidenced by a promissory note repties) its Revolving Credit Advanc
substantially in the form of Exhibit A (each, a "td9). In such event, the Borrower shall preparecexe and deliver to such Lender such |
payable to the order of such Lender. ThereafterRbévolving Credit Advances evidenced by each dlatk and interest thereon shall at all
times (including after any
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assignment pursuant to Section 8.07) be represégtede or more Notes payable to the order of #yee named therein or any assignee
pursuant to Section 8.07, except to the extentahgtsuch Lender or assignee subsequently retaynsuech Note for cancellation and requ
that such Revolving Credit Advances once againMieaced as described in clauses (a) and (b) above.

SECTION 2.18. Extension of Termination Date. Ndieathan sixty

(60) days and no later than thirty (30) days ptiothe Termination Date then in effect, the Borrogleall have the option to request an
extension of the Termination Date for an additicovad-year period; provided that no more than tWwa{Zuch one-year extensions shall be
permitted hereunder. Any election by a Lender temdc its Commitment will be at such Lender's saderetion. Subject to the Agent's rece
of written consents to such extension from the Redu_enders, and so long as no Default has ocdumne is continuing, the Termination
Date shall be extended for an additional one-yeapd for each consenting Lender; provided thahesm-consenting Lender shall be
required only to complete its Commitment up to pheviously effective Termination Date (without gigi effect to such extension). All
Obligations and other amounts payable hereundsudb non-consenting Lender shall become due arabpeabpy the Borrower on the
previously effective Termination Date (without gigi effect to such extension) and the aggregate Gomants shall be reduced by the total
Commitments of all non-consenting Lenders expinngsuch previously effective Termination Date (withgiving effect to such extension);
provided, however, that the Borrower may in accocgawith Section 8.07 substitute for such non-cotiisg Lenders one or more Eligible
Assignees (including, without limitation, any exigt Lenders) which shall assume the Commitmentioh non-consenting Lenders and
purchase the Outstanding Credit Exposures helditly soneonsenting Lenders. If the consenting Lenders agchaw Lenders are willing
commit amounts that, in the aggregate, exceed tmen@itments of the non-consenting Lenders, the Begraand the Agent shall allocate the
Commitments of the non-consenting Lenders amonlg sansenting Lenders and new Lenders.

ARTICLE Ill: CONDITIONS TO EFFECTIVENESS AND CREDIT EXTENSIONS

SECTION 3.01. Conditions Precedent to Effectiveradghis Agreement. This Agreement shall becomectife on and as of the date hereof
(the "Effective Date"), provided that the followicgnditions precedent have been satisfied on satsh d

(a) There shall have occurred no Material Adversar@e since December 31, 2004, except as shalldemredisclosed or contemplated in
the SEC Reports.

(b) The Lenders shall have been given such acasssjch Lenders have reasonably requested, toahagement, records, books of account,
contracts and properties of the Borrower and igmiicant Subsidiaries as they shall have requested

(c) All governmental and third party consents, atitations and approvals necessary in connectitimtive transactions contemplated hereby
shall have been obtained (without the impositioamf conditions that are not acceptable to the ees)cand shall remain in effect, and no
or regulation shall be applicable in the reasonplilgment of the Agents that
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restrains, prevents or imposes materially advessditions upon the transactions contemplated by da Documents.
(d) The Borrower shall have notified each Lendet te Agent in writing as to the proposed Effecldete.

(e) The Borrower shall have paid (i) all accrueesfand reasonable expenses of the Agent and thieisewith respect to this Agreement for
which the Agent shall have made reasonable denmaadcordance with Section 8.04 on or prior to tffediive Date, and (ii) all fees owing
on the Effective Date under Section 2.03(e) hertegfether with all other fees and expenses acarnddr the Existing Credit Agreement to
but not including the Effective Date.

(f) On the Effective Date, the following statemesitsll be true and the Agent shall have receivethi® account of each Lender a certificate,
substantially in the form of Exhibit D hereto, séghon behalf of the Borrower by a duly authorizé@thRcial Officer of the Borrower, dated
the Effective Date, stating, among other thingat:th

(i) The representations and warranties containe&kittion 4.01 are correct on and as of the Effeddiate, and
(i) No event has occurred and is continuing thatstitutes a Default.

(9) The Agent shall have received on or beforeBfiective Date the following, each dated such diayorm and substance satisfactory to the
Agent and (except for any Notes requested by tmelées) in sufficient copies for each Lender:

(i) Notes, if any, to the order of each Lender esjing the issuance of a Note as of the Closing patsuant to Section 2.17.

(i) Certified copies of the resolutions of the Bod®&f Directors of the Borrower approving each Ldzcument to which it is a party, and of
all documents evidencing other necessary corpaien and governmental approvals, if any, wittpees to each Loan Document to whic
is a party.

(iii) A certificate of the Corporate Secretary or Assistant Corporate Secretary of the Borrowetifgerg the names and true signatures of
officers of the Borrower authorized to sign eaclabh®ocument to which it is a party and the otherudeents to be delivered hereunder or
thereunder.

(iv) Favorable opinion letters of T. A. Hughes, th&sociate General Counsel of the Borrower and btuit Williams LLP, counsel to the
Borrower, substantially in the form of Exhibits Eathd E-2, respectively, hereto and as to such otiagters as any Lender through the Agent
may reasonably request.

(v) Evidence satisfactory to the Agent that (x)laéins and letters of credit (other than the Isttdrcredit, if any, identified on Schedule Il
hereto or Schedule Il to the 2005 Five-Year Agreatneutstanding and other fees and amounts ow#tkto

31



lenders or agents under the Terminating Agreenteate been paid in full and (y) the Terminating Agrnents have been terminated.

SECTION 3.02. Conditions Precedent to Each Crexti¢éision. The obligation of each Lender or LC Issae the case may be, to make a
Credit Extension shall be subject to the conditiprecedent that the Effective Date shall have geduand on the date of such Credit
Extension: (a) the following statements shall le {fand each of the giving of the applicable NotitBorrowing, the acceptance by the
Borrower of the proceeds of such Borrowing andrdtpiest for the issuance, renewal, extension oe&se of any Facility LC hereunder st
constitute a representation and warranty by thed®aer that on the date of such Credit Extensiorh statements are true):

(i) the representations and warranties containekition 4.01 are correct on and as of the daseaf Credit Extension, before and after
giving effect to such Credit Extension and to tpplation of the proceeds therefrom, as thougheradand as of such date; provided, that
such condition shall not apply to (x) the last sact of Section 4.01(e), (y) Section 4.01(f) orf(@n and after the repeal of the Public Uti
Holding Company Act of 1935 on February 8, 2006:ti®a 4.01(0),

(i) after giving effect to the application of tipeoceeds of all Credit Extensions on such dates(tay with any other resources of the
Borrower applied together therewith), no eventda=urred and is continuing, or would result fronstsCredit Extension or from the
application of the proceeds therefrom, that comt&# a Default, and

(iii) the Borrower has not received notice from hgent on or prior to the date of such Credit Esten that a mandatory prepayment is
required under Section 2.09(b) (other than any sutite that has been withdrawn in writing by thgeAt);

and (b) the Agent shall have received such othprosals, opinions or documents as any Lender thrdlhhg Agent may reasonably request.

SECTION 3.03. Determinations Under Section 3.0%.gtoposes of determining compliance with the cthods specified in Section 3.01,
each Lender shall be deemed to have consenteppm\eed or accepted or to be satisfied with eaduchent or other matter required
thereunder to be consented to or approved by @paable or satisfactory to the Lenders unless ficeofof the Agent responsible for the
transactions contemplated by this Agreement slaad lreceived notice from such Lender prior to tate dhat the Borrower, by notice to the
Lenders, designates as the proposed Effective Bpgegjfying its objection thereto. The Agent sipatimptly notify the Lenders of the
occurrence of the Effective Date.

ARTICLE IV: REPRESENTATIONS AND WARRANTIES
SECTION 4.01. Representations and Warranties oBtireower. The Borrower represents and warranfslbsvs:
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(a) The Borrower is a corporation duly organizealidly existing and in good standing under the lafvthe jurisdiction of its incorporation.

(b) The execution, delivery and performance byBbeaower of the Loan Documents to which it is atpaand the consummation of the
transactions contemplated hereby and thereby, dénénwthe Borrower's corporate powers, have bedy aluthorized by all necessary
corporate action, and do not contravene (i) the®eer's charter or by-laws or (ii) law or any caatual restriction binding on or affecting
the Borrower.

(c) No consent, authorization or approval or otiaion by, and no notice to or filing with, any g@ommental authority or regulatory body or
any other third party is required for the due exiecy delivery and performance by the Borrower mf &oan Document to which it is a party.

(d) This Agreement has been, and each of the Ndtes delivered hereunder will have been, duly etextand delivered by the Borrower.
This Agreement is, and each of the Notes when @ty hereunder will be, the legal, valid and bigdibligation of the Borrower enforceal
against the Borrower in accordance with their regpe terms, subject to the effect of any applieatdnkruptcy, insolvency, reorganization,
moratorium or similar law affecting creditors rigtgenerally.

(e) The Audited Statements of the Borrower, DEC® BlichCon and the Unaudited Statements of the BeeroDECO and MichCon, copi

of each of which have been furnished to each Lerdely present, subject in the case of Unaudiéatements to normal year-end audit
adjustments, the Consolidated financial conditresults of operations and cash flows of the relePansons and entities, as at the dates and
for the periods therein indicated, all in accordandth generally accepted accounting principlesseziantly applied as in effect on the date of
such Audited Statements or Unaudited Statementpiable. Since December 31, 2004, there has hedaterial Adverse Change,
except as shall have been disclosed or contemglateé SEC Reports.

(f) There is no pending or threatened action, saigstigation, litigation or proceeding, includjngithout limitation, any Environmental
Action, affecting the Borrower or any of its Sigonidnt Subsidiaries before any court, governmergahay or arbitrator that (i) could be
reasonably likely to have a Material Adverse Effettter than the matters disclosed or contemplat¢kei SEC Reports (the "Disclosed
Litigation") or (ii) purports to affect the legalitvalidity or enforceability of any Loan Documemtthe consummation of the transactions
contemplated hereby, and there has been no adveaege in the status or financial effect on ther®wer or any of its Significant
Subsidiaries, of the Disclosed Litigation from tdéclosed or contemplated in the SEC Reportsabald be reasonably likely to have a
Material Adverse Effect.

(9) The operations and properties of the Borrower @ach of the Significant Subsidiaries complylimeaterial respects with all applicable
Environmental Laws and Environmental Permits, afit;mon-compliance with such Environmental Laws Bndironmental Permits has been
resolved without ongoing material obligations ostsp except as disclosed or contemplated in the B&rts, and no circumstances exist
that could be
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reasonably likely to (i) form the basis of an Eovimental Action against the Borrower or any of Slignificant Subsidiaries or any of their
properties that could have a Material Adverse Eftedii) cause any such property to be subjectrtp restrictions on ownership, occupancy,
use or transferability under any Environmental Lthet could have a Material Adverse Effect.

(h) No ERISA Event has occurred or is reasonabpeeted to occur with respect to any Plan.

(i) Schedule B (Actuarial Information) to the mostent annual report (Form 5500 Series) for eaah,Rlopies of which have been filed with
the Internal Revenue Service, is complete and ateand fairly presents the funding status of ®lah, and since the date of such Schedule
B there has been no material adverse change infsading status.

()) Neither the Borrower nor any ERISA Affiliate diancurred or is reasonably expected to incur arthdkawal Liability to any
Multiemployer Plan.

(k) Neither the Borrower nor any ERISA Affiliate fiheen notified by the sponsor of a Multiemploy@nRhat such Multiemployer Plan is in
reorganization or has been terminated, within tleammng of Title IV of ERISA, and no such Multiempéy Plan is reasonably expected to be
in reorganization or to be terminated, within theaming of Title IV of ERISA.

() Except as set forth in the financial statemeafserred to in subsection (e) above, the Borroavet its Subsidiaries have no material liabi
with respect to "expected post retirement benéfigations” within the meaning of Statement of Fioial Accounting Standards No. 106.

(m) The Borrower is not engaged in the businesxt#nding credit for the purpose of purchasingasryéing margin stock (within the
meaning of Regulation U issued by the Board of Gowes of the Federal Reserve System), and no padsaafeany Credit Extension will be
used to purchase or carry any margin stock or teneicredit to others for the purpose of purchasingarrying any margin stock; and after
applying the proceeds of each Credit Extensionumeter, margin stock (within the meaning of Regolail issued by the Board of
Governors of the Federal Reserve System) congitess than twenty-five percent (25%) of the valftithose assets of the Borrower and its
Subsidiaries which are subject to any limitationsafe or pledge, or any other restriction hereunder

(n) Neither the Borrower nor any of its Subsidiarig, or after the making of any Credit Extensiotthe application of the proceeds or
repayment thereof, or the consummation of any efotiner transactions contemplated hereby, wilbbe'jnvestment company”, or an
"affiliated person" of, or "promoter" or "principahderwriter” for, an "investment company" (wittire meaning of the Investment Company

Act of 1940, as amended).

(o) The Borrower is exempt from being requireddelsapproval to perform its obligations under tlah Documents pursuant to Rule 2 of
the Rules and Regulations promulgated pursuathet®@tiblic Utility Holding Company Act of 1935, anended.
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ARTICLE V: COVENANTS OF THE BORROWER

SECTION 5.01. Affirmative Covenants. So long as @utstanding Credit Exposure shall remain unpaidngr Lender shall have any
Commitment hereunder, the Borrower will:

(a) Compliance with Laws, Etc. Comply, and causghed its Subsidiaries to comply with all applicaldws, rules, regulations and orders,
such compliance to include, without limitation, quiance with ERISA and Environmental Laws, excepeve the failure to do so,
individually or in the aggregate, could not readdpde expected to result in a Material AdversesEtff

(b) Payment of Taxes, Etc. Pay and discharge, anseceach of its Subsidiaries to pay and dischhgejere the same shall become
delinquent, all taxes, assessments and governnah@eies or levies imposed upon it or upon its @rypthat, if not paid, could be reasone
expected to result in a Material Adverse Effectivided, however, that neither the Borrower nor ahigs Subsidiaries shall be required to
pay or discharge any such tax, assessment, chaolgr that is being contested in good faith apgtoper proceedings and as to which
appropriate reserves are being maintained, untessiatil any Lien resulting therefrom attachestsopiroperty and becomes enforceable
against its other creditors.

