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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Bcember 16, 2005

Exact Name of Registrant as Specified in its Charte

Commission State of Incorporation, Address of Principal I.R.S. Employer
File Number Executive Offices and Telephone Number Identification No.
1-11607 DTE Energy Company 38-3217752

(a Michigan corporation)
2000 2nd Avenue

Detroit, Michigan 48226-1279
313-235-4000

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tiileng obligation of the registrant under any
of the following provisions ¢ee General Instruction A.2. below):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rlel{d under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

On December 16, 2005, DTE Energy Company (“[ERErgy”) entered into a new $150,000,000 lettasretlit and reimbursement
agreement dated as of December 16, 2005 (“Agreémegtand among DTE Energy, the banks, financiatitutions and other institutional
lenders listed therein, and The Bank of Nova Sdqo8aotia Capital”), as Administrative Agent whipiovides for the issuance of letters of
credit in an amount not to exceed $150,000,000.Adreement expires on December 15, 2006, but pesvidr automatic one-year
extensions so long as certain conditions are niet. Agreement also allows the conversion of amodir®/n on letters of credit issued
thereunder into a two-year term loan. Borrowingdarrthe Agreement will be available at a varialke 1of interest established in accordance
with the Agreement.

A Form of the Agreement is filed as Exhibit1L@o this Current Report.

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 Decefiye2005 DTE Energy entered into a new $150,@Iétter of credit and
reimbursement agreement with Scotia Capital.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits

10.1 Form of Letter of Credit and Reimbursement Agreetm@ated as of December 16, 2005, by and among EXéEgy, the
banks, financial institutions and other institutibtenders listed therein, and Scotia Capital, dsi#istrative Agent
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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: December 22, 2005 DTE ENERGY COMPANY
(Registrant)

/s/ N.A. Khouri

N. A. Khouri
Vice President and Treasur
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Exhibit
Number Description
10.1 Form of Letter of Credit and Reimbursement Agreetnaated as of December 16, 2005, by and among EeEgy, the bank

financial institutions and other institutional lead listed therein, and Scotia Capital, as Admiaiste Agent.



Exhibit 10.1
EXECUTION COPY
LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT

Dated as of December 16, 2005
Among

DTE ENERGY COMPANY,
as Borrower
and
THE INITIAL LENDERS NAMED HEREIN,
as Initial Lenders
and
THE BANK OF NOVA SCOTIA,

as Administrative Agent

SCOTIA CAPITAL,

as Lead Arranger and Sole Book Runner
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This LETTER OF CREDIT AND REIMBURSEMENT AGREEMENTH(s "Agreement") dated as of December 16, 20@nisred into
among DTE ENERGY COMPANY, a Michigan corporationgt'Borrower"), the banks, financial institutiomsdeother institutional lenders
(the "Initial Lenders") listed on the signature padnereof, and THE BANK OF NOVA SCOTIA ("Scotia @afy), as Administrative Agent
(the "Agent") for the Lenders (as hereinafter dedin

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 Agerintamed by the Agent at Scotia Capital with itfic at One Liberty Plaza, 26th Floor,
New York, NY 10006, Account No. 2308363Corbk77, AB. 0026002532, Attention: Tamara Moh

"Aggregate Outstanding Credit Exposures" mearnangatime, the aggregate of the Outstanding CredipbBures of all the Lenders.

"Applicable Commitment Fee Rate" means, as of ag,dhe percentage rate per annum which is ajpdied such time with respect to the
Commitments as set forth in the Pricing Schedule.

"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 respecetich Lender or the LC Issuer, such Lender's ot@héssuer's Domestic Lending Office
the case of a Base Rate



Advance or the issuance of any Facility LC and dushder's Eurodollar Lending Office in the casa&urodollar Rate Advance.

"Applicable Margin" means, as of any date, (i) wigispect 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.

"Assignment and Acceptance” means an assignmerdaamaptance entered into by a Lender and an Hidibkignee, and accepted by the
Agent, in substantially the form of Exhibit C hexet

"Audited Statements" means the Consolidated balaheets of the Borrower, DECO and MichCon as aebder 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 and3Eebrm 8K, as applicable, date

August 3, 2005 and filed August 4, 2005 for theryaeded 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 then most recently esthbli by Scotia Capital in New York, New York (armhsmitted to the Borrower) as its base
rate for dollars loaned in the United States (ihgeinderstood and agreed that this rate is natsseeily intended to be the lowest rate of
interest determined by Scotia Capital in connectiith extensions of credit); or

(b) 1/2 of 1% per annum above the Federal Funds.Rat
"Base Rate Advance" means a Reimbursement Advaat®ears interest as provided in Section 2.06(a)(i
"Borrower" has the meaning specified in the reafgbarties to this Agreement.

"Borrowing" means a borrowing consisting of simnkaus Reimbursement Advances of the same Typerattte(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 closHéw York City and, if the applicable
Business Day relates to any Eurodollar Rate Advanme which dealings are carried on in the Londwerbank market.

"Capitalization" means the sum of Consolidated Wetth plus Consolidated Debt.
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"Collateral Shortfall Amount” means, as of any dafteetermination, 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 atlstime, less (y) the amount on deposit in
the Facility LC Collateral Account at such time atiis free and clear of all rights and claims afdhparties and has not been applied against
the Obligations.

"Commitment" means, for each Lender, the obligatibsuch Lender to make Reimbursement Advancesnim participate in Facility LCs
issued upon the application of, the Borrower iraggregate amount not exceeding the amount setdpgbsite such Lender's name on
Schedule | hereto or if such Lender has enteredany Assignment and Acceptance, set forth for suertder in the Register maintained by
the Agent pursuant to Section 8.07(d), as such atmoay be modified from time to time pursuant te tarms hereof.

"Commitment Termination Date" means the earlief@dfDecember 15, 2006, as it may be extended puirso&ection 2.18, and (b) the date
of termination in whole of the Commitments pursuan$ection 2.04 or 6.01.

"Confidential Information" means information thaetBorrower furnishes to the Agent or any Lendeigteated 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 aguseun accordance with GAAP.