(c) Maintenance of Insurance. Maintain, and caash ef its Subsidiaries to maintain, insurance wégponsible and reputable insurance
companies or associations in such amounts andiogvsuch risks as is usually carried by companngmged in similar businesses and
owning similar properties (including customary salurance) in the same general areas in whicBtimeower or such Subsidiary operates.

(d) Preservation of Corporate Existence, Etc. Pvesand maintain its corporate existence, rightau@r and statutory) and franchises;
provided, however, that the Borrower shall notdguired to preserve any right or franchise if tleau8l of Directors of the Borrower or such
Subsidiary shall determine that the preservatienef is no longer desirable in the conduct ofttheiness of the Borrower and that the loss
thereof is not disadvantageous in any materialaetsio the Borrower and its Subsidiaries takenwab@le or the ability of the Borrower to
meet its obligations hereunder.

(e) Visitation Rights. At any reasonable time arahf time to time, permit the Agent or any of thentlers or any agents or representatives
thereof, to examine and make copies of and abstfamh the records and books of account of, anitithis properties of, the Borrower and
any of its Significant Subsidiaries, and to disctiesaffairs, finances and accounts of the Borrcamer any of its Significant Subsidiaries with
any of their officers or directors and with theidependent certified public accountants.

(f) Keeping of Books. Keep, and cause each ofigaificant Subsidiaries to keep, proper books abrd and account, in which full and
correct entries shall be made of all financial $aations and the assets and business of the Baremwleeach such Subsidiary in accordance
with generally accepted accounting principles fie&tffrom time to time.
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(9) Maintenance of Properties, Etc. Subject tos#aid) above, maintain and preserve, and causeoéitshSignificant Subsidiaries to
maintain and preserve, all of their respective prbes that are used or useful in the conduct @if lespective businesses in good working
order and condition, ordinary wear and tear exakpte

(h) Reporting Requirements. Furnish to the Lenders:

(i) as soon as available and in any event withinl®@s after the end of each of the first three tgusiof each fiscal year of the Borrower,
Consolidated balance sheet of the Borrower andatssolidated Subsidiaries as of the end of suchtequand Consolidated statements of
income and cash flows of the Borrower and its Slibges for the period commencing at the end ofpifexious fiscal year and ending with
the end of such quatrter;

(i) as soon as available and in any event witHiB dlays after the end of each fiscal year of thed®eer, a copy of the annual report to
Shareholders for such year for the Borrower an@assolidated Subsidiaries, containing the Conatdid balance sheet of the Borrower and
its Consolidated Subsidiaries as of the end of $ischl year and Consolidated statements of incantecash flows of the Borrower and its
Subsidiaries for such fiscal year, in each caserapanied by an opinion by Deloitte & Touche LLPaowy other independent public
accounting firms which (x) as of the date of thigrdement is one of the "big four" accounting firangy) is reasonably acceptable to the
Required Lenders;

(iii) together with the financial statements regdiunder clauses

(i) or (ii) above, a compliance certificate in staygially the form of Exhibit F signed by a FinaalcDfficer of the Borrower showing the then
current information and calculations necessaryetemnine the Applicable Margin, the Applicable Reriage and the Applicable Utilization
Fee Rate and compliance with this Agreement arithgtthat no Event of Default or Default exists ifoany Event of Default or Default
exists, stating the nature and status thereof;

(iv) as soon as possible and in any event withia flays after the occurrence of each Default camgon the date of such statement, a
statement of a Financial Officer of the Borrowettiag forth details of such Default and the actibat the Borrower has taken and propose
take with respect thereto;

(v) reasonably promptly after the sending or filthgreof copies of all reports and registrationesteents that the Borrower or any Subsidiary
filed with the Securities and Exchange Commissioary national securities exchange; and

(vi) such other information respecting the Borroweany of its Subsidiaries as any Lender throingh&gent may from time to time
reasonably request.

Information required to be delivered pursuant ausks (i), (ii) or (v) above shall be deemed tcelasen delivered on the date on which the
Borrower has posted such information on the Borrtswgebsite on the Internet at www.dteenergy.comafy successor or
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replacement website thereof), which website incduale option to subscribe to a free service alegingscribers by email of new Securities
and Exchange Commission filings at

http://www.corporate-ir.net/ireyelir_site.zhtml®er=DTE&script=1900, or at www.sec.gov or at anotlebsite identified in a notice to the
Lenders and accessible by the Lenders without eharg

SECTION 5.02. Negative Covenants. At all times pd after the Effective Date so long as any Outstan@redit Exposure shall remain
unpaid or any Lender shall have any Commitmentureter, the Borrower will not:

(a) Liens, Etc. Create or suffer to exist, or peraniy Significant Subsidiary to create or suffeexist, any Lien on or with respect to any
shares of any class of equity securities (includwithout limitation, Voting Stock) of any Signitimt Subsidiary, whether such shares are
owned or hereafter acquired.

(b) Debt. Create, incur, assume or suffer to extist Debt except (i) Debt that is expressly or dffety pari passu with or expressly
subordinated to the Debt of the Borrower hereun@i¢iNonrecourse Debt or (iii) other Debt incurriedthe ordinary course of the Borrower's
business up to an aggregate amount of $50,000,000.

(c) Mergers, Etc. Merge or consolidate with or jrioconvey, transfer, lease or otherwise dispdgeloether in one transaction or in a series
of transactions) all or substantially all of itsats (whether now owned or hereafter acquireddrg,Person, or permit any Significant
Subsidiary to do so, except that (i) any SignificBnbsidiary may merge or consolidate with or @y other Significant Subsidiary, (ii) any
Significant Subsidiary may merge into or disposassets to the Borrower, and (iii) the Borrower marge or consolidate with or into any
other Person so long as the Borrower shall beuhéwing entity and has, after giving effect to Bunerger or consolidation, senior unsecured
Debt outstanding rated at least BBB- by S&P and3HaaMoody's; provided, in each case, that no Oe&hall have occurred and be
continuing at the time of such proposed transaaiionould result therefrom.

(d) Change in Nature of Business. Make, or permyjtaf its Significant Subsidiaries (including Emigses and MichCon) to make, any
material change in the nature of its business agdeon the date hereof, other than as disclosedmtemplated in the SEC Reports.

(e) Accounting Changes. Make or permit any changeetounting policies or reporting practices, exesprequired or permitted by generally
accepted accounting principles; or permit any ©Sitibsidiaries to make or permit any change inwatawg policies or reporting practices if,
as a result of such change, the Borrower shaltdaihaintain a system of accounting establishedaaimiinistered in accordance with genel
accepted accounting principles.

ARTICLE VI: EVENTS OF DEFAULT
SECTION 6.01. Events of Default. If any of the falling events ("Events of Default") shall occur dredcontinuing:
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(a) The Borrower shall fail to pay any principalasfy Revolving Credit Advance when the same becatuesand payable; or the Borrower
shall fail to pay any Reimbursement Obligation witbne Business Day after the same becomes dupayadble; or the Borrower shall fail to
pay any interest on any Outstanding Credit Exposuraake any other payment of fees or other amaquentable under this Agreement or ¢
Note within three Business Days after the samerbesadue and payable;

(b) Any representation or warranty made by the &oar herein, by the Borrower (or any of its offigein connection with this Agreement
shall prove to have been incorrect in any mateespect when made; or

(c) (i) The Borrower shall fail to perform or obgerany term, covenant or agreement contained itidde2.09(b), 5.01(d), (e) or (h) or 5.02,
or (ii) the Borrower shall fail to perform or obserany other term, covenant or agreement containady Loan Document on its part to be
performed or observed if such failure shall remairemedied for 30 days after written notice thestwll have been given to the Borrowel
the Agent or any Lender; or

(d) The Borrower or any of its Significant Substitta shall fail to pay any principal of or premiwominterest on any Debt that is outstanding
in a principal or notional amount of at least $80,000 in the aggregate (but excluding Debt outhtenhereunder and Nonrecourse Debt) of
the Borrower or such Significant Subsidiary (asdhse may be), when the same becomes due and @éydisither by scheduled maturity,
required prepayment, acceleration, demand or ofeejwand such failure shall continue after theliapple grace period, if any, specified in
the agreement or instrument relating to such Datdny other event shall occur or condition sheibteunder any agreement or instrument
relating to any such Debt and shall continue dfterapplicable grace period, if any, specifiedunrsagreement or instrument, if the effect of
such event or condition is to accelerate, or tonitethe acceleration of, the maturity of such Delstany such Debt shall be declared to be due
and payable, or required to be prepaid or rededotbdr than by a regularly scheduled required pneyeet or redemption), purchased or
defeased, or an offer to prepay, redeem, purchadefease such Debt shall be required to be madmdh case prior to the stated maturity
thereof; or

(e) The Borrower or any of its Significant Subsidia shall generally not pay its debts as suchsdedtome due, or shall admit in writing its
inability to pay its debts generally, or shall makgeneral assignment for the benefit of creditorgny proceeding shall be instituted by or
against the Borrower or any of its Significant Sdlasies seeking to adjudicate it a bankrupt obimsnt, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protectalief, or composition of it or its debts undeydaw relating to bankruptcy, insolvency or
reorganization or relief of debtors, or seekingeh&y of an order for relief or the appointmentakceiver, trustee, custodian or other similar
official for it or for any substantial part of igoperty and, in the case of any such proceedistifuted against it (but not instituted by it),
either such proceeding shall remain undismissadhstayed for a period of 60 days, or any of the@astsought in such proceeding

(including, without limitation, the entry of an adfor relief against, or the appointment of a he&e trustee, custodian or other similar

official for, it or for any substantial part of igoperty) shall occur; or the Borrower or anytef$ignificant Subsidiaries shall take any
corporate action to authorize any of the actiong$ms#h above in this subsection (e); or
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(f) Any judgment or order for the payment of monieglividually or in the aggregate, in excess of $80,000 shall be rendered against the
Borrower or any of its Significant Subsidiaries aitther (i) enforcement proceedings shall have lweemmenced by any creditor upon such
judgment or order or (ii) there shall be any ped@0 consecutive days during which a stay of emgiment of such judgment or order,
reason of a pending appeal or otherwise, shalbadn effect; or

(9) The Borrower shall at any time cease to hotdally or indirectly 100% of the Voting Stock of and MichCon; or

(h) The Borrower or any of its ERISA Affiliates shiacur, or, in the reasonable opinion of the Riegi Lenders, shall be reasonably likely to
incur liability in excess of $50,000,000 individlyabr in the aggregate as a result of one or mbtaefollowing: (i) the occurrence of any
ERISA Event; (ii) the partial or complete withdravedé the Borrower or any of its ERISA Affiliatesdm a Multiemployer Plan; or (iii) the
reorganization or termination of a Multiemployea®) or

(i) The Borrower and its Subsidiaries, on a Comiid basis, shall, as of the last day of anylfiggarter of the Borrower, have a ratio of
Consolidated Debt (excluding (A) all NonrecourseébDaf the Borrower and its Subsidiaries, (B) ExelddHedging Debt and (C) the Junior
Subordinated Debt) to Capitalization (excludingNdinrecourse Debt) in excess of .65:1; or

()) Any provision of any of the Loan Documents aftielivery thereof pursuant to Section 3.01 stallany reason cease to be valid and
binding on or enforceable against the BorrowetherBorrower shall so state in writing; or

(k) Any "Event of Default" shall have occurred dmel continuing under (and as defined in) the 2008fiear Agreement;

then, and in any such event, the Agent (i) shalhatrequest, or may with the consent, of the Reduienders, by notice to the Borrower,
declare the obligation of each Lender and eachds@dr to make Credit Extensions to be terminatbéreupon the same shall forthwith
terminate, (ii) shall at the request, or may with tonsent, of the Required Lenders, by noticeédprrower, declare the Aggregate
Outstanding Credit Exposures (other than the undistated amount under all Facility LCs outstandihguch time), all interest thereon and
all other amounts payable under this Agreemenetfolthwith due and payable, whereupon the Aggee@attstanding Credit Exposures
(other than the undrawn stated amount under allifyacCs outstanding at such time), all such iesrand all such amounts shall become
be forthwith due and payable, without presentmaeitpand, protest or further notice of any kindpéalMvhich are hereby expressly waived by
the Borrower and (iii) shall at the request, or maty the consent, of the Required Lenders upoitadb the Borrower and in addition to the
continuing right to demand payment of all amouraggble under this Agreement, make demand on theo®er to pay, and the Borrower
will, forthwith upon such demand and without anytifier notice or act, pay to the Agent the Colldt8tzortfall Amount, which funds shall be
deposited in the Facility LC Collateral Accountppided, however, that in the event of an actualesmed entry of an order for relief with
respect to the Borrower under the Federal Bankyuptc
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Code, (A) the obligation of each Lender and eacHdsDer to make Credit Extensions shall automdyice terminated, (B) the Aggregate
Outstanding Credit Exposures (other than the undistated amount under all Facility LCs outstandihguch time), all such interest and all
such amounts shall automatically become and beddgayable, without presentment, demand, protestynaotice of any kind, all of whic
are hereby expressly waived by the Borrower, and{€ Borrower shall pay to the Agent the Collat&taortfall Amount, which funds shall
be held in the Facility LC Collateral Account. tfany time while any Default is continuing, the Ageetermines that the Collateral Shortfall
Amount at such time is greater than zero, the Ageat make demand on the Borrower to pay, and theoBer will, forthwith upon such
demand and without any further notice or act, pethé Agent the Collateral Shortfall Amount, whicimnds shall be deposited in the Facility
LC Collateral Account. The Agent may at any timdrom time to time after funds are deposited infaeility LC Collateral Account, apply
such funds to the payment of the Obligations arydadiner amounts as shall from time to time haveobecdue and payable by the Borrower
to the Lenders or the LC Issuers under the Loarubents. At any time while any Default is continuingither the Borrower nor any Person
claiming on behalf of or through the Borrower slhele any right to withdraw any of the funds heldhe Facility LC Collateral Account.
After all of the Obligations have been indefeasitéyd in full and the aggregate Commitments hawenterminated, any funds remaining in
the Facility LC Collateral Account shall be retudrigy the Agent to the Borrower or paid to whomawery be legally entitled thereto at such
time.