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

"Convert", "Conversion" and "Converted" each retera conversion of Reimbursement Advances of gqpeTnto Reimbursement Advanc
of the other Type pursuant to Section 2.07 or 2.08.

"Conversion Date" is defined in Section 2.19.
"Credit Extension" means the making of a Reimbues@mdvance or the issuance, renewal, extensiamcozase of a Facility LC hereunder.

"Debt" of any Person means, without duplication alhindebtedness of such Person for borrowed mag 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, tlgbsror other similar instruments, (d) all
obligations of such Person created or arising uadgrconditional sale or other title retention @gnent with respect to property acquired by
such Person (even though the



rights and remedies of the seller or lender undeh sigreement in the event of default are limitetepossession or sale of such property), (e)
all obligations of such Person as lessee undeedahsit have been or should be, in accordanceGA®P, recorded as capital leases, (f) all
obligations, contingent or otherwise, of such Peiisarespect of acceptances, letters of creditroila extensions of credit, (g) all obligations
of such Person in respect of Hedge Agreementsli(Bebt of others referred to in clauses (a) tglo(g) above or clause (i) below
guaranteed directly or indirectly in any manneisiigh Person, or in effect guaranteed directly diréetly by such Person through an
agreement (1) to pay or purchase such Debt orvaree or supply funds for the payment or purchéseich Debt, (2) to purchase, sell or
lease (as lessee or lessor) property, or to puechiasell services, primarily for the purpose ddilging the debtor to make payment of such
Debt or to assure the holder of such Debt agamsst I(3) to supply funds to or in any other manmegst in the debtor (including any
agreement to pay for property or services irrespecif whether such property is received or suchises are rendered) or (4) otherwise to
assure a creditor against loss, and (i) all Defletrred to in clauses (a) through (h) above sechye@r for which the holder of such Debt has
an existing right, contingent or otherwise, to bewsed by) any Lien on property (including, withéigtitation, accounts and contract rights)
owned by such Person, even though such Persorohassumed or become liable for the payment of Bedft. See the definition of
"Nonrecourse Debt" below.

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

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

"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 the LC Issuer, the office of such Lamtethe LC Issuer specified as its
"Domestic Lending Office" opposite its name on Stile | hereto or, in the case of a Lender, in thksignment and Acceptance pursuant to
which it became a Lender, or such other officeuzthsLender or the LC Issuer as such Lender or Géskuer may from time to time specify
to the Borrower and the Agent.

"Effective Date" has the meaning specified in Sat8.01.

"Eligible Assignee" means (i) a Lender; (ii) an iifite of a Lender;

(iii) a commercial bank organized under the lawshef United States, or any State thereof, and lgaavicombined capital and surplus of at
least $500,000,000; (iv) a savings and loan assogiar savings bank organized under the laws ®fUhited States, or any State thereof, and
having a combined capital and surplus of at 1e880%00,000; (v) a commercial bank organized utttefaws of any other country that is a
member of the Organization for Economic Cooperasiod Development or has concluded special
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lending arrangements with the International MoneEaind associated with its General ArrangemenBotoow, or a political subdivision of
any such country, and having a combined capitalsamplus of at least $500,000,000, so long as baok is acting through a branch or
agency located in the United States; (vi) the @tank of any country that is a member of the @izgtion for Economic Cooperation and
Development;

(vii) a finance company, insurance company or ofimancial institution or fund (whether a corpoaatj partnership, trust or other entity) that
is engaged in making, purchasing or otherwise ittwg$n commercial loans in the ordinary coursé®business and having a combined
capital and surplus of at least $500,000,000; aiiijl ény other Person approved by the Agent andpag as no Event of Default shall be
continuing, the Borrower, such approval not to heeasonably withheld or delayed by either partgyjated, 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 adégnjury or threat of injury to the environmemtgiuding, without limitation, (a) by any
governmental or regulatory authority for enforcetmeteanup, removal, response, remedial or othwrecor 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, approidantification 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 aregble 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@i) t
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requirements of subsection (1) of Section 4043flRISA (without regard to subsection (2) of sugtn) are met with respect to a
contributing sponsor, as defined in Section 40@1&)of ERISA, of a Plan, and an event describegghirmagraph (9), (10), (11), (12) or (13) of
Section 4043(c) of ERISA is reasonably expecteactur with respect to such Plan within the followi80 days; (b) the application for a
minimum funding waiver with respect to a Plan;t{@ provision by the administrator of any Plan ofogice of intent to terminate such Plan
pursuant to Section 4041(a)(2) of ERISA (includary such notice with respect to a plan amendméertres to in Section 4041(e) of
ERISA); (d) the cessation of operations at a figcdf the Borrower or any ERISA Affiliate in thercumstances described in Section 4062(e)
of ERISA; (e) the withdrawal by the Borrower or a8RISA Affiliate from a Multiple Employer Plan dung a plan year for which it was a
substantial employer, as defined in Section 4002 a@f ERISA; (f) the conditions for the impositiafi a lien under

Section 302(f) of ERISA shall have been met witspect to any Plan; (g) the adoption of an amendieeatPlan requiring the provision of
security to such Plan pursuant to Section 307 dSRor (h) the institution by the PBGC of procaagh to terminate a Plan pursuant to
Section 4042 of ERISA, or the occurrence of anynewe condition described in Section 4042 of ERIBAt constitutes grounds for the
termination of, or the appointment of a trusteadminister, a Plan.

"Eurocurrency Liabilities" has the meaning assigteethat 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 specifiettsi$Eurodollar Lending Office” opposi
its name on Schedule | hereto or in the AssignrardtAcceptance pursuant to which it became a Lefageif no such office is specified, its
Domestic Lending Office), or such other office ath 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 Serviceleésrmined 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 etrgitsuch rate is not available at such time fiyr@ason, the rate per annum at which
deposits in U.S. dollars are offered by the priatiffice of the Reference Bank in London, Englémgrime banks in the London interbank
market at 11:00 A.M. (London time) two Business Bagfore the first day of such Interest Periodnrmaount approximately equal to the
Reference Bank's Eurodollar Rate Advance comprigar of such Borrowing to be outstanding duringhslnterest Period and for a period
equal to such Interest Period, by (b) a percentagel to 100%



minus the Eurodollar Rate Reserve Percentage tdr Isiterest Period, subject, however, to the piorisof Section 2.07.
"Eurodollar Rate Advance" means a ReimbursementAde that bears interest as provided in Sectid®(2)(i).

"Eurodollar Rate Reserve Percentage" for any IstdPeriod 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 unidgulations issued from time to time by
the Board of Governors of the Federal Reserve Byébe any successor) for determining the maximusemee requirement (including,
without limitation, any emergency, supplementabtirer marginal reserve requirement) for a membek lofthe Federal Reserve System in
New York City with respect to liabilities or assetnsisting of or including Eurocurrency Liabiliéor with respect to any other categon
liabilities that includes deposits by referencevtich the interest rate on Eurodollar Rate Advanseketermined) having 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 uratey Hedge Agreement in respect of fluctuationsdmmodity prices.
"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().

"Facility Termination Date" means the second amsiagy of the Commitment Termination Date, or anli@adate on which the Obligations
shall become due pursuant to the terms hereof.

"Federal Funds Rate" means for any day the ratamasm (rounded upward, if necessary, to the neaf#80th of 1%) equal to the weighted
average of the rates on overnight Federal funas#ietions with members of the Federal Reserve Byateanged by Federal funds broker:
such day, as published by the Federal Reserve 8f&akkw York on the Business Day next succeedingp slay; provided that (i) if such day

is not a Business Day, the Federal Funds Rateuftir day shall be such rate on such transactioh@néxt preceding Business Day as so
published on the next succeeding Business Dayignfino such rate is so published on the nextcsecling Business Day, the Federal Funds
Rate for such day shall be the average of quotafimnsuch day on such transactions received bAgeat from three Federal funds brokers
of recognized standing selected by the Agent.

"Fee Letter" means that certain fee letter, dasedfdhe Effective Date by and between the Borroavet the Agent, as the same may be
amended, restated, supplemented or otherwise raddifom time to time.
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"Financial Officer" of any Person means the chiefautive 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 optiamtracts, currency swap agreements,
currency future or option contracts and other similgreements.

"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) 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 filings), July 29 (two filings), August 4o filings), September 21, September 26, Septer@beOctober 5, October 21 (three
filings), October 31, November 3 (two filings), Nawber 7, and November 23, 2005 with respect t®treower, (b) February 10, February
11 (two filings), March 10, April 8, April 27, Apr28, May 2, June 14, July 12, July 28 (two filipngduly 29, August 4 (two filings) ,
September 21, September 27, October 5, Octob&d@bber 31, November 3 (two filings), and Novembe2005 with respect to DECO, a
(c) February 11, March 10, April 27, April 28, M8y May 3, May 10, June 14, June 16, July 28, JalySeptember 27, October 21,
November 3 (two filings), and November 7, 2005 witkpect to MichCor

"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 purstmttie 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 naotice received by the Agentlatr 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 Petfat ends after the Commitment Termination Dagm tin effect (or, if the Aggregate
Outstanding



Credit Exposures have been converted to a termdeaet forth in
Section 2.19, on the Facility Termination Date);

(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 Peniazlild otherwise occur on a day other than a Busiibegy, the last day of such Interest Period
shall be extended to occur on the next succeedirsinBss Day, provided, however, that, if such esitanwould 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 foralhthere is no numerically corresponding
day in the calendar month that succeeds suchlin@&landar month by the number of months equah¢aiumber 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 2)03(
"LC Issuer" means Scotia Capital (or any subsid@npffiliate thereof designated thereby) in itgpaaity as issuer of Facility LCs hereunder.

"LC Obligations" means, at any time, the sum, withaduplication, of
(i) the aggregate undrawn stated amount undealilify LCs outstanding at such time plus (ii) tiggregate unpaid amount at such time of
all Reimbursement Obligations.

"LC Payment Date" has the meaning specified iniGe&.16(d).
"Lenders" means the Initial Lenders and each Pdrsatrshall become a party hereto pursuant to @eétio7(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 securitifet of a conditional vendor and any easement triglway or other encumbrance on title to

property.



"Loan Documents" means this Agreement, the FadilZyApplications, the Fee Letter 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 Comparnichigan corporation, wholly owned (indirectlyy the Borrower.

"Modify" and "Modification" have the respective nmeags 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 plandasined in Section 4001(a)(3) of ERISA, to whible Borrower or any ERISA Affiliate
is making or accruing an obligation to make conttitns, or has within any of the preceding fiverpj@ars made or accrued an obligation to
make contributions.

"Multiple Employer Plan" means a single employamlas 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) wasreaintained and in respect of which the Borroweary 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 resgumay be had by the creditors under
such Debt against the Borrower or such Subsidiafsiindividual capacity or against the assethefBorrower or such Subsidiary, other t
assets which were purchased by the Borrower or Sublidiary with the proceeds of such Debt to whiaeditor 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).
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"Obligations" means all unpaid principal of andraed and unpaid interest on Reimbursement Advamadldleimbursement Obligations, all
accrued and unpaid fees and all expenses, reimbarge, indemnities and other obligations of ther®oer to the Lenders or to any Lender,
the Agent, the LC Issuer or any indemnified partgiag under the Loan Documents.

"Outstanding Credit Exposure” means, as to any eeatlany time, the sum of (i) the aggregate ppgcamount of its Reimbursement
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 Corpmrdir any successor).

"Person" means an individual, partnership, corpongiincluding 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 Multiptegioyer Plan.

"Pricing Schedule" means the Pricing Schedule itjeng the Applicable Margin, the Applicable Commi¢nt Fee Rate and the Applicable
LC Fee Rate attached hereto identified 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 thadexs' Commitments.

"Reference Bank" means The Bank of Nova Scotiaitsrgliccessors.
"Register" has the meaning specified in Sectiofi @0

"Reimbursement Advance" means an advance by a tLémdee Borrower as part of a Borrowing, and refiera Base Rate Advance or a
Eurodollar Rate Advance (each of which shall b&ypeé" of Reimbursement Advance).