ARTICLE VII: THE AGENT

SECTION 7.01. Authorization and Action. Each Lendereby appoints and authorizes the Agent to takk action as agent on its behalf

to exercise such powers and discretion under thig@ment as are delegated to the Agent by the teenesf, together with such powers and
discretion as are reasonably incidental theretaofeny matters not expressly provided for by &gseement (including, without limitation,
enforcement or collection of the Outstanding Crédtiposures), the Agent shall not be required taase any discretion or take any action,
but shall be required to act or to refrain frommagi{and shall be fully protected in so acting @fraining from acting) upon the instructions of
the Required Lenders (or all of the Lenders toetktent required by the terms of this Agreement)l, sunch instructions shall be binding upon
all Lenders and all holders of Outstanding Credipd&sures; provided, however, that the Agent shatlbe required to take any action that
exposes the Agent to personal liability or thatdstrary to this Agreement or applicable law. TtgeAt agrees to give to each Lender prompt
notice of each notice given to it by the Borrowarguant to the terms of this Agreement.

SECTION 7.02. Agent's Reliance, Etc. Neither thewtgnor any of its directors, officers, agentsrmopyees shall be liable for any action
taken or omitted to be taken by it or them undenaonnection with this Agreement, except foratgheir own gross negligence or willful
misconduct. Without limitation of the generalitytbke foregoing, the Agent: (i) may treat the palyeeespect of any Outstanding Credit
Exposure as the owner thereof until the Agent keseand accepts an Assignment and Acceptance @rimgoeby the Lender that is the payee
in respect of such Outstanding Credit Exposuresagnor, and an Eligible Assignee, as assigngeoagled in Section 8.07;

(i) may consult with legal counsel (including caahfor the Borrower), independent public accoutstamd other experts selected

40



by it and shall not be liable for any action takeromitted to be taken in good faith by it in act@mce with the advice of such counsel,
accountants or experts; (iii) makes no warrantsepresentation to any Lender and shall not be resple to any Lender for any statements,
warranties or representations

(whether written or oral) made in or in connectwith this Agreement; (iv)

shall not have any duty to ascertain or to inqaséo the performance or observance of any ofailmes, covenants or conditions of this
Agreement on the part of the Borrower or to inspleetproperty (including the books and recordghefBorrower; (v) shall not be
responsible to any Lender for the due executiayalig, validity, enforceability, genuineness, stitincy or value of, or the perfection or
priority of any lien or security interest creatadoorported to be created under or in connectidh,vainy Loan Document or any other
instrument or document furnished pursuant heretd;(ai) shall incur no liability under or in respaxf this Agreement by acting upon any
notice, consent, certificate or other instrumenivating (which may be by telecopier, telegram @lek) believed by it to be genuine and
signed or sent by the proper party or parties.

SECTION 7.03. Citibank and Affiliates. With respéetits Commitment, the Credit Extensions madetlayd any Note issued to it, Citibank
shall have the same rights and powers under thisefgent as any other Lender and may exercise the aa though it were not the Agent;
and the term "Lender" or "Lenders" shall, unlesseowise expressly indicated, include Citibank iitdividual capacity. Citibank and its
Affiliates may accept deposits from, lend moneyattt, as trustee under indentures of, accept inwagthbanking engagements from and
generally engage in any kind of business with Bbherower, any of its Subsidiaries and any Persoa why do business with or own
securities of the Borrower or any such Subsidiallyas if Citibank were not the Agent and withonyaluty to account therefor to the Lend

SECTION 7.04. Lender Credit Decision. Each Lenadmnawledges that it has, independently and witheliance upon the Agent or any
other Lender and based on the financial statemefesred to in Section 4.01 and such other docusnamd information as it has deemed
appropriate, made its own credit analysis and d&ti® enter into this Agreement. Each Lender aldmowledges that it will, independently
and without reliance upon the Agent or any othardss and based on such documents and informatibrslaall deem appropriate at the tit
continue to make its own credit decisions in takingot taking action under this Agreement.

SECTION 7.05. Indemnification. The Lenders agremttemnify the Agent (to the extent not reimburbgdhe Borrower), ratably according
to the respective principal amounts of their refipe®utstanding Credit Exposures (or if the Ag@tegOutstanding Credit Exposures are
zero or if any Credit Extensions are owing to Pessihiat are not Lenders, ratably according to éspective amounts of their Commitments),
from and against any and all liabilities, obligaiso losses, damages, penalties, actions, judgnserits, costs, expenses or disbursements of
any kind or nature whatsoever that may be imposedhourred by, or asserted against the Agent ynveay relating to or arising out of any
Loan Document or any action taken or omitted byAgent under any Loan Document, provided that nodee shall be liable for any portion
of such liabilities, obligations, losses, damagesalties, actions, judgments, suits, costs, exgeoisdisbursements resulting from the Age
gross negligence or willful misconduct. Without ifation of the foregoing, each Lender agrees
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to reimburse the Agent promptly upon demand foratable share of any out-of-pocket expenses (@igureasonable counsel fees) incurred
by the Agent in connection with the preparatiore@ion, delivery, administration, modification, andment or enforcement (whether
through negotiations, legal proceedings or othaid, or legal advice in respect of rights or mspbilities under, any Loan Document, to
the extent that the Agent is not reimbursed fohsexpenses by the Borrower.

SECTION 7.06. Successor Agent. The Agent may regigmy time by giving written notice thereof te thenders and the Borrower and may
be removed at any time with or without cause byRkequired Lenders. Upon any such resignation oowvammthe Required Lenders shall h
the right to appoint a successor Agent. If no sssoeAgent shall have been so appointed by theiRehuenders, and shall have accepted
such appointment, within 30 days after the retidxggnt's giving of notice of resignation or the Riggd Lenders' removal of the retiring
Agent, then the retiring Agent may, on behalf & ttenders, appoint a successor Agent, which skadl tommercial bank organized undel
laws of the United States of America or of any &taereof and having a combined capital and sugflas least $500,000,000. Upon the
acceptance of any appointment as Agent hereundarsingcessor Agent, such successor Agent shadiuihen succeed to and become vested
with all the rights, powers, discretion, privilegesd duties of the retiring Agent, and the retirkgent shall be discharged from its duties and
obligations under this Agreement. After any retiridgent's resignation or removal hereunder as Adkatprovisions of this Article VII shall
inure to its benefit as to any actions taken orttadito be taken by it while it was Agent undestAgreement.

SECTION 7.07. Co-Syndication Agents and Co-Documigmm Agents. None of the Lenders identified istAgreement as a Co-Syndication
Agent or a Co-Documentation Agent shall have agitripower, obligation, liability, responsibility duty under this Agreement other than
those applicable to all Lenders as such. Withanitiing the foregoing, none of such Lenders shaliehar be deemed to have a fiduciary
relationship with any Lender. Each Lender herebkesdahe same acknowledgments with respect to senbdrs as it makes with respect to
the Agent in Section 7.04.

ARTICLE VIII: MISCELLANEOUS

SECTION 8.01. Amendments, Etc. No amendment or @&ad¥ any provision of this Agreement or the Note®, consent to any departure by
the Borrower therefrom, shall in any event be affecunless the same shall be in writing and signethe Required Lenders, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose foicklgiven; provided, however, that no
amendment, waiver or consent shall, unless inngrigind signed by all the Lenders affected therdbyany of the following: (a) waive any of
the conditions specified in Section 3.01, (b) ilmsethe Commitments of the Lenders or subject #melérs to any additional obligations, (c)
reduce the principal of, or interest on, the Oudilag Credit Exposures or any fees or other amapayable hereunder, (d) postpone any date
fixed for any payment of principal of, or interest, the Outstanding Credit Exposures or any feetlmr amounts payable hereunder, (€)
change the percentage of the Commitments or ddglgeegate unpaid principal amount of the Outstan@iredit Exposures, or the number of
Lenders, that shall be required for the Lende@ngrof them
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to take any action hereunder, (f) extend the exghéne of any Facility LC to a date after the Teraion Date or forgive all or any portion of
any Reimbursement Obligation, (g) alter the mammerhich payments or prepayments of principal,iese¢ or other amounts hereunder shall
be applied or shared as among the Lenders or Tofieevolving Credit Advances, or (h) amend this

Section 8.01; and provided further that no amendnvesiver or consent shall, unless in writing aighed by the Agent in addition to the
Lenders required above to take such action, affectights or duties of the Agent under this Agreatror any Note; and provided further that
no amendment, waiver or consent shall, unless itingrand signed by the applicable LC Issuer initoid to the Lenders required above to
take such action, affect the rights and dutiesiohd_C Issuer under this Agreement or any Fadiliy

SECTION 8.02. Notices, Etc.

(a) All notices and other communications providedtfereunder shall be in writing or confirmed irtimg (including telecopier
communication) and mailed, telecopied or deliveieth the Borrower, at its address at 2000 2ndrwes Detroit, Ml 48226, Attention:
Treasurer; if to any LC Issuer or any Lender,abibmestic Lending Office; and if to the Agentjtataddress at Two Penns Way, Suite 200,
New Castle, Delaware 19720 Attention: Lisa Rodriqweith a copy to J. Nicholas McKee, 388 Greenvétieet, New York, New Yor
10013; or, as to the Borrower or the Agent, at satbler address as shall be designated by suchipaatwritten notice to the other parties
and, as to each other party, at such other addeesisall be designated by such party in a writtgite to the Borrower and the Agent. All
such notices and communications shall, when maitedlecopied be effective when deposited in théshaa telecopied, respectively, except
that notices and communications to the Agent puntsieeArticle |1, 111 or VII shall not be effectiveintil received by the Agent. Delivery by
telecopier of an executed counterpart of any amemdior waiver of any provision of this Agreementlog Notes or of any Exhibit hereto to
be executed and delivered hereunder shall be efeg$ delivery of a manually executed countertbeateof.

(b) (i) Except as otherwise provided in Sectionl @), the Borrower shall provide to the Agent afbrmation, documents and other materials
that such Person is obligated to furnish to therAgeirsuant to this Agreement and the other Loacubwnts, including, without limitation,
all notices, requests, financial statements, fir@nd other reports, certificates and other imfation materials, but excluding any such
communication that (i) relates to a Notice of Bavitag or other request for a new, or a conversioaroéxisting, Borrowing or other Credit
Extension (including any election of an interesé mar Interest Period relating thereto), (ii) rekato the payment of any principal or other
amount due hereunder prior to the scheduled dateftr, (iii) provides notice of any Default or Exef Default hereunder or

(iv) is required to be delivered to satisfy any dition precedent to the effectiveness of this Agreet and/or any Borrowing or other Credit
Extension hereunder (all such non-excluded comnatioics being referred to herein collectively asff@aunications"), by transmitting the
Communications in an electronic/soft medium in iafat acceptable to the Agent to kimberly.a.eidanemedz @ citigroup.com, or such other
electronic mail address as the Agent shall identifine Borrower. In addition, the Borrower shahtinue to provide the Communications to
the Agent in the manner specified in this Agreenferitonly to the extent requested by the Agent. Bbeower further agrees that the Agent
may make the Communications available to the Lendgmposting the Communications on Intralinks, or a
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substantially similar electronic transmission sgstautually agreeable to the Agent and the Borraitver "Platform"). Nothing in this Sectic
8.02(b) shall prejudice the right of the Agent teegany notice or other communication pursuant toepe to any other Loan Document in any
other manner specified herein or therein.

(i) The Agent agrees that the receipt of the Comitations by the Agent at its e-mail address sehfim clause (i) above shall constitute
effective delivery of the Communications to the Ag#or purposes of each Loan Document. The Borr@ageees that e-mail notice to it (at
the address provided pursuant to the next sentamteeemed delivered as provided in subclause

(iii) below) specifying that Communications haveshgposted to the Platform shall constitute effectielivery of such Communications to
such Person under the Loan Documents. The Borragrees (A) to notify the Agent in writing (includjiy electronic communication) from
time to time to ensure that the Agent has on reaardffective e-mail address for such Person tehvttie foregoing notices may be sent by
electronic transmission and (B) that the foregainices may be sent to such e-mail address.

(i) Each party hereto agrees that any electrenimmunication referred to in this clause (b) shaldeemed delivered upon the posting of a
record of such Communication as "sent" in the e-sya@tem of the sending party or, in the case gfsarth Communication to the Agent,
upon the posting of a record of such Communica®treceived"” in the e-mail system of the Agentyvpded, however, that if such
Communication is received by the Agent after thamrad business hours of the Agent, such Communicati@ll be deemed delivered at the
opening of business on the next Business Day ®Athent; provided, further, that in the event tiat Agent's e-mail system shall be
unavailable for receipt of any Communication, Bareo may deliver such Communication to the Agerd imanner mutually agreeable to the
Agent and the Borrower.

(iv) The Borrower acknowledges and agrees thatlisteibution of the Communications and other matdtirough an electronic medium is
not necessarily secure and that there are confadigntind other risks associated with such distitm. THE BORROWER FURTHER
ACKNOWLEDGES AND AGREES AS FOLLOWS:

(A) THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE"; (B) CITIBANK DOES NOT WARRANT THE ACCURACY OR
COMPLETENESS OF THE COMMUNICATIONS, OR THE ADEQUACYF THE PLATFORM AND EXPRESSLY DISCLAIMS
LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICAIDNS; AND (C) NO WARRANTY OF ANY KIND, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTRIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE
DEFECTS, IS MADE BY CITIBANK IN CONNECTION WITH THECOMMUNICATIONS OR THE PLATFORM.

(v) This clause (b) shall terminate on the dat¢ tieither Citibank nor any of its Affiliates is tgent under this Agreement.

SECTION 8.03. No Waiver; Remedies. No failure om piart of any Lender or the Agent to exercise,rmmdelay in exercising, any right
hereunder or under any Note shall operate as aewtiereof; nor shall any single or partial exer@$any such right
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preclude any other or further exercise thereoherexercise of any other right. The remedies hgreimided are cumulative and not exclusive
of any remedies provided by law.

SECTION 8.04. Costs and Expenses. (a) The Borragieres to pay on demand, upon presentation ofearstat of account and absent
manifest error, all reasonable costs and reasoexplenses of the Agent in connection with the paen, execution, delivery,
administration, modification and amendment of tleath Document and the other documents to be detivezeeunder and thereunder,
including, without limitation, (A) all due diligers syndication (including printing, distributioncdhbank meetings), transportation, computer,
duplication, appraisal, consultant, and audit esperand (B) the reasonable fees and reasonablesegpef counsel for the Agent with res)
thereto and with respect to advising the Agentasstrights and responsibilities under the Loartioents. The Borrower further agrees to
pay on demand all reasonable costs and reasongi#eses of the Agent, each LC Issuer and the Lenpdemy (including, without
limitation, reasonable internal and external colfess and expenses, provided such fees and exparesaot duplicative), in connection w
the "workout", restructuring or enforcement (whettieough negotiations, legal proceedings or otlime}wof the Loan Documents and the
other documents to be delivered hereunder, inctydiithout limitation, reasonable fees and expengesunsel for the Agent, each LC
Issuer and each Lender in connection with the eefaent of rights under this Section 8.04(a).

(b) The Borrower agrees to indemnify, to the extegally permissible, and hold harmless the Ageath LC Issuer and each Lender and

of their Affiliates and their officers, directorsmployees, agents and advisors (each, an "Indexdri#farty”) from and against any and all
claims, damages, losses, liabilities and expenseliding, without limitation, reasonable fees @axpenses of counsel) that may be incurred
by or asserted or awarded against any Indemnifégty Pin each case arising out of or in connectidth or by reason of, or in connection w
the preparation for a defense of, any investigatitigation or proceeding arising out of, relatedor in connection with (i) the Loan
Documents, any Facility LC, any of the transactioostemplated herein or therein or the actual oppsed use of the proceeds of the Credit
Extensions or (ii) the actual or alleged preserfddazardous Materials on any property of the Boeowr any of its Subsidiaries or any
Environmental Action relating in any way to the Bawer or any of its Subsidiaries, in each case kdredr not such investigation, litigation
or proceeding is brought by the Borrower, its diveg, shareholders or creditors or an IndemnifiadyPor any other Person or any
Indemnified Party is otherwise a party thereto whether or not the transactions contemplated heaebgonsummated, except to the extent
such claim, damage, loss, liability or expens®imfl in a final, non-appealable judgment by a cotidompetent jurisdiction to have resulted
from such Indemnified Party's gross negligence iifulvmisconduct; provided that upon receipt oftice of any such matter by a
representative of the Agent, any LC Issuer or agyder, as applicable, having primary responsibiititythe relationship between the
Borrower and the Agent, such LC Issuer or such eenak applicable, the Agent, such LC Issuer oh ender, as applicable, shall promptly
notify the Borrower to the extent permitted by apgible law. The Borrower shall have no liability fmy settlement effected without its prior
written consent, which consent shall not be unnealsly withheld or delayed. The Borrower also agresgo assert any claim against the
Agent, any LC Issuer, any Lender, any of their Wdfes, or any of their respective directors,
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officers, employees, attorneys and agents, ontaeyry of liability, for special, indirect, conseai@l or punitive damages arising out of or
otherwise relating to the Loan Documents, any FgdilC, any of the transactions contemplated hecgitherein or the actual or proposed
of the proceeds of the Credit Extensions.

(c) If any payment of principal of, or Conversioi) any Eurodollar Rate Advance is made by the Beeroto or for the account of a Lender
other than on the last day of the Interest Periods@ich Revolving Credit Advance, as a result phyament or Conversion pursuant to Section
2.07(d) or (e), 2.09 or 2.11, acceleration of tregurity of the Revolving Credit Advances pursuant t

Section 6.01, or for any other reason, the Borrahail, upon demand by such Lender (with a copguch demand to the Agent), pay to the
Agent for the account of such Lender any amourtgsired to compensate such Lender for any additimssles, costs or expenses that it may
reasonably incur as a result of such payment ov&mwion, including, without limitation, any losei¢luding loss of anticipated profits), cost
or expense incurred by reason of the liquidatioreemployment of deposits or other funds acquisedrty Lender to fund or maintain such
Credit Extension.

(d) Without prejudice to the survival of any otlagreement of the Borrower hereunder, the agreemaentsbligations of the Borrower
contained in Sections 2.10, 2.13 and 8.04 shaliwithe payment in full of principal, interest aall other amounts payable hereunder and
under the Notes.

SECTION 8.05. Right of Saiff. Upon (i) the occurrence and during the cordimee of any Event of Default and (ii) the makindtaf reques
or the granting of the consent specified by Sedi@1 to authorize the Agent to declare the Aggee@autstanding Credit Exposures due and
payable pursuant to the provisions of Section &e@th Lender, each LC Issuer and each of its Afi§ is hereby authorized at any time and
from time to time, to the fullest extent permitteglaw, to set off and apply any and all depogjengral or special, time or demand,
provisional or final) at any time held and othedébtedness at any time owing by such Lender, saclssuer or such Affiliate to or for the
credit or the account of the Borrower against amy all of the obligations of the Borrower now ordeter existing under the Loan
Documents and any Note held by such Lender or Gclssuer, whether or not such Lender or such LS0ds shall have made any demand
under this Agreement or such Note and although sbtibations may be unmatured. Each Lender and e@dssuer agrees promptly to
notify the Borrower after any such set-off and aggilon, provided that the failure to give suchioetshall not affect the validity of such set-
off and application. The rights of each Lenderhela€ Issuer and their respective Affiliates undes tSection are in addition to other rights
and remedies (including, without limitation, othigghts of set-off) that such Lender, such LC Issared their respective Affiliates may have.

SECTION 8.06. Binding Effect. This Agreement shtome effective (other than Section 2.01, whidilginly become effective upon
satisfaction of the conditions precedent set fortBection 3.01) when it shall have been execuyeithé Borrower and the Agent and when
Agent shall have been notified by each Initial Lenthat such Initial Lender has executed it andeidifter shall be binding upon and inure to
the benefit of the Borrower, the Agent, each LQiéssand each Lender and their respective succeasdrs
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assigns, except that the Borrower shall not hageitht to assign its rights hereunder or any ageherein without the prior written consent
of the Lenders to any Person.

SECTION 8.07. Assignments, Designations and Ppetimns. (a) Each Lender may (i) with the prior semt of the Agent (which consent
shall not be unreasonably withheld and which conskall not be required in the event of an assigriraegrant pursuant to Sections 8.07(g)
or (h)), (ii) for so long as no Default has occdrend is continuing, with the consent of the Borowvhich consent shall not be unreason
withheld and which consent shall not be requirethénevent of an assignment or grant pursuant¢tdes 8.07(g) or

(h)), and (iii) with the prior consent of the LGsigers (which consent may be given or withheld engble discretion of the LC Issuers and
which consent shall not be required in the evemtroissignment or grant pursuant to Sections 8.@r(dn)), assign to one or more Persons
all or a portion of its rights and obligations untles Agreement (including, without limitation | ar a portion of its Commitment, the
Outstanding Credit Exposures owed to it and anyeotNotes held by it); provided, however, that éarh such assignment shall be of a
constant, and not a varying, percentage of alltsigind obligations under this Agreement and, fdoeg as no Default has occurred and is
continuing, shall be made concurrently with angrssient in a ratable amount of such Lender's rightsobligations (if any) under the 2005
Five-Year Agreement (including, without limitatioal] or a portion of its "Commitment", "Outstandi@gedit Exposures" owed to it and any
"Note" or "Notes" held by it under (and as eachhsigem is defined in) the 2005 Five-Year Agreemg(id) except in the case of an
assignment to a Person that, immediately prioutt ssignment, was a Lender or an assignmentaff alLender's rights and obligations
under this Agreement, the amount of the Commitroétite assigning Lender being assigned pursuagdi¢h such assignment (determined as
of the date of the Assignment and Acceptance vesipect to such assignment) shall in no event selies $10,000,000 or an integral
multiple of $1,000,000 in excess thereof, (C) emnath assignment shall be to an Eligible Assignee (B) the parties to each such
assignment shall execute and deliver to the Adentts acceptance and recording in the RegisteAssignment and Acceptance, together
with any Note subject to such assignment and agssieg and recordation fee of $3,000. Upon suchugiam, delivery, acceptance and
recording, from and after the effective date spediin each Assignment and Acceptance, (1) thegassithereunder shall be a party hereto
and, to the extent that rights and obligations ineder have been assigned to it pursuant to sudlgikeent and Acceptance, have the rights
and obligations of a Lender hereunder and (2) #nader assignor thereunder shall, to the extentitatis and obligations hereunder have
been assigned by it pursuant to such Assignmenfanéptance, relinquish its rights and be reledis®d its obligations under this
Agreement (and, in the case of an Assignment amgptance covering all or the remaining portionroaasigning Lender's rights and
obligations under this Agreement, such Lender stesdke to be a party hereto).

(b) By executing and delivering an Assignment amdeptance, the Lender assignor thereunder and#ignae thereunder confirm to and
agree with each other and the other parties hasetollows: (i) other than as provided in such gesient and Acceptance, such assigning
Lender makes no representation or warranty andvassno responsibility with respect to any states)emérranties or representations made
in or in connection with this Agreement or the ax@n, legality, validity, enforceability, genuiness, sufficiency or value of, or the
perfection or priority of any lien or security inést created or purported to be created under or in
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connection with, this Agreement or any other instent or document furnished pursuant hereto; (thsassigning Lender makes no
representation or warranty and assumes no resjldgsiith respect to the financial condition ofetBorrower or the performance or
observance by the Borrower of any of its obligagiomder this Agreement or any other instrumenteudent furnished pursuant hereto; (iii)
such assignee confirms that it has received a 0bfyis Agreement, together with copies of the ficial statements referred to in

Section 4.01 and such other documents and infoomats it has deemed appropriate to make its owdit@ealysis and decision to enter into
such Assignment and Acceptance; (iv) such assigileendependently and without reliance upon thgeat, such assigning Lender or any
other Lender and based on such documents and iafimmas it shall deem appropriate at the timetinoa to make its own credit decisions
in taking or not taking action under this Agreemént such assignee confirms that it is an Eligibksignee; (vi) such assignee appoints and
authorizes the Agent to take such action as ageits dehalf and to exercise such powers and disarander this Agreement as are deleg
to the Agent by the terms hereof, together witthguowers and discretion as are reasonably incitidr@eeto; and (vii) such assignee agrees
that it will perform in accordance with their terml$ of the obligations that by the terms of thigrAement are required to be performed by it
as a Lender.

(c) Upon its receipt of an Assignment and Acceptagxecuted by an assigning Lender and an assigpessenting that it is an Eligible
Assignee, together with any Note or Notes sub@stich assignment, the Agent shall, if such Assigmtrand Acceptance has been compl
and is in substantially the form of Exhibit C hexgli) accept such Assignment and Acceptancerg@rd the information contained thereir
the Register and (iii) give prompt notice theremftie Borrower. Within five Business Days after B@rower's receipt of such notice, if
requested by the applicable Lender, the Borroweéts @awn expense, shall execute and deliver toAtent in exchange for the surrendered
Note a new Note to the order of such Eligible Assigin an amount equal to the Commitment assumédobysuant to such Assignment ¢
Acceptance and, if the assigning Lender has relaan@ommitment hereunder, if requested by sucly@isgj Lender, a new Note to the order
of the assigning Lender in an amount equal to the@itment retained by it hereunder. Such new Noteaies shall be in an aggregate
principal amount equal to the aggregate principabant of such surrendered Note or Notes, shalldbeddthe effective date of such
Assignment and Acceptance and shall otherwise balistantially the form of Exhibit A hereto.

(d) The Agent shall maintain at its address reteteein Section 8.02 a copy of each AssignmentAekptance delivered to and accepted by
it and a register for the recordation of the naaras addresses and Commitment of, and principal abhaflWOutstanding Credit Exposure
owing to, each Lender from time to time (the "R&gi§. The entries in the Register shall be conetiand binding for all purposes, absent
manifest error, and the Borrower, the Agent and_#reders may treat each Person whose name is egtordhe Register as a Lender
hereunder for all purposes of this Agreement. Thgi®er shall be available for inspection by therBaer or any Lender at any reasonable
time and from time to time upon reasonable pridiceo

(e) Each Lender may sell participations to one oratbanks or other entities (other than the Borraweny of its Affiliates) in or to all or a
portion of its rights and obligations under thisrégment (including, without limitation, all or agion of its Commitment, the
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Outstanding Credit Exposure owing to it and anyeNmt Notes held by it); provided, however, thas(ith Lender's obligations under this
Agreement (including, without limitation, its Comtmient to the Borrower hereunder) shall remain ungkd, (ii) such Lender shall remain
solely responsible to the other parties heretaHemperformance of such obligations, (iii) such denshall remain the owner of such Credit
Extensions for all purposes of this Agreement,

(iv) the Borrower, the Agent and the other Lendsall continue to deal solely and directly withsender in connection with such Lendt
rights and obligations under this Agreement anchvparticipant under any such participation shalle any right to approve any amendment
or waiver of any provision of this Agreement or atgte, or any consent to any departure by the Bargherefrom, except to the extent that
such amendment, waiver or consent would (A) rediiegrincipal of, or interest on, the Credit Exiens or any fees or other amounts
payable hereunder, or (B) increase the Commitméantsach case to the extent subject to such paatioin, or postpone any date fixed for :
payment of principal of, or interest on, the AggregOutstanding Credit Exposures or any fees ara@imounts payable hereunder, in each
case to the extent subject to such participati@chBparticipant shall be entitled to the benefitd subject to the exclusions, in each case, as if
it were a Lender, of Sections 2.10, 2.11 and 21tB& same extent as if it were a Lender and hadieed its interest under this Agreement by
an assignment made pursuant to this Section 8tdvided, however, that (i) such participant conpligth the requirements of Section 2.13
(e) and (ii) in no event shall the Borrower be gated to make any payment with respect to suchiddsdhat is greater than the amount that
the Borrower would have otherwise made had nogpdiions been sold under this Section 8.07(e).