"Reimbursement Obligations" means, at any timeatjgregate of all obligations of the Borrower tlemstanding under Section 2.16 to
reimburse the LC Issuer for amounts paid by thddsDer in respect of any one or more drawings uRdeility LCs issued by the LC Issuer.

"Required Lenders" means at any time Lenders owam ithan fifty percent (50%) of the Aggregate Carisling Credit Exposures at such
time, or, if the Aggregate Outstanding Credit Exyes is zero, Lenders having more than fifty per¢®@d%) of the Commitments.

"S&P" means Standard & Poor's Ratings Servicegsisioh of the McGraw-Hill Companies, Inc.
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"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, 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 QuartdRlports on Form 10-Q for the quarters ended Maigt2005, June 30, 2005 and
September 30, 2005, including therein the Unaudsiadements of the Borrower, DECO and MichCon,eetpely, and the Identified
Reports on Form 8-K.

"Service" has the meaning specified in the definiof "Eurodollar Rate".

"Securitization Bonds" means Debt of one or moreu@tzation 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 establisheit tie established directly or indirectly by theraver 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, Enterpsigand MichCon, and

(il) any other Subsidiary of the Borrower (A) tlatal assets (after intercompany eliminations) ofcllexceed 30% of the total assets of the
Borrower and its Subsidiaries or (B) the net warthwhich exceeds 30% of the Consolidated Net Wartleach case as shown on the audited
Consolidated financial statements of the Borroveeofathe end of the fiscal year immediately prengdhe date of determination.

"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 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 corporatiartnership, 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 classesiai sorporation shall or might have voting
power upon the occurrence of any contingency)ti®)interest in the capital or profits of such tedi liability company, partnership or joint
venture or

(c) the beneficial interest in such
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trust or estate is at the time directly owned ortaalled by such Person, by such Person and oneoce of its other Subsidiaries or by one or
more of such Person's other Subsidiaries.

"Unaudited Statements" means the unaudited condefwsesolidated balance sheets of the Borrower, DEG@®DMichCon, as at September
30, 2005, and the related condensed Consolidaasshsents of income and cash flows of the BorroB&CO and MichCon for the nine-
month period then ended.

"Voting Stock" means capital stock issued by a ooaxpon, or equivalent interests in any other Pergioe holders of which are ordinarily, in
the absence of contingencies, entitled to votéHerelection 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 effeatnftome to time; provided that, if the Borrower figts the Agent that the Borrower requt
an amendment to any provision hereof to eliminiageeffect 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 aftehgiange 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 accordamcewaith.

ARTICLE II: AMOUNTS AND TERMS OF THE REIMBURSEMENT ADVANCES AND THE FACILITY LCs

SECTION 2.01. Commitment. Each Lender severallgagyron the terms and conditions hereinafter stt, fiw (i) make Reimbursement
Advances to the Borrower solely to satisfy any Reinsement Obligations pursuant to Section 2.16¢ery Business Day during the period
from the Effective Date until the Commitment Teration Date and (ii) participate in Facility LCsugsl upon the request of the Borrower
from time to time; provided that, after giving efféo the making of each such Reimbursement Advandethe issuance of each such Facility
LC, such Lender's Outstanding Credit Exposure stailexceed its Commitment. Each Borrowing shalinhben aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xtess thereof (or, if less, in the aggregatecipral amount of any applicable
Reimbursement Obligation as provided in

Section 2.16(e)) and shall consist of
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Reimbursement Advances of the same Type made ®athe day by the Lenders ratably according to tespective Commitments. Within
the limits of each Lender's Commitment, the Bormomeay borrow under this Section 2.01 only to sgutafy Reimbursement Obligation,
prepay pursuant to Section 2.09 and reborrow uthdeSection 2.01 to satisfy any other Reimburserdstigation. The LC Issuer will issue
Facility LCs hereunder on the terms and conditeetsorth in Section 2.16.

SECTION 2.02. Making the Reimbursement AdvancésEéeh Borrowing shall be made on notice, givenlaiatr than 11:00 A.M. (New
York City time) on the third Business Day priorth® date of the proposed Borrowing in the caseRdmmowing 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&eimbursement Advances comprising
such Borrowing, (iii) aggregate amount of such Baing, (iv) in the case of a Borrowing consistirfgrarodollar Rate Advances, initial
Interest Period for each such Reimbursement Advandgv) wire transfer instructions. Each Lendealisiefore 12:00 noon (New York Ci
time) on the date of such Borrowing, make availdbtehe account of its Applicable Lending Officethe Agent at the Agent's Account, in
same day funds, such Lender's ratable portionalf Borrowing. After the Agent's receipt of suchdsrand upon fulfillment of the applicat
conditions set forth in Article 11, the Agent withake such funds available to the Borrower as fipddn the Notice of Borrowing.

(b) Anything in subsection (a) above to the contrastwithstanding, (i) the Borrower may not selEarodollar Rate Advances for any
Borrowing if the aggregate amount of such Borrowimtess 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 numifeéBorrowings comprising Eurodollar
Rate Advances outstanding hereunder be greatete¢han

(c) Each Notice of Borrowing shall be irrevocabiel 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 elaehder against any loss, cost or
expense incurred by such Lender as a result ofaluye to fulfill on or before the date specifiedsuch Notice of Borrowing for such
Borrowing the applicable conditions set forth irtiéle I, including, without limitation, any los@xcluding loss of anticipated profits), cost
or expense incurred by reason of the liquidatioreemployment of deposits or other funds acquiseduzh Lender to fund the
Reimbursement Advance to be made by such Lendmrasf such Borrowing when such Reimbursement Adgaas a result of such failu
is not made 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@oing, the Agent may assume that such Lender lekerauch portion available to the
Agent on the date of such Borrowing in accordanite subsection (a) of this Section 2.02
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and the Agent may, in reliance upon such assumptiake available to the Borrower on such date eesppnding amount. If and to the
extent that such Lender shall not have so made rstighle portion available to the Agent, such Leradel the Borrower severally agree to
repay to the Agent forthwith on demand such comadmg amount together with interest thereon, tmheday from the date such amount is
made available to the Borrower until the date sardlount is repaid to the Agent, at (i) in the calsine Borrower, the interest rate applicable
at the time to Reimbursement Advances comprisitat) 8orrowing and (i) in the case of such Lendee, Federal Funds Rate. If such Ler
shall repay to the Agent such corresponding amauat) amount so repaid shall constitute such Lén&aimbursement Advance as part of
such Borrowing for purposes of this Agreement.

(e) The failure of any Lender to make the Reimhuesgt Advance to be made by it as part of any Borrgwhall not relieve any other Len
of its obligation, if any, hereunder to make itdrRlgursement Advance on the date of such Borrowingno Lender shall be responsible for
the failure of any other Lender to make the Reimborent Advance to be made by such other Lenddreoddte of any Borrowing.

SECTION 2.03. Fees. (a) Commitment Fee. The Bor@geces to pay to the Agent for the account ofiéander (based on its Pro Rata
Share), for the period (including any portion tlidnehen any Commitment is suspended by reasonedBtirrower's inability to satisfy any
condition of Article 111) commencing on the Effeeti Date and continuing through the Commitment Teatidn Date, a commitment fee at a
per annum rate equal to the then effective Apple@mmmitment Fee Rate, multiplied by the sum efdkierage daily unused portion of the
Commitment of such Lender. All commitment fees (g gursuant to this

Section shall be payable by the Borrower in arrearthe last day of each March, June, Septembebandmber, and on the Commitment
Termination Date. For purposes of computing committriees, the Commitment of a Lender shall be dddmbe used to the extent of the
Outstanding Credit Exposure of such Lender.

(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) LC Fees. The Borrower shall pay to the Agemttiie account of the Lenders ratably in accordavittetheir respective Pro Rata Shares, a
per annum letter of credit fee equal to the ApfiliedC Fee Rate multiplied by the average dailyramh stated amount under such Facility
LC, such fee to be payable in arrears quarterltheriast day of each March, June, September andrilger, and on the Commitment
Termination Date (each such fee described in #nisesice an "LC Fee"). The Borrower shall also pahé LC Issuer for its own account (x)
a fronting fee in an amount and payable at suchdias is agreed upon between the LC Issuer arigbtinewer, and (y) documentary and
processing charges in connection with the issuandodification of and draws under Facility LCsdncordance with the LC Issuer's
standard schedule for such charges as in effett firoe to time.

SECTION 2.04. Termination or Reduction of the Cotmneints. (a) The Commitments shall be automati¢elijinated on the Commitment
Termination Date.
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(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@L#énders, provided that each partial reductiofi 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.

SECTION 2.05. Repayment of Credit Extensions. Thad@ver shall repay to the Agent for the ratablecamt of the Lenders on the
Commitment Termination Date (or, if the Aggregatgtsdanding Credit Exposures have been convertaddom loan as set forth in Section
2.19, on the Facility Termination Date) any Aggreegautstanding Credit Exposures and all other uhfdiligations. In addition, the
Borrower shall make all payments required to beenatter Section 2.18 to each Lender that doesamstent to an extension of the
Commitment Termination Date.

SECTION 2.06. Interest on Reimbursement Advan@&@sS¢heduled Interest. The Borrower shall pay éseon the unpaid principal amount
of each Reimbursement Advance owing to each Leinder the date of such Reimbursement Advance uatih principal amount shall be
paid in full, at the following rates per annum:

(i) Base Rate Advances. During such periods as Regfmbursement Advance is a Base Rate Advancee pea 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 Conve
or paid in full.

(if) Eurodollar Rate Advances. During such periadsuch Reimbursement Advance is a Eurodollar Rétance, a rate per annum equal at
all times during each Interest Period for such Reireement Advance to the sum of (x) the Eurodétiae for such Interest Period for such
Reimbursement Advance plus (y) the Applicable Maigieffect from time to time, payable in arreanstioe 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 Gtadver 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 Reimbursement Adeawing to each Lender, payable in arrears ondbes referred to in clause (a)(i) or
(a)(ii) above, at a rate per annum equal at akksio 2% per annum above the rate per annum redoitee paid on such Reimbursement
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 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.
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SECTION 2.07. Interest Rate Determination. (a) Reéerence Bank agrees to furnish to the Agent tirimébrmation for the purpose of
determining each Eurodollar Rate. The Agent sha# grompt notice to the Borrower and the Lendérnhe applicable interest rate
determined by the Agent for purposes of

Section 2.06(a)(i) or (ii), and the rate, if amyrrfished by the Reference Bank for the purposeterchining the interest rate under Section
2.06(a)(ii).

(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 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 tbe last day of the then existing Interest Petimaefor, Convert into a Base Rate
Advance, and (i) the obligation of the Lendersrtake, or to Convert Reimbursement Advances intopdallar 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 compriging Borrowing shall be reduced, by
payment or prepayment or otherwise, to less tha®0B5000, 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 Rate Advance will automaticatip the last day of the then existing Interestdeetherefor, Convert into a Base Rate
Advance and (ii) the obligation of the Lenders take, or to Convert Reimbursement Advances intopénlfar Rate Advances shall be
suspended.

(f) If the Service is not available or a rate doestimely appear on the Service and the ReferBard does not furnish timely information to
the Agent for determining the Eurodollar Rate foy &urodollar Rate Advances:

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

(i) with respect to Eurodollar Rate Advances, esigbh Eurodollar Rate Advance will automaticallg,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 Reimbursement Adesunto Eurodollar Rate Advances
shall be suspended
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until the Agent shall notify the Borrower and theriders that the circumstances causing such suspamsionger exist.