(H Any Lender may, in connection with any assigmtmelesignation or participation or proposed assigmt, designation or participation
pursuant to this Section 8.07, disclose to thegassi, designee or participant or proposed assigies@nee or participant, any information
relating to the Borrower furnished to such Lendgobon behalf of the Borrower; provided that, ptio any such disclosure, the assignee,
designee or participant or proposed assignee, mssigr participant shall agree to preserve theidentiality of any Confidential Information
relating to the Borrower received by it from suanider.

(9) Notwithstanding any other provision set forttlis Agreement, any Lender may at any time craaecurity interest in all or a portion of
its rights under this Agreement (including, withdiatitation, the Outstanding Credit Exposure owindt and the Note or Notes held by it) in
favor of any Federal Reserve Bank in accordande Réigulation A of the Board of Governors of the ératiReserve System.

(h) Notwithstanding anything to the contrary conéal herein, any Lender (a "Designating Lender") grayt to one or more special purpose
funding vehicles (each an "SPV"), identified astsicwriting from time to time by the Designatingider to the Agent and the Borrower,
option to provide to the Borrower all or any paraay Revolving Credit Advance that such Desigratiender would otherwise be obligated
to make to the Borrower or to participate in angilig LC pursuant to this Agreement; provided tliainothing herein shall constitute a
commitment by any SPV to make any Revolving Créditance or to participate in any Facility LC issueeteunder, (i) if an SPV elects not
to exercise such option or otherwise fails to pdewall or any part of such Revolving Credit Advaribe Designating Lender shall be
obligated to make such Revolving Credit Advancespant to the terms hereof,
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(iii) the Designating Lender shall remain liable &my indemnity or other payment obligation witlspect to its Commitment hereunder and
(iv) no SPV or Designating Lender shall be entitledeceive any greater amount under this Agreerhamt the Designating Lender would
have been entitled to receive had the Designatergler not otherwise granted such SPV the optigmdeide any Revolving Credit Advance
to the Borrower. The making of a Revolving Crediv&nce by an SPV hereunder and the participati@m@PV in any Facility LC issued
hereunder shall utilize the Commitment of the Deating Lender to the same extent, and as if, suoRing Credit Advance or
participation in such Facility LC were made by si@signating Lender.

(i) Each party hereto hereby acknowledges and aghe¢ no SPV shall have the rights of a Lendeednaater, such rights being retained by
the applicable Designating Lender. Accordingly, anthout limiting the foregoing, each party herdhyther acknowledges and agrees the
SPV shall have any voting rights hereunder andttietoting rights attributable to any Credit Exdiem made by an SPV shall be exercised
only by the relevant Designating Lender and thahdaesignating Lender shall serve as the admitigtragent and attorney-in-fact for its
SPV and shall on behalf of its SPV receive anyahdayments made for the benefit of such SPV akd #all actions hereunder to the extent,
if any, such SPV shall have any rights hereunderadiditional Note shall be required to evidenceGhedit Extensions or portion thereof
made by an SPV; and the related Designating Lestuil be deemed to hold its Note or Notes, if @syadministrative agent for such SPV to
the extent of the Credit Extensions or portion¢léfunded by such SPV. In addition, any paymentsHe account of any SPV shall be paid
to its Designating Lender as administrative agenstich SPV.

() Each party hereto hereby agrees that no SPWVishdable for any indemnity or payment understligreement for which a Lender would
otherwise be liable so long as, and to the extett the related Designating Lender provides sndbrinnity or makes such payment;
provided, with respect to such agreement by thed®aar that the related Designating Lender shallb®oin breach of its obligation to make
Credit Extensions to the Borrower hereunder. Ithienrance of the foregoing, each party hereto heagbges (which agreements shall survive
the termination of this Agreement) that prior te thate that is one year and one day after the payiméull of all outstanding commercial
paper or other senior indebtedness of any SPMlihat institute against, or join any other personnstituting against, such SPV any
bankruptcy, reorganization, arrangement, insolvesrdiquidation proceedings under the laws of thétéd States or any State thereof;
provided, with respect to such agreement by thedear that the related Designating Lender shallb®oin breach of its obligation to make
Credit Extensions to the Borrower hereunder. Ndtsténding the foregoing, the Designating Lendeondiionally agrees to indemnify the
Borrower, the Agent and each Lender against dillitees, obligations, losses, damages, penaltéesons, judgments, suits, costs, expenses o
disbursements of any kind or nature whatsoeverhwimay be incurred by or asserted against the Banrative Agent or such Lender, as the
case may be, in any way relating to or arising esresequence of any such forbearance or delagimitiation of any such proceeding
against its SPV.

(k) In addition, notwithstanding anything to thentrary contained in subsection 8.07(h), (i), (jXkror otherwise in this Agreement, any S
may
(i) at any time and without paying any processieg therefor, assign or participate all or a portibits interest in any
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Outstanding Credit Exposure to the Designating keermd to any financial institutions providing ligliy and/or credit support to or for the
account of such SPV to support the funding or nemiabce of Outstanding Credit Exposure and (ii)ldégcon a confidential basis any non-
public information relating to its Outstanding Citeeixposure to any rating agency, commercial paeater or provider of any surety,
guarantee or credit or liquidity enhancements thssPV. Subsection 8.07(h), (i), (j) or (k) may betamended without the written conser
any Designating Lender affected thereby.

SECTION 8.08. Confidentiality. Neither the Agentrramy LC Issuer or Lender shall disclose any Canrfidhl Information to any other

Person without the consent of the Borrower, othant(a) to the Agent's, such LC Issuer's or suctdégs Affiliates and their officers,
directors, employees, agents and advisors andyrasroplated by Section 8.07(f), to actual or protipe assignees and participants, and then
only on a confidential basis,

(b) as required by any law, rule or regulationuafigial process, (c) to any rating agency whenireguy it, provided that, prior to any such
disclosure, such rating agency shall undertakedsgrve the confidentiality of any Confidentialdrmhation relating to the Borrower received
by it from the Agent, such LC Issuer or such Lend@y as requested or required by any state, fedefareign authority or examiner
regulating banks, other financial institutions anking, (e) in connection with the exercise of agryedies hereunder or any suit, action or
proceeding relating to this Agreement or the erdorent of rights hereunder and (f) on a confideiis to any such LC Issuer's or Lender's
direct or indirect contractual counterparties irapvagreements or to legal counsel, accountantstaed professional advisors to such
counterparties.

SECTION 8.09. Governing Law. This Agreement andNloées shall be governed by, and construed in dacwe with, the laws of the State
of New York.

SECTION 8.10. Execution in Counterparts; Integmatidhis Agreement may be executed in any numbeouwiiterparts and by different
parties hereto in separate counterparts, each ischw¥hen so executed shall be deemed to be amatignd all of which taken together shall
constitute one and the same agreement. Deliveay executed counterpart of a signature page ttrieement by telecopier shall be
effective as delivery of a manually executed cop#d of this Agreement. This Agreement and anyasap letter agreement with respect to
fees payable to the Agent or confidential informoat{the latter of which shall apply solely to infoation provided prior to the date hereof)
constitute the entire contract among the partileding to the subject matter hereof and supersegenad all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof.

SECTION 8.11. Jurisdiction, Etc. (a) Each of thetipa hereto hereby irrevocably and unconditionailipmits, for itself and its property, to
the nonexclusive jurisdiction of any New York Statairt or federal court of the United States of Aigeesitting in New York City, and any
appellate court from any thereof, in any actiopaceeding arising out of or relating to this Agremt or the Notes, or for recognition or
enforcement of any judgment, and each of the gahiégeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detethimany such New York State court or, to the mxpermitted by law, in such federal
court. Each of the parties hereto agrees thatad jfidgment in any such action or proceeding dtaltonclusive and may be enforced in other
jurisdictions by suit on the judgment or in anyetmanner provided t
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law. Nothing in this Agreement shall affect anyhtighat any party may otherwise have to bring astioa or proceeding relating to this
Agreement or the Notes in the courts of any jucisadn.

(b) Each of the parties hereto irrevocably and ndid@nally waives, to the fullest extent it mag#dly and effectively do so, any objection
that it may now or hereafter have to the layingerfue of any suit, action or proceeding arisingadudr relating to this Agreement or the
Notes in any New York State or federal court. Eatthe parties hereto hereby irrevocably waivesheofullest extent permitted by law, t
defense of an inconvenient forum to the maintenafiseich action or proceeding in any such court.

SECTION 8.12. Waiver of Jury Trial. Each of the Buver, the Agent, the LC Issuers and the Lendemshyeirrevocably waives all right to
trial by jury in any action, proceeding or countanm (whether based on contract, tort or otherw@eing out of or relating to this Agreem
or the Notes or the actions of the Agent, any LsUiés or any Lender in the negotiation, adminigirgtperformance or enforcement thereof.

SECTION 8.13. No Novation. It is the express intefithe parties hereto that this Agreement (i) Isteabvidence the Borrower's indebtedness
under the Existing Credit Agreement, (ii) is enteirgto in substitution for, and not in paymentttie obligations of the Borrower under the
Existing Credit Agreement, and (iii) is in no wanténded to constitute a novation of any of the Bwar's indebtedness which was evidenced
by the Existing Credit Agreement or any of the othean Documents” (as such term is defined inEkisting Credit Agreement before

giving effect to this Agreement).

SECTION 8.14. USA Patriot Act Natification. The lmlving notification is provided to the Borrower guant to Section 326 of the USA
Patriot Act of 2001, 31 U.S.C. Section 5318:

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENINGNEW ACCOUNT. To help the government fight the @imy of
terrorism and money laundering activities, Fedalrequires all financial institutions to obtaugrify, and record information that identifies
each person or entity that opens an account, imguehy deposit account, treasury management atdoan, other extension of credit, or
other financial services product. What this meamgHe Borrower: When the Borrower opens an accdbatAgent and the Lenders will ask
for the Borrower's name, tax identification numbmrsiness address, and other information thatadiv the Agent and the Lenders to
identify the Borrower. The Agent and the Lenderyalso ask to see the Borrower's legal organizatidocuments or other identifying
documents.

REMAINDER OF PAGE INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesns thereunto duly authorized,
as of the date first above written.

DTE ENERGY COMPANY

By

Name:
Title:

Borrower's FEIN: 38-3217752

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



Lenders

CITIBANK, N.A., as Administrative Agent,
as a Lender and as an LC Issuer

By

Name:
Title:

JPMORGAN CHASE BANK, N.A., as
Co-Syndication Agent, as a Lender and as
an LC Issuer

By

Name:
Title:

BARCLAYS BANK PLC, as Co-Syndication
Agent, as a Lender and as an LC Issuer

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



KEYBANK NATIONAL ASSOCIATION, as
Co-Documentation Agent and as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



UBS LOAN FINANCE LLC, as a Lender

By
Name:
Title:
By
Name:
Title:

UBS SECURITIES LLC, as Co-Documentation

Agent
By

Name:

Title:
By

Name:

Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



COMERICA BANK, as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



THE BANK OF NOVA SCOTIA, as a Lender and as an IsSuer

By Name:

Title:

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



BNP PARIBAS, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



THE ROYAL BANK OF SCOTLAND pilc, as a
Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



THE BANK OF NEW YORK, as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



UNION BANK OF CALIFORNIA, N.A., as a
Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



CREDIT SUISSE, CAYMAN ISLANDS BRANCH
(formerly known as CREDIT SUISSE FIRST
BOSTON, ACTING THROUGH ITS CAYMAN
ISLANDS BRANCH), as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



DEUTSCHE BANK AG NEW YORK BRANCH, as a

Lender
By
Name:
Title:
By
Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



FIFTH THIRD BANK, A MICHIGAN BANKING
CORPORATION (FORMERLY KNOWN AS FIFTH
THIRD BANK, EASTERN MICHIGAN), as a

Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



UFJ BANK LIMITED, as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



BANK HAPOALIM B.M., as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



WILLIAM STREET COMMITMENT CORPORATION
(recourse only to assets of William
Street Commitment Corporation), as a
Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



MELLON BANK, N.A., as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



LASALLE BANK MIDWEST N.A.
(formerly known as Standard Federal Bank
N.A.), as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



MIZUHO CORPORATE BANK, LTD., as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



MORGAN STANLEY BANK, as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



THE NORTHERN TRUST COMPANY, as a Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



The undersigned Departing Lender hereby acknowkedgd agrees that, from and after the EffectiveOats no longer a party to the
Existing Credit Agreement.

LEHMAN BROTHERS BANK, FSB, as a
Departing Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



The undersigned Departing Lender hereby acknowkedgd agrees that, from and after the EffectiveOats no longer a party to the
Existing Credit Agreement.

SUMITOMO MITSUI BANKING CORPORATION, as
a Departing Lender

By

Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



The undersigned Departing Lender hereby acknowkedgd agrees that, from and after the EffectiveOats no longer a party to the
Existing Credit Agreement.

COMMERZBANK AG, NEW YORK AND GRAND
CAYMAN BRANCHES, as a Departing Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
DTE Energy Company

Second Amended and Restated Five-Year Credit Aggaem



NAME OF INITIAL LENDER DOM

Citibank, N.A. 388 Greenwic
New York, NY
Attention: A
Telephone: (
Facsimile: (

Barclays Bank PLC 200 Park Ave
New York, NY
Attention: S
Telecopier:

JPMorgan Chase Bank, N.A. 1111 Fannin
Houston, TX
Attention: S
Telephone: (
Facsimile: (

KeyBank National Association Mailcode: OH
127 Public S
Cleveland, O
Attention: S
Telephone: (
Facsimile: (

UBS Loan Finance LLC 577 Washingt
Stamford, CT
Attention: D
Telecopier:

500 Woodward
Detroit, Ml
Attention: D
Telephone: (
Facsimile: (

Comerica Bank

The Bank of Nova Scotia 1 Liberty PI
New York, NY
Attention: M
Telephone: (
Facsimile: (

BNP Paribas 787 Seventh
New York, NY
Attention: L
Telecopier:

The Royal Bank of Scotland, plc 101 Park Ave
N.Y., NY 101
Attention: L
Telephone: (
Facsimile: (

SCHEDULE |

DTE ENERGY COMPANY

APPLICABLE LENDING OFFICES

ESTIC LENDING OFFICE EURODOLLAR LENDING

h St., 388 Greenwich St.,
10013 New York, NY 10013
mit Vasani Attention: Nick Per

212) 816-4166
212) 816-8098

Telephone: (302) 89
Facsimile: (212) 99

nue Same as Domestic Le
10166

ydney Dennis/ David Barton

(212) 412-7680

,10th Floor Same as Domestic Le
77002

heila King

713)-750-2242

713)-750-2782

-01-27-0623 Same as Domestic Le
quare

H 44114

herrie I. Manson

216) 689-3443

216) 689-4981

on Boulevard Same as Domestic Le
06901

enise Conzo

(203) 719-3853

Ave MC 3268 Same as Domestic Le
48226

an Roman

313) 222-3803

313) 222-9514

aza Same as Domestic Le
10006

arian Li / Tamara Mohan

212) 225-5705

212) 225-5709

Avenue Same as Domestic Le
10019

andsworth Tulloch

(212) 471-6697

nue Same as Domestic Le
78

uis Montanti

212) 401-1402

212) 401-1494

OFFICE COMMITMENT

nding Office $47,694,293.00

nding Office $47,694,293.00

nding Office $32,272,186.00

nding Office $32,272,186.00

nding Office $32,272,186.00

nding Office $32,272,186.00

nding Office $32,272,185.00

nding Office $32,272,185.00



NAME OF INITIAL LENDER DOM

The Bank of New York

Union Bank of California, N.A.

Credit Suisse, Cayman Islands Branch 11 Madison A

Deutsche Bank AG New York Branch

Fifth Third Bank, a Michigan Banking c/o Madisonv

Corporation

UFJ Bank Limited

Bank Hapoalim B.M.

William Street Commitment Corporation 85 Broad Str

Mellon Bank, N.A.

LaSalle Bank Midwest N.A.

One Wall Str
New York, NY
Attention: C
Telephone: (
Facsimile: (

Energy Capit
445 South Fi

15th Floor

Los Angeles,

Attention: D

Telephone: (

Facsimile: (

New York, NY
Attention:
Telecopier:

New York, NY
Attention: R
Telecopier:

MD 1M0C2B
Cincinnati,
Attention: G
Telecopier:

55 East 52nd
New York, NY
Attention: M
Telephone: (
Facsimile: (

1177 6th Ave
New York, NY
Attention: M
Telephone: (
Facsimile: (

New York, NY
Attention: P
Telephone: (
Facsimile: (

3 Mellon Cen
Pittsburgh,
Attention: D
Telecopier:

2600 W. Big
M0O900-290

Troy, MI 480

Attention: G
Telecopier:

60 Wall Stre

ESTIC LENDING OFFICE

EURODOLLAR LENDI

eet
10286

Same as Domestic Le

ynthia Howells, Vice President

212) 635-7889
212) 635-7923

al Services
guroa St.,

CA 90071
ennis Blank, VP
213) 236-6564
213) 236-4096

venue
10010

Sarah Wu

(212) 325-8309

et, 44th Floor
10005

ainer Meier
(212) 797-4346

ille Operations Center

OH 45263-5300
ina Schmidt
(513) 358-0221

Street

10055

s. Marlin Chin
212) 339-6392
212) 754-2368

nue

10036

arc Bosc

212) 782-2181
212) 782-2382

eet

10004

hillip F. Green
212) 357-7570
212) 357-4597

ter - Room 1203
PA 15259
aria Armen
(412) 209-6129

Beaver Road
84

regory E. Castle
(248) 822-5748

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

Same as Domestic Le

NG OFFICE COMMITMENT

nding Office $28,559,457.00

nding Office $25,703,511.00

nding Office $19,991,620.00

nding Office $19,991,620.00

nding Office $17,135,674.00

nding Office $14,279,728.00

nding Office $13,461,538.00

nding Office $13,461,538.00

nding Office $11,423,783.00

nding Office $7,139,864.00



NAME OF INITIAL LENDER DOM

Mizuho Corporate Bank, Ltd. 1800 Plaza T
Jersey City,
Attention: B
Telephone: (
Facsimile: (

Morgan Stanley Bank 2500 Lake Pa
Suite 300 C
West Valley
Attention: L
Telecopier:

The Northern Trust Company 50 South LaS
Chicago, IL
Attention: P
Telephone: (
Facsimile: (
TOTAL

ESTIC LENDING OFFICE EURODOLLAR LENDI

en Same as Domestic Le
NJ 07311

erta Caballero

201) 626-9137

201) 626-9941

rk Boulevard Same as Domestic Le

City, UT 84120
arry Benison
(212) 537-1866

alle Street Same as Domestic Le
60675

reeti Jain

312) 444-2376

312) 444-4906

NG OFFICE COMMITMENT

nding Office $7,139,864.00

nding Office $7,139,864.00

nding Office $2,855,946.00

$525,000,000.00



SCHEDULE II

LETTERS OF CREDIT

None.



PRICING SCHEDULE

LEVEL | LEVEL II' LEVEL Il LEVEL IV LEVELV LEVEL VI

STATUS STAT US STATUS STATUS STATUS STATUS
Applicable Percentage 0.090% 0.10 O% 0.125% 0.150% 0.200% 0.250%
Applicable Margin (Eurodollar Rate) 0.210% 0.35 0% 0.425% 0.500% 0.800% 1.000%
Applicable LC Fee Rate 0.210% 0.35 0% 0.425% 0.500% 0.800% 1.000%
Applicable Utilization Fee 0.100% 0.10 0% 0.100% 0.100% 0.100% 0.100%
Applicable Margin (Base Rate) 0.0% 0. 0% 0.0% 0.0% 0.0% 0.0%

For the purposes of this Schedule, the followinggehave the following meanings, subject to thalfparagraph of this Schedule:
"Level | Status" exists at any date if, on sucted#te Borrower's Moody's Rating is A3 or bettethar Borrower's S&P Rating is A- or better.

"Level Il Status" exists at any date if, on sucked@) the Borrower has not qualified for Leve$tatus and (ii) the Borrower's Moody's Rating
is Baal or better or the Borrower's S&P Rating BB or better.

"Level Il Status" exists at any date if, on suate] (i) the Borrower has not qualified for Levé&thatus or Level Il Status and (i) the
Borrower's Moody's Rating is Baa2 or better orBoerower's S&P Rating is BBB or better.

"Level IV Status" exists at any date if, on sucked#) the Borrower has not qualified for Levedtatus, Level Il Status or Level Ill Status and
(i) the Borrower's Moody's Rating is Baa3 or betiethe Borrower's S&P Rating is BBB- or better.

"Level V Status" exists at any date if, on suctedé) the Borrower has not qualified for Levelthfiis, Level Il Status, Level Il Status or
Level IV Status and (ii) the Borrower's Moody's iRgtis Bal or better or the Borrower's S&P Rats@B+ or better.

"Level VI Status" exists at any date if, on sucked¢he Borrower has not qualified for Level | $gtLevel 1l Status, Level lll Status, Level
IV Status or Level V Status.



"Moody's Rating" means, at any time, the ratingéssby Moody's and then in effect with respech®Borrower's senior unsecured long-
term debt securities without third-party credit anbement.

"S&P Rating" means, at any time, the rating issoe&&P and then in effect with respect to the Baneds senior unsecured long-term debt
securities without third-party credit enhancement.

"Status” means Level | Status, Level Il Status,dlélNt Status, Level IV Status, Level V Status avel VI Status.

The Applicable Margin, Applicable Utilization Fethe Applicable LC Fee Rate and Applicable Percentdmall be determined in accordance
with the foregoing table based on the Borrowergustas determined from its then-current Moodyts 3&P Ratings. The credit rating in
effect on any date for the purposes of this Scheduthat in effect at the close of business o glate. If at any time the Borrower does not
have both a Moody's Rating and an S&P Rating, LeV&tatus shall exist; provided, however, thahi credit rating system of Moody's or
S&P shall change, or if either such rating agern@fisease to be in the business of rating corpatabt obligations, the Borrower and the
Lenders shall negotiate in good faith to amend $leisedule to reflect such changed rating systetheounavailability of ratings from such
rating agency and, pending the effectiveness ofsaisph amendment, the applicable Status for theoBar shall be the Borrower's Status
most recently in effect prior to such change osagen.

Except as specifically provided above in this Sctedn the event that a split occurs betweenweratings, then the rating corresponding to
the higher of the two ratings shall apply. Howevkthe split is greater than one level, then theipg shall be based upon the rating one level
above the lower of the two ratings.



EXHIBIT A - FORM OF NOTE

Us.$ Dated: , 200 _

FOR VALUE RECEIVED, the undersigned, DTE ENERGY CBANY, a Michigan corporation (the "Borrower"), HERE PROMISES

TO PAY to the order of he (tender") for the account of its Applicable LarglOffice on the Termination
Date (each as defined in the Credit Agreementmedeio below), the principal sum of U.S.$[amounttaf Lender's Commitment in figures]
or, if less, the aggregate principal amount ofRleolving Credit Advances made by the Lender toaBbaower pursuant to the Second
Amended and Restated Five-Year Credit Agreemeetdas of October 17, 2005 (as amended or modifted fime to time, the "Credit
Agreement"”; the terms defined therein being usedihas therein defined) among the Borrower, thedee and certain other lenders parties
thereto, and Citibank, N.A., as Agent for the Lemaled such other lenders outstanding on the Tetioim®ate.

The Borrower promises to pay interest on the unpéittipal amount of each Revolving Credit Advaffren the date of such Revolving
Credit Advance until such principal amount is paidull, at such interest rates, and payable ahgumes, as are specified in the Credit
Agreement.

Both principal and interest are payable in lawfarmay of the United States of America to CitibankANas Agent, at Two Penns Way, Suite
200, New Castle, Delaware 19720, Account No. 368B2Attention: Lisa Rodriquez, in same day fundschiERevolving Credit Advance
owing to the Lender by the Borrower pursuant toG@hedit Agreement, and all payments made on acaafymtincipal thereof, shall be
recorded by the Lender and, prior to any transéeedif, endorsed on the grid attached hereto whighit of this Promissory Note.

This Promissory Note is one of the Notes referceithtand is entitled to the benefits of, the Crédjreement. The Credit Agreement, among
other things, (i) provides for the making of Revnty Credit Advances by the Lender to the Borrowent time to time in an aggregate
amount not to exceed at any time outstanding ti$e dbllar amount first above mentioned, the indeféss of the Borrower resulting from
each such Revolving Credit Advance being evidergetthis Promissory Note, and (ii) contains prounsidor acceleration of the maturity
hereof upon the happening of certain stated ewardsalso for prepayments on account of principegdieprior to the maturity hereof upon
the terms and conditions therein specified.

DTE ENERGY COMPANY

By

Title:



ADVANCES AND PAYMENTS OF PRINCIPAL

AMOUNT OF AMOUNT OF PRINCIPAL UNPAID PR INCIPAL
DATE ADVANCE PAID OR PREPAID BALA NCE NOTATION MADE BY




EXHIBIT B - FORM OF NOTICE OF BORROWING
Citibank, N.A., as Agent for the Lenders partieshi® Credit Agreement referred to below

Two Penns Way, Suite 200
New Castle, Delaware 197.
Attention: Kimberly Eidam-Melendez

[Date]
Ladies and Gentlemen:

The undersigned, DTE ENERGY COMPANY, refers to 8ssond Amended and Restated Five-Year Credit Agraedated as of October
17, 2005 (as amended or modified from time to tithe,"Credit Agreement”; the terms defined thet®ing used herein as therein defined),
among the undersigned, certain Lenders partiestthand Citibank, N.A., as Agent for said Lendarg] hereby gives you notice, irrevoca
pursuant to Section 2.02 of the Credit Agreemesit tiite undersigned hereby requests a BorrowingruhdeCredit Agreement, and in that
connection sets forth below the information relgtio such Borrowing (the "Proposed Borrowing") eguired by Section 2.02(a) of the Cr
Agreement:

() The Business Day of the Proposed Borrowing is ,

(i) The Type of Advances comprising the Proposedr&wing is [Base Rate Advances] [Eurodollar Ratv@nces].

(iii) The aggregate amount of the Proposed Borrgvisn$

(iv) [The initial Interest Period for each EurodgolRate Advance made as part of the Proposed Bimgde/_ month][s].]
(v) [Wire transfer instructions].

The undersigned hereby certifies that the followstagements are true on the date hereof, and avilile on the date of the Proposed
Borrowing:

(i) the representations and warranties containegeition 4.01 of the Credit Agreement are corfeefipre and after giving effect to the
Proposed Borrowing and to the application of thecpeds therefrom, as though made on and as ofdstehprovided, that, the foregoing
certification shall not apply to the representagiand warranties set forth in (x) the last sent@fic@ection 4.01(e) of the Credit Agreement,
(y) Section 4.01(f) of the Credit Agreement andffajn and after the repeal of the Public Utility lHimg Company Act of 1935 on February
8, 2006, Section 4.01(0) of the Credit Agreement;



(i) after giving effect to the application of tipeoceeds of all Credit Extensions on such dateeftay with any other resources of the
Borrower applied together therewith), no eventdasurred and is continuing, or would result fronats®roposed Borrowing or from the
application of the proceeds therefrom, that count&t# a Default; and

(iii) the Borrower has not received notice from #hgent on or prior to the date of such Credit Esten that a mandatory prepayment is
required under Section 2.09(b) of the Credit Agreetfother than any such notice that has been veittrlin writing by the Agent).