SECTION 2.08. Optional Conversion of Reimbursenmfahtances. The Borrower may on any Business Daynuqmtice given to the Agent
not later than 11:00 A.M. (New York City time) dmetthird Business Day prior to the date of the psgpl Conversion and subject to the
provisions of Sections 2.07 and 2.11, Convert alhibursement Advances of one Type comprising theeddorrowing into Reimbursement
Advances of the other Type (it being understood $hah Conversion of a Reimbursement Advance s dfiterest Period does not constit
a repayment or prepayment of such Reimbursemenarab); provided, however, that any Conversion abHollar Rate Advances into Base
Rate Advances shall be made only on the last day dfiterest Period for such Eurodollar Rate Adeanany Conversion of Base Rate
Advances into Eurodollar Rate Advances shall benimmount not less than the minimum amount spédifie

Section 2.02(b) and no Conversion of any ReimbuesgrAdvances shall result in more separate Borrgsvthan permitted under Section
2.02(b). Each such notice of a Conversion shathiwithe restrictions specified above, specifiti{g date of such Conversion, (ii) the
Reimbursement Advances to be Converted, and

(i) if such Conversion is into Eurodollar Rate vahces, the duration of the initial Interest Pefflmdeach such Eurodollar Rate Advance.
Each notice of Conversion shall be irrevocable lzinding on the Borrower.

SECTION 2.09. Prepayments of Reimbursement Advarjag©ptional Prepayment. The Borrower may onBnginess 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 amourthef Reimbursement Advances
comprising part of the same Borrowing in wholeatably in part, together with accrued interesh®date 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, ufpes Business Days' notice from the Agent givethatrequest or with the consent of the
Required Lenders, (i) pay to the Agent the Coli&t&hortfall Amount at such time, which funds shoalheld in the Facility LC Collateral
Account, and (ii) prepay the Aggregate Outstandingdit Exposures (other than the undrawn stateduamender all Facility LCs outstandi

at such time) plus all interest thereon and aléptmounts payable hereunder or under the Notélseiavent that any Person or two or more
Persons acting in concert shall have acquired @aleéwnership (within the meaning of Rule 13d{3tee Securities and Exchange
Commission under the Securities Exchange Act o#t)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 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 Eadr
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Amount at such time, which funds shall be deposditettie Facility LC Collateral Account. The Agenaynat any time or from time to time
after funds are deposited in the Facility LC Cafat Account, apply such funds to the payment ef@hligations and any other amounts as
shall from time to time have become due and payaplkie Borrower to the Lenders or the LC Issuatanrthe Loan Documents. Neither the
Borrower nor any Person claiming on behalf of eotiyh the Borrower shall have any right to withdrawy of the funds held in the Facility
LC Collateral Account pursuant to this Section 2)9provided, however, that after all of the Ohbligns have been indefeasibly paid in full
and the aggregate Commitments have been termiretgdunds remaining in the Facility LC Collatefadcount shall be returned by the
Agent to the Borrower or paid to whomever may lgally 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 requasifi any central bank or other governmental authdwhether or not having the force of
law), there shall be any increase in the cost yolamder of agreeing to make or making, fundingnaintaining Eurodollar Rate Advances or
participating in any Facility LC or to the LC Issud agreeing to issue any Facility LC hereundeclging 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 the LC Issuer (with a copy ohsdemand to the Agent), pay to the Agent for theoant of such Lender or the LC Issuer,
as applicable, additional amounts sufficient to pensate such Lender or the LC Issuer, as applictavlsuch increased cost. A certificate as
to the amount of such increased cost, submittéldet®orrower and the Agent by such Lender or thdddDer, as applicable, shall be
conclusive and binding for all purposes, absentifeserror.

(b) If any Lender or the LC Issuer determines timahpliance with any law or regulation or any guiidelor request from any central bank or
other governmental authority (whether or not havhmyforce of law) affects or would affect the ambaf capital required or expected to be
maintained by such Lender or the LC Issuer or amparation controlling such Lender or the LC Issaerapplicable, and that the amount of
such capital is increased by or based upon théeexis of such Lender's commitment to lend hereuoder participate in Facility LCs
hereunder and other commitments of this type ot.thdssuer's issuance of Facility LCs hereundemlupon demand by such Lender or the
LC Issuer, as applicable, (with a copy of such dwdrta the Agent), the Borrower shall pay to the wger the account of such Lender or the
LC Issuer, as applicable, from time to time as #jgetby such Lender or the LC Issuer, as applieahtiditional amounts sufficient to
compensate such Lender or the LC Issuer, as apf@icar such corporation in the light of such cinaiances, to the extent that such Lender
or the LC Issuer, as applicable, reasonably detersnsuch increase in capital to be allocable t@xisence of such Lender's commitment to
lend hereunder or to participate in Facility LCsehmder or the LC Issuer's agreement to issueifydos hereunder. A certificate as to such
amounts submitted to the Borrower and the Agerdunh Lender or the LC Issuer, as applicable, sleationclusive 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 &3stitute for such Lender another
financial institution, which financial institutioshall be an Eligible Assignee and
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shall assume the Commitments of such Lender anthpse the Outstanding Credit Exposures held by lseictier in accordance with Secti
8.07, provided, however, that (i) no Default stale occurred and be continuing, (ii) the Borrosleall have satisfied all of its obligations in
connection with the Loan Documents with respediuch Lender, and (iii) if such assignee is not adeg, (A) such assignee is acceptable to
the Agent and (B) the Borrower shall have paidAgent a $3,000 administrative fee.

SECTION 2.11. lllegality. Notwithstanding any othgovision 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 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 Reimbursement Advidratdears interest at the rate set forth in 8e@i06(a)(i), as the case may be, and (ii)
the obligation of the Lenders to make EurodollateRedvances or to Convert Reimbursement AdvandesEorodollar Rate Advances shall
be suspended until the Agent shall notify the Bagoand the Lenders that the circumstances cassicly 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 Accountame day funds and without set off,
deduction or counterclaim other than deductionaaount of taxes. The Agent will promptly thereaftause to be distributed like funds
relating to the payment of principal or interestmenitment fees or LC Fees ratably (other than artsopayable pursuant to

Section 2.10, 2.13 or 8.04(c)) to the Lenders &ed C Issuer, as applicable, for the account df tlespective Applicable Lending Offices,
and like funds relating to the payment of any otimapunt payable to any Lender or the LC Issueutt $ender or the LC Issuer for the
account of its Applicable Lending Office, in ead@se to be applied in accordance with the termkisfAgreement. Upon its acceptance of an
Assignment and Acceptance and recording of therimidion contained therein in the Register purst@&ection 8.07(c), from and after the
effective date specified in such Assignment andefstance, the Agent shall make all payments herewarmkunder the Notes in respect of
interest assigned thereby to the Lender assigmeeuthder, and the parties to such Assignment andpiance shall make all appropriate
adjustments in such payments for periods priouth €ffective date directly between themselves.