Very truly yours,

By Title: [Financiticer]




EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Five-Year Credit Agreerdatad as of October 17, 2005 (as amended or raddifdom time to time, the "Fiv¥ear
Credit Agreement") and to the Second Amended arstiiRe Five-Year Credit Agreement dated as of @Getad, 2005 (as amended or
modified from time to time, the "Amended and Rexddtive-Year Credit Agreement”, and together wlith Five-Year Credit Agreement, the
"Credit Agreements”) each among DTE Energy Compariichigan corporation (the "Borrower"), the Lersléas defined in each of the
Credit Agreements) and Citibank, N.A., as agenttierLenders (the "Agent"). Terms defined in eacthe Credit Agreements are used
herein with the same meaning.

The "Assignor" and the "Assignee" referred to oheé®tule 1 hereto agree as follows:

1. The Assignor hereby sells and assigns to thagAss, and the Assignee hereby purchases and as$umethe Assignor, (a) an interest in
and to the Assignor's rights and obligations urtder-ive-Year Credit Agreement as of the date Hditany) equal to the percentage interest
specified on Schedule 1 hereto of all outstandigigts and obligations under the Five-Year Creditefggnent, and (b) an interest in and to the
Assignor's rights and obligations under the Amenraiedl Restated Five-Year Credit Agreement as oflétte hereof (if any) equal to the
percentage interest specified on Schedule 1 hefetth outstanding rights and obligations under Amended and Restated Five-Year Credit
Agreement. After giving effect to such sale andgssent, the Assignee's Commitment and the amduthiecOutstanding Credit Exposures
owing to the Assignee under each of the Credit Agrents will be as set forth on Schedule 1 hereto.

2. The Assignor (i) represents and warrants thatthe legal and beneficial owner of the intelesihg assigned by it hereunder and that such
interest is free and clear of any adverse clailnn{akes no representation or warranty and assamessponsibility with respect to any
statements, warranties or representations madeiinocmnnection with either of the Credit Agreen®eat the execution, legality, validity,
enforceability, genuineness, sufficiency or valfieither of the Credit Agreements or any otherrinsient or document furnished pursuant
thereto; (iii) makes no representation or warrartg assumes no responsibility with respect toittential condition of the Borrower or the
performance or observance by the Borrower of antsafbligations under either of the Credit Agreeitseor any other instrument or
document furnished pursuant thereto; and (iv) h#ache Note or Notes held by the Assignor, if @mg requests that the Agent exchange
such Note or Notes for a new Note or Notes paytblee order of the Assignee in an amount equdlédcCommitment assumed by the
Assignee pursuant hereto and the applicable CAeplgement or new Notes payable to the order oAggnee in an amount equal to the
Commitment assumed by the Assignee pursuant hanetdhe applicable Credit Agreement and the Assignan amount equal to the
Commitment retained by the Assignor under the apple Credit Agreement, respectively, as specie®chedule 1 hereto.

3. The Assignee (i) confirms that it has receivedpy of each of the Credit Agreements, as appkcabgether with copies of the financial
statements referred to in each Section 4.01 themedsuch other documents and information as ithamed appropriate to



make its own credit analysis and decision to enterthis Assignment and Acceptance; (ii) agreas itrwill, independently and without
reliance upon the Agent, the Assignor or any otlegrder and based on such documents and informasigrshall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under each of the Gradreements, as applicable; (iii) confirms
that it is an Eligible Assignee; (iv) appoints andhorizes the Agent to take such action as ageiis dehalf and to exercise such powers and
discretion under each of the Credit Agreementspmdicable, as are delegated to the Agent by timestéhereof, together with such powers
and discretion as are reasonably incidental the(et@grees that it will perform in accordancehtiteir terms all of the obligations that by
the terms of each of the Credit Agreements, asegipé, are required to be performed by it as adeenand (vi) attaches any U.S. Internal
Revenue Service forms required under Section ZX.£ach of the Credit Agreements.

4. Following the execution of this Assignment anztéptance, it will be delivered to the Agent focgtance and recording by the Agent.
The effective date for this Assignment and Accepésfthe "Effective Date") shall be the date of atance hereof by the Agent, unless
otherwise specified on Schedule 1 hereto.

5. Upon such acceptance and recording by the Agertf the Effective Date, (i) the Assignee shalblparty to each of the Credit
Agreements, as applicable, and, to the extent gealvin this Assignment and Acceptance, have thdgignd obligations of a Lender
thereunder and (ii) the Assignor shall, to the eiprovided in this Assignment and Acceptancencglish its rights and be released from its
obligations under each of the Credit Agreementspgdicable.

6. Upon such acceptance and recording by the Afrenmt, and after the Effective Date, the Agent shadke all payments under each of the
Credit Agreements, as applicable, and the Notesspect of the interest assigned hereby (includintdpout limitation, all payments of
principal, interest, Facility Fees, LC Fees andUltibzation Fee with respect thereto) to the Asgig. The Assignor and Assignee shall make
all appropriate adjustments in payments under ehtfe Credit Agreements, as applicable, and theed\for periods prior to the Effective
Date directly between themselves.

7. This Assignment and Acceptance shall be govebyednd construed in accordance with, the lanth®fState of New York.

8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate counterparts,
each of which when so executed shall be deemeed &mloriginal and all of which taken together shafistitute one and the same agreement.
Delivery of an executed counterpart of Schedule this Assignment and Acceptance by telecopieil fleaéffective as delivery of a manua
executed counterpart of this Assignment and Accegta

IN WITNESS WHEREOF, the Assignor and the Assignaeehcaused Schedule 1 to this Assignment and Aaceptto be executed by their
officers thereunto duly authorized as of the dpecHied thereon.



Schedule 1 to Assignment and Acceptance

Five-Year Credit Agreement

Percentage interest assigned: %

Assignee's Commitment: $

Aggregate Outstanding Credit Exposures assigned: $

Principal amount of Outstanding Credit Exposures pa yable

to Assignee: $

Principal amount of Outstanding Credit Exposures pa yable

to Assignor: $

Effective Date(1): $

Amended and Restated
Five-Year Credit Agreement

Percentage interest assigned: %

Assignee's Commitment: $

Aggregate Outstanding Credit Exposures assigned: $

Principal amount of Outstanding Credit Exposures pa yable

to Assignee: $

Principal amount of Outstanding Credit Exposures pa yable

to Assignor: $

Effective Date(2): $

[NAME OF ASSIGNOR], as Assignor

By Title:

Dated:
[NAME OF ASSIGNEE], as Assignee

By

Title:
Dated:

Domestic Lending Office:
[Address]

Eurodollar Lending Office:
[Address]

(1) This date should be no earlier than five BusinBays after the delivery of this Assignment ardeptance to the Agent.

(2) This date should be no earlier than five BusinBays after the delivery of this Assignment ardeptance to the Agent.



Accepted [and Approved](3) this day of

,as A
By Title:
[Approved this [ ] day of
DTE ENERGY COMPANY
By Tole:

(3) Required if the Assignee is an Eligible Assigselely by reason of clause (viii) of the defimitiof "Eligible Assignee".

(4) To be added only if the consent of the Borroiseequired by the terms of the Credit Agreement.



EXHIBIT D - FORM OF CERTIFICATE BY BORROWER

DTE ENERGY COMPANY
THE DETROIT EDISON COMPANY
MICHIGAN CONSOLIDATED GAS COMPANY
OFFICER'S CERTIFICATE

I, D. R. Murphy, Assistant Treasurer of DTE ENERGOMPANY ("DTE"),

THE DETROIT EDISON COMPANY ("DECO") and MICHIGAN CRSOLIDATED GAS COMPANY ("MichCon"), each a Michigan
corporation (each a "Borrower" and collectively tBarrowers"), DO HEREBY CERTIFY, pursuant to Secti3.01 of each of (i) the Five-
Year Credit Agreement, dated as of October 17, 280®ng DTE, the financial institutions from tinmetime parties thereto as "Lenders" and
Citibank, N.A. ("Citibank"), as agent for said Lexd, (ii) the Five-Year Credit Agreement, datedB®ctober 17, 2005, among DECO, the
financial institutions from time to time partiestieto as "Lenders" and Barclays Bank PLC ("Barc)ags agent for said Lenders, (iii) the
Five-Year Credit Agreement, dated as of Octobe20®5, among MichCon, the financial institutionsrir time to time parties thereto as
"Lenders" and JPMorgan Chase Bank, N.A. ("JPMoras' agent for said Lenders (the "MichCon Credjteement"), (iv) the Second
Amended and Restated Five-Year Credit Agreemetdddas of October 17, 2005, among DTE, the findmegitutions from time to time
parties thereto as "Lenders" and Citibank, as aigersaid Lenders (the "Amended and Restated DT#gICAgreement”), (v) the Second
Amended and Restated Five-Year Credit Agreemeteddas of October 17, 2005, among DECO, the firdmgstitutions from time to time
parties thereto as "Lenders" and Barclays, as dgestid Lenders (the "Amended and Restated DE@@iCAgreement"), and (vi) the
Second Amended and Restated Five-Year Credit Aggagrdated as of October 17, 2005, among MichCmnfibancial institutions from
time to time parties thereto as "Lenders" and JRjslior as agent for said Lenders (the "Amended asthiel MichCon Credit Agreement”,
and together with the DTE Credit Agreement, the DECredit Agreement, the MichCon Credit Agreememt, Amended and Restated DTE
Credit Agreement, and the Amended and Restated DE@GIt Agreement, the "Credit Agreements"), tihattierms defined in the Credit
Agreements are used herein as therein definedfarbder, that:

1. The Effective Date shall be October 17, 2005.

2. The representations and warranties contain&eéation 4.01 of each of the Credit Agreementsraednd correct on and as of the date
hereof.

3. No event has occurred and is continuing thastitotes a Default.

4. As of the date hereof, there are no loans terkeof credit (other than the letters of credigny, identified on Schedule Il to the DTE Cre
Agreement or Schedule Il to the Amended and Rab@feE Credit Agreement) outstanding under the Teatimg Agreements and all fees
and amounts owed to the lender or agents theretnaderbeen paid in full.



Dated as of the day of , 20

DTE ENERGY COMPANY
THE DETROIT EDISON COMPANY
MICHIGAN CONSOLIDATED GAS COMPANY

By

Name: D. R. Murphy
Title: Assistant Treasurer



EXHIBIT E -1- FORM OF
OPINION OF ASSOCIATE GENERAL COUNSEL TO THE BORROWE R

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below

DTE Energy Company
The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8m01(g)(iv) of each of (i) the Five-Year Crediggement, dated as of October 17, 2005,
among DTE Energy Company ("DTE"), the Lenders p#réreto, Citibank, N.A. ("Citibank™), as Adminiative Agent, and Barclays Bank
PLC ("Barclays") and JPMorgan Chase Bank, N.A. f1dRgan"), as Co-Syndication Agents (the "DTE Crektiteement"), (ii) the Fivetear
Credit Agreement, dated as of October 17, 2005 ngnTde Detroit Edison Company ("DECQ"), the Lendeagy thereto, Barclays, as
Administrative Agent, and Citibank and JPMorganCasSyndication Agents (the "DECO Credit Agreemgriifi) the Five-Year Credit
Agreement, dated as of October 17, 2005, amongilyichConsolidated Gas Company ("MichCon"), the lexagparty thereto, JPMorgan, as
Administrative Agent, and Barclays and CitibankCasSyndication Agents (the "MichCon Credit Agreementiy)) the Second Amended ¢
Restated Five-Year Credit Agreement, dated as tdtigc 17, 2005, among DTE, the Lenders party tbef@tibank, as Administrative
Agent, and Barclays and JPMorgan, as Co-Syndicdtgants (the "Amended and Restated DTE Credit Agesg"), (v) the Second
Amended and Restated Five-Year Credit Agreemeteéddas of October 17, 2005, among DECO, the Lerukaty thereto, Barclays, as
Administrative Agent, and Citibank and JPMorganCasSyndication Agents (the "Amended and Restate@O Credit Agreement"), and
(vi) the Second Amended and Restated Rear Credit Agreement, dated as of October 17, 280®ng MichCon, the Lenders party ther
JPMorgan, as Administrative Agent, and Barclays @itidhank, as Co-Syndication Agents (the "Amended Restated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crégjiteement, the Amended and
Restated DTE Credit Agreement, and the Amendedrasthted DECO Credit Agreement, the "Credit Agre@si® Terms defined in each
Credit Agreement are used herein as therein defined

| am the Associate General Counsel of DTE, and/ibe President and General Counsel of both DECOMictiCon, and have acted as
counsel for each of the Borrowers in connectiomlie preparation, execution and delivery of tharb®ocuments.

In that connection, |, in conjunction with the mesnbof my staff, have examined:

(i) Each Loan Document, executed by each of thiéqsathereto.



(i) The other documents furnished by each of tbher@wvers pursuant to Article Il of each of the @iteAgreements.

(i) The Restated Articles of Incorporation of DT#ae Restated Articles of Incorporation of DEC@ dhe Restated Articles of Incorporat
of MichCon and all amendments thereto (the "Chslfjer

(iv) The Bylaws of each of the Borrowers and allesmtiments thereto (the "Bylaws").
(v) Certificates from the State of Michigan attegtto the continued corporate existence and gaodlstg of each of the Borrowers.

In addition, | have examined the originals, comierified to my satisfaction, of such other corpgenecords of each Borrower, certificates of
public officials and of officers of each Borrowand agreements, instruments and other documeritbaas deemed necessary as a basis for
the opinions expressed below. As to questionsaifrfaterial to such opinions, | have, when rele¥aats were not independently established
by me, relied upon certificates of public officialhave assumed the due execution and delivergupnt to due authorization, of each of the
Credit Agreements by the Lenders and the applicagnt.

My opinions expressed below are limited to the tdwhe State of Michigan and the federal law of théted States.
Based upon the foregoing and upon such investigaiso have deemed necessary, | am of the followpigion:
1. Each of the Borrowers is a corporation duly aiged, validly existing and in good standing unther laws of the State of Michigan.