(b) The Borrower hereby authorizes each Lendertla@d C Issuer, if and to the extent payment oweslith Lender or the LC Issuer is not
made when due hereunder or under the Note helddyylsender or the LC Issuer, to charge from timgnte against any or all of the
Borrower's accounts with such Lender or the LCédssuny amount so due.

(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 basisyebaof 365 or 366 days, as the case may be, &ndmaputations of interest based on the
Eurodollar Rate or the Federal Funds Rate andeofdimmitment fees and
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the LC Fee shall be made by the Agent on the lodisis/ear of 360 days, in each case for the actwber of days (including the first day |
excluding the last day) occurring in the periodvidrich such interest, commitment fees or the LC &eepayable. Each determination by the
Agent of an interest rate hereunder shall be ceiauand binding for all purposes, absent mandestr.

(d) Whenever any payment hereunder or under thed\&jtall 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, commitment fee or the LC Fee, as the wasebe; provided, however, that, if such extensionld cause payment of interest on or
principal of Eurodollar Rate Advances to be madihénext following calendar month, such paymeatidie 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
Issuer hereunder that the Borrower will not makehguayment in full, the Agent may assume that the®ver has made such payment in

to the Agent on such date and the Agent may, ianmeé upon such assumption, cause to be distrithatedch Lender or the LC Issuer, as
applicable, on such due date an amount equal tartteint then due such Lender or the LC Issuendfta the extent the Borrower shall not
have so made such payment in full to the Agenth éander or the LC Issuer, as applicable, shaliyep the Agent forthwith on demand
such amount distributed to such Lender or the [sDdstogether with interest thereon, for each dam fthe date such amount is distributed to
such Lender or the LC Issuer until the date suaidkee or the LC Issuer repays such amount to thenthgéthe Federal Funds Rate.

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 futténees, levies, imposts, deductions, charges drhwitlings, and all liabilities with respect
thereto, excluding, in the case of each Lenderl. @ éssuer and the Agent, any and all present turéutaxes, 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, the LC Issuer or the Agenttfee case may be) is organized or any politicadisision thereof and (ii), in the case of
each Lender and the LC Issuer, by the jurisdiatibsuch Lender's or the LC Issuer's Applicable lisgdDffice or any political subdivision
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, the LC Issu¢h® Agent, the Borrower will so
deduct and (i) the sum payable shall be increaseday be necessary so that after making all sudbatiens on account of Taxes (including
deductions on account of Taxes applicable to amthtisums payable under this Section 2.13) suckérethe LC Issuer or the Agent (as the
case may be) receives an amount equal to the snoultl have received had no such deductions beele ni#g) the Borrower shall make su
deductions and (iii) the Borrower
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shall pay the full amount deducted to the relevaxation authority or other authority in accordamngth 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, the LC Issared the Agent for the full amount of Taxes or @fhaxes (including, without limitation,
any Taxes imposed by any jurisdiction on amounyspke under this Section 2.13) imposed on or pgiduzh Lender or the Agent (as the
case may be) and any liability (including penaltiagerest and expenses) arising therefrom or weipect thereto. This indemnification shall
be made within 30 days from the date such Lenterl.€ Issuer or the Agent (as the case may be) snakiten 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 outdiddUunited States or by or on behalf of the Borrolyea 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 cdatseeptable to the Agent stating that such paynsestempt from Taxes. For purposes of
this subsection (d) and subsection (e), the teimitéd States" and "United States person" shalelihg meanings specified in

Section 7701 of the Internal Revenue Code.

(e) Each Lender organized under the laws of adigti®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 purgoamhich 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 &kgent and the Borrower with two original Internad\Rnue Service Form W-8BEN or W-
8ECI, as appropriate, or any successor or othet foescribed by the Internal Revenue Service,fgang that such Lender is exempt from
United States withholding tax on payments purstitiis Agreement or the Notes. If any form or doent referred to in this subsection (e)
requires the disclosure of information, other thrfarmation necessary to compute the tax payaldeirgiormation required on the date her
by Internal Revenue Service Form W-8BEN or W-8EG4t the Lender reasonably considers to be confaethe Lender shall give notice
thereof to the Borrower and shall not be obligatenhclude in such form or document such confidantiformation; 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 Issuer or the Agentainy present or future taxes, levies, impostdudeons, charges or withholdings,
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and all liabilities with respect thereto, or anggent or future stamp or other documentary taxgsaperty taxes, charges or similar levies
are neither Taxes nor Other Taxes.

(9) For any period with respect to which a Lendes failed to provide the Borrower with the appraf@iform described in Section 2.13(e)
(other than if such failure is due to a changeim 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 Tawgmsed by the United States by reason of suchr&iprovided, however, that should a
Lender become subject to Taxes because of itgéaitudeliver a form required hereunder, the Bososhall take such steps as the Lender
shall reasonably request to assist the Lenderctovez such Taxes.

(h) In the event that a Lender demands payment thenBorrower for amounts owing pursuant to sutisedt) or (b) of this Section 2.13, 1
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&tmamitments of such Lender and purchase
the Outstanding Credit Exposures held by such Lieimdgccordance 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 thabi an Initial Lender and who purchased
its interest in this Agreement without the consarthe Borrower pursuant to Section 8.07(a), séglsayment of additional amounts purst
to Section 2.13(a),

(i) payment of Other Taxes pursuant to Sectior8¢h), or (iii) indemnification for Taxes or OtheaXes pursuant to Section 2.13(c), the
amount of any such payment or indemnification tIno greater than what it would have been hathitial Lender not transferred, assigr
or sold its interest in this Agreement.