2. The execution, delivery and performance by ézmiower of the Loan Documents to which it is paggd the consummation of the
transactions contemplated thereby, are within Sarfnower's corporate powers, have been duly awtbdrby all necessary corporate action,
and do not contravene (i) the Charters or the Bylafisuch Borrower or (ii) any law, rule or regidatapplicable to such Borrower, or (iii)
any contractual restriction binding on or affectsxgh Borrower.

3. No consent, authorization or approval or otletioa by, and no notice to or filing with, any gomeental authority or regulatory body or
any other third party is required for the due exiecy delivery, recordation, filing or performaniog each Borrower of the Loan Document:
which it is a party, except in the case of DEC@, ¢hder of the Federal Energy Regulatory Commissidrnich has been obtained.

4. Each respective Credit Agreement has been, actd & the respective Notes when delivered willehbgen, duly executed and deliverec
behalf of the Borrower thereto.

5. Except as may have been disclosed to you iSH@ Reports, to the best of my knowledge (afteridqgeiry) there are no pending or
overtly threatened actions or proceedings affectimg Borrower or any of its respective Signific&utbsidiaries before any



court, governmental agency or arbitrator that@i)ld be reasonably likely to have a Material AdeeEsfect or (ii) purport to affect the
legality, validity, or enforceability of any Loand@uments to which such Borrower is a party or thesammation of the transactions
contemplated thereby.

6. In a properly presented case, a Michigan cauatfederal court sitting in the State of Michigguplying Michigan choice of law rules
should give effect to the choice of law provisi@ighe Loan Documents and should hold that suchn@acuments are to be governed by the
laws of the State of New York rather than the lafithe State of Michigan. In rendering the foregpapinion, | note that by their terms the
Loan Documents expressly select New York law adaivs governing their interpretation and that tloah Documents governed by New
York law were delivered by the parties theretah® Agent in New York. The choice of law provisiaf¢he Loan Documents are not
voidable under the laws of the State of Michigan.

7. If, despite the provisions of Section 8.09 affeaf the Credit Agreements wherein the partiesstioeagree that the Loan Documents shall
be governed by, and construed in accordance wighliatvs of the State of New York, a court of that&of Michigan or a federal court sitting
in the State of Michigan were to hold that the L&ntuments are governed by, and to be construaddordance with the laws of the Stat
Michigan, the respective Loan Documents would Inglen the laws of the State of Michigan, legal,daihd binding obligations of the
applicable Borrower, enforceable against such Begran accordance with their respective terms.

8. Neither the Borrowers nor any of their Subsigmis an "investment company,” or an "affiliateggon" of, or "promoter” or "principal
underwriter" for, an "investment company,” as st@ims are defined in the Investment Company Adt930, as amended; DECO is a "pu
utility company" and a "subsidiary company" of DM#ich is a "holding company" as such terms ar@nddfin the Public Utility Holding
Company Act of 1935, as amended (the "1935 Actil, such "holding company"” and DECO are currentignept from the provisions of the
1935 Act (except Section 9 thereof); and MichCoa fpublic utility company" and a "subsidiary compaof MichCon Holdings, Inc., whic
is a "holding company" and a "subsidiary comparfyD®E Enterprises, Inc., which is a "holding compaand a "subsidiary company" of
DTE, as such terms are defined in the 1935 Act,sareth "holding companies” and MichCon are curreadgmpt from the provisions of the
1935 Act (except Section 9 thereof);

The opinions set forth above are subject to thewiehg qualifications:

(a) My opinion in paragraph 7 above as to enforitidais subject to the effect of any applicablenkeuptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or lawscéifig creditors' rights generally.

(b) My opinion in paragraph 7 above as to enfordialis subject to the effect of general principlef equity, including, without limitation,
concepts of materiality, reasonableness, good &aithfair dealing (regardless of whether consid@redproceeding in equity or at law).



(c) I express no opinion as to participation arelaffect of the law of any jurisdiction other thituie State of Michigan wherein any Lender
may be located or wherein enforcement of the Loaouments may be sought that limits the rates efé@st legally chargeable or collectible.

| am a member of the Bar of the State of Michigard do not express any opinion concerning any iaerdhan the law of the State of
Michigan and the federal laws of the United Statie&merica.

This opinion letter is rendered to you in connattiath the above-described transaction. This opimétter may not be relied upon by you for
any other purpose, or relied upon by any otherqreos entity without my prior written consent (prded, that this opinion letter may be
furnished to and relied upon by a subsequent assigf or participant under, the Credit Agreemanis a Note, if any, solely for the purpose
of such assignment or participation, subject toabgumptions, limitations and qualifications, settf herein, without any prior written
consent). | undertake no duty to inform you or asgignee or participant of events occurring sub=gigjo the date hereof.

Very truly yours,



EXHIBIT E -2 - FORM OF
OPINION OF HUNTON & WILLIAMS LLP

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below

DTE Energy Company
The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

This opinion is delivered to you pursuant to Set8d01(g)(iv) of each of (i) the Five-Year Credigreement, dated as of October 17, 2005,
among DTE Energy Company ("DTE"), the financialitutions from time to time parties thereto as "Hers" and Citibank, N.A.
("Citibank™), as Agent for said Lenders (the "DTEe@it Agreement"), (ii) the Five-Year Credit Agreemt, dated as of October 17, 2005,
among The Detroit Edison Company ("DECQ"), thefficial institutions parties thereto as "Lenders" Badclays Bank PLC ("Barclays"), as
agent for said Lenders (the "DECO Credit Agreeme(iif) the Five-Year Credit Agreement, dated &©atober 17, 2005, among Michigan
Consolidated Gas Company ("MichCon", and togeth#r @TE and DECO, the "Borrowers"), the financiastitutions parties thereto as
“Lenders" and JPMorgan Chase Bank, N.A.

("JPMorgan™), as agent for said Lenders (the "MichCredit Agreement"), (iv)

the Second Amended and Restated Meer Credit Agreement, dated as of October 17, 2806®ng DTE, the financial institutions from ti
to time parties thereto as "Lenders" and Citibaskagent for said Lenders (the "Amended and Resif& Credit Agreement”), (v) the
Second Amended and Restated Five-Year Credit Ageaerdated as of October 17, 2005, among DECdijrthacial institutions from time
to time parties thereto as "Lenders" and Barclagsagent for said Lenders (the "Amended and ResEO Credit Agreement”), and

(vi) the Second Amended and Restated Five-YeariCAggleement, dated as of October 17, 2005, amoinp®bn, the financial institutions
from time to time parties thereto as "Lenders" dA¥organ, as agent for said Lenders (the "AmendddReestated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crédjiteement, the Amended and
Restated DTE Credit Agreement, and the Amendedrasthted DECO Credit Agreement, the "Credit Agre®si® Terms used herein
which are defined in each Credit Agreement shalktthe respective meanings set forth in each Chgglitement, unless otherwise defined
herein.

We have acted as special counsel to the Borrowearsrinection with the preparation, execution arively of the Credit Agreements.

In connection with this opinion we have examinembpy of each Credit Agreement signed by each opé#rdes thereto. We have also
examined the originals, or



duplicates or certified or conformed copies, oftstecords, agreements, instruments and other dodgraed have made such other
investigations as we have deemed relevant and seageis connection with the opinions expressedihefes to questions of fact material to
this opinion, we have relied upon certificates oblic officials and of officers and representatieéshe Borrowers. In addition, we have
examined, and have relied as to matters of fach ughe@ representations made in the Credit Agreesnent

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedeagacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@gcuments submitted to us as duplicates
or certified or conformed copies, and the authégtaf the originals of such latter documents. Wadn assumed without independent
investigation that (a) the Loan Documents have loiedy authorized, executed and delivered by the®eers,

(b) the Borrowers have been duly incorporated aad/alidly existing and in good standing underlthes of their jurisdictions of
incorporation and have the corporate power andoaitytto execute, deliver and perform their obligas under the Loan Documents, (c) the
execution, delivery and performance of the Loanudoents by each Borrower party thereto (i) have lukdy authorized by all necessary
corporate action on their part, (ii) do not contnag their certificates of incorporation or by-lawvsexcept as opined upon in paragraph 2
below, violate, or require any consent not obtaineder, any applicable law or regulation or anyeoravrit, injunction or decree of any court
or other governmental authority binding upon anyheim and (iii) do not violate, or require any cemisnot obtained under, any contractual
obligation applicable to or binding upon any ofrtheand (d) the Credit Agreements constitute thah\ad legally binding obligation of the
applicable Agent and the applicable Lenders.

Based upon and subject to the foregoing, and sutgjébe assumptions, qualifications and commeett$osth herein, we are of the opinion
that:

1. Each of the Credit Agreements is the legaldvafid binding obligation of the Borrower party #ter, enforceable against such Borrower in
accordance with its respective terms. Each ofélpective Notes issued on the date hereof, ifiariie legal, valid and binding obligation of
the issuing Borrower, enforceable against suchdegr in accordance with its terms.

2. The execution, delivery and performance by ed¢he Borrowers of the Loan Documents to whicis & party will not violate any Federal
or New York statute or any rule or regulation isspersuant to any Federal or New York statute.

Our opinion in paragraph 1 above is subject tth@)effect of any applicable bankruptcy, insolverfegudulent conveyance, reorganization,
moratorium or laws affecting creditors' rights gelly, (i) general equitable principles (regardies whether enforcement is sought in a
proceeding in equity or at law) and (iii) an implieovenant of good faith and fair dealing.

We express no opinion with respect to: (a) theati®® any provision of the Loan Documents thanieinded (i) to establish any standard as
the measure of the performance by any party thefesach party's obligations of good faith, diligenfair dealing, reasonableness



or care or (i) to permit modification thereof orly means of an agreement in writing signed byptmties thereto; (b) the effect of any
provision of the Loan Documents insofar as it pdegi that any Person purchasing a participation &xdrander or other Person may exercise
set-off or similar rights with respect to such mapation or that any Lender or other Person magrasge set-off or similar rights other than in
accordance with applicable law; (c) the effectrf provision of the Loan Documents imposing pepalbr forfeitures;

(d) the effect of any provision of the Loan Docunserelating to indemnification or exculpation innc@ction with violations of any securities
laws or relating to indemnification, contributionexculpation in connection with willful, reckless criminal acts or gross negligence of the
indemnified or exculpated Person or the Personiviececontribution; (e) any provision of the Loaro€@uments which purports to provide for
a waiver by the Borrowers of any immunity, defenseight which may be available to the Borrowers &f) any provision of the Loan
Documents which purports to establish an evidepstandard for determinations by any Person.

In connection with the provisions of the Credit Agments whereby the Borrowers submit to the jusigh of the courts of the United States
of America located in the State of New York, weantite limitations of 28 U.S.C. Sections 1331 an8218n subject matter jurisdiction of the
Federal courts. In connection with the provisiohthe Credit Agreements that relate to forum s@ectincluding, without limitation, any
waiver of any objection to venue or any objectibatta court is an inconvenient forum), we note thmater NYCPLR Section 510, a New
York State court may have discretion to transferglace of trial, and under 28 U.S.C. Section 1d4)4( United States District Court has
discretion to transfer an action from one Fedevaticto another.

We are members of the Bar of the State of New Yankl we do not express any opinion concerning amyotther than Federal law and the
law of the State of New York.

This opinion letter is rendered to you in connattiath the above-described transactions. This opifétter may not be relied upon by you
for any other purpose, or relied upon by any offegson or entity without our prior written consémtovided, that this opinion Letter may be
furnished to and relied upon by a subsequent assigf) or participant under, the Credit Agreemanis a Note, if any, solely for the purpose
of such assignment or participation, subject toabgumptions, limitations and qualifications setifderein without our prior written
consent). This opinion letter speaks only as ofldte, there is no assurance that it will be coe®f any date after its date, and we unde!
no duty to inform you or any assignee or partictgarevents occurring subsequent to the date hereof

Very truly yours,



EXHIBIT F - FORM OF
COMPLIANCE CERTIFICATE

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnishe d pursuant to that certain

Second Amended and Restated Five-Year Credit Aggaerdated as of October 17, 2005 (as amended difietbfrom time to time, the
"Agreement") among DTE Energy Company, a Michigarporation (the "Borrower"), the lenders partiesréio, and Citibank, N.A., as
Agent for the lenders. Unless otherwise define@imecapitalized terms used in this Compliance iGeate have the meanings ascribed
thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected of the Borrower;

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvisipe, a detailed review of the
transactions and conditions of the Borrower an&itbsidiaries during the accounting period covémethe attached financial statements;

3. The examinations described in paragraph 2 didlisalose, and | have no knowledge of, the existasf any condition or event which
constitutes an Event of Default or Default durimgabthe end of the accounting period covered byattached financial statements or as o
date of this Certificate, except as set forth beland

4. Schedule | attached hereto sets forth finamzEtd and computations evidencing the Borrower'sptiamce with certain covenants of the
Agreement, all of which data and computations are, tcomplete and correct.

Described below are the exceptions, if any, to gah 3 by listing, in detail, the nature of thedibion or event, the period during which it
has existed and the action which the Borrower &lert, is taking, or proposes to take with respeestch such condition or event:

The foregoing certifications, together with the gartations set forth in Schedule | hereto and therftial statements delivered with this
Certificate in support hereof, are made and dedidehis  dayof ,

DTE ENERGY COMPANY

By

Name:
Title:



SCHEDULE 1 TO COMPLIANCE CERTIFICATE

Compliance as of , with
Provisions of Section 5.01(h) of
the Agreement

FINANCIAL COVENANT
Ratio of Consolidated Debt to Capitalization (Sectin 6.01(i)).

(A) Numerator:

(i)  Consolidated Debt: $
(i)  Minus: Nonrecourse Debt of the Bo rrower and its -$
Subsidiaries:
(iii) Minus: Excluded Hedging Debt: -$
(iv)  Minus: Junior Subordinated Debt: -$
(v)  Numerator: (A)(i) minus A(ii) thr ough A(iv): $
(B) Denominator: Capitalization (excluding all Nonrecourse Debt): $

(C)  State whether the ratio of (A)(v) to (B) w as not greater than .65:1: YES/NO