SECTION 2.14. Sharing of Payments, Etc. If any lezrghall obtain any payment (whether voluntaryplowmtary, 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 atarithe Aggregate Outstanding Credit Exposurdainkd by all of the Lenders, such
Lender shall forthwith purchase from the other Lensdsuch participations in the Aggregate Outstanp@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 raeoMigEom 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 recovemthay with an amount equal to such
Lender's ratable share (according to the propordfdi) the amount of such Lender's required repaytto (ii) the total amount so recovered
from the purchasing Lender) of any interest or ndmount paid or payable by the purchasing Lendeespect of the total amount so
recovered. The
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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 respectgach participation as fully as if such Lender
were the direct creditor of the Borrower in the ammtoof such participation.

SECTION 2.15. Use of Proceeds. The proceeds dR#imbursement Advances shall be available (an@tmower agrees that it shall use
such proceeds) solely to satisfy only Reimburser@dligations as contemplated in

Section 2.01; and Facility LCs shall be issued tneder (and the Borrower agrees that it shall usk Facility LCs) solely for general
corporate purposes of the Borrower and its Subsidia

SECTION 2.16. Facility LCs. (a) Issuance. The L8ukr hereby agrees, on the terms and conditiorierfietin this Agreement, to issue
standby letters of credit for the account of therBaer and for the benefit of the Borrower or amupSidiary 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 Commitment TerminationeDgion the request of the Borrower;
provided that immediately after each such Faciliyis issued or Modified, the Aggregate Outstandimgdit Exposures shall not exceed the
aggregate of all the Commitments. No Facility L@lshave an expiry date later than the earliexpttje Commitment Termination Date and
(y) one year after its issuance; provided thatkagility LC with a one-year term may provide foettenewal thereof for additional one-year
periods (which shall in no event extend beyonddidie referenced in clause (x) above). In additiani-acility LC shall provide that the staf
amount of such Facility LC may, by its terms ortbg terms of any Facility LC Application, be autdmally increased by an amount in
excess of the stated amount of such Facility LGfdke original issuance date thereof.

(b) Participations. Upon the issuance or Modificatby the LC Issuer of a Facility LC in accordamgth this Section 2.16, the LC Issuer s
be deemed, without further action by any party teerte have unconditionally and irrevocably solceseh Lender, and each Lender shall be
deemed, without further action by any party heretdyave unconditionally and irrevocably purchafseth the LC Issuer, a participation in
such Facility LC (and each Modification thereofglahe related LC Obligations in proportion to it® Rata Share.

(c) Notice. Subject to Section 2.16(a), the Borroaleall give the LC Issuer and the Agent noticemptd 11:00 a.m. (New York City time) at
least five Business Days prior to the proposed dbigsuance 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 proplagems 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 the LC Issuer
of any Facility LC shall, in addition to the coridits precedent set forth in Article Ill (the sadistion of which the LC Issuer shall have no
duty to ascertain), be subject to the conditiorxedent that such Facility LC shall be satisfactorthe LC Issuer and that the Borrower shall
have executed and delivered such application aggatand/or such other instruments and agreemdatmgeto such Facility LC as the LC
Issuer shall have reasonably requested (each,ciity&C Application"). In the
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event of any conflict between the terms of thiseement and the terms of any Facility LC Applicatitre 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 LC Issuer shall notify the Agemtdathe Agent shall promptly notify the Borrower azath other Lender as to the amount to
be paid by the LC Issuer as a result of such deraaddhe proposed payment date (the "LC Paymem'pdthe responsibility of the LC
Issuer to the Borrower and each Lender shall bg tondletermine that the documents (including eaahahd for payment) delivered under
each Facility LC in connection with such presenthedrall be in conformity in all material respectshasuch Facility LC. The LC Issuer shall
endeavor to exercise the same care in the issw@amtadministration of the Facility LCs issued by LIC Issuer as it does with respect to
letters of credit in which no participations aramged, it being understood that each Lender skalifzconditionally and irrevocably liable
without regard to the occurrence of any Defaulhioy condition precedent whatsoever to reimbursé @éssuer on demand for (i) such
Lender's Pro Rata Share of the amount of each paymade by the LC Issuer under each Facility L@esisby the LC Issuer to the extent
such amount is not reimbursed by the Borrower mnsto Section 2.16(e) below, plus (ii) interestloa foregoing amount to be reimbursed
by such Lender, for each day from the date of tBddsuer's demand for such reimbursement (orcif sliemand is made after 11:00 a.m.
(New York City time) on such date, from the nextseeding Business Day) to the date on which sudidéepays 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 shalirkevocably and unconditionally obligated to rbimse the LC Issuer on or before the
applicable LC Payment Date for any amounts to le Ipathe LC Issuer upon any drawing under anyIfadiC issued by the LC Issuer,
without presentment, demand, protest or other fotiesof any kind; provided that neither the Bamar nor any Lender shall hereby be
precluded from asserting any claim for direct (bot consequential) damages suffered by the Borrawsuch Lender to the extent, but only
to the extent, caused by (i) the willful miscondacgross negligence of the LC Issuer in deternginiiether a request presented under any
Facility LC issued by it complied with the termssafch Facility LC or (ii) the LC Issuer's failure pay under any Facility LC issued by it
after the presentation to it of a request stricdynplying with the terms and conditions of suchiligd_C. All such amounts paid by the LC
Issuer and remaining unpaid by the Borrower shedirinterest, payable on demand, for each day paitil at a rate per annum equal to (x)
rate applicable to Base Rate Advances for suchfdaich day falls on or before the applicable L§Rant Date and (y) the sum of 2% plus
the rate applicable to Base Rate Advances for daghf such day falls after such LC Payment Datee TC Issuer will pay to each Lender
ratably in accordance with its Pro Rata Sharerathunts received by it from the Borrower for appiica in payment, in whole or in part, of
the Reimbursement Obligation in respect of any|FadiC issued by the LC Issuer, but only to theéemt such Lender has made payment to
the LC Issuer in respect of such Facility LC purguia Section 2.16(d). Subject to the terms andlitimms of this Agreement (including
without limitation the submission of a Notice of BBmwing in compliance with Section 2.02(a) and shésfaction of the applicable
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conditions precedent set forth in Section 3.02),Blerrower may request a Reimbursement Advancaihdes for the purpose of satisfying
any Reimbursement Obligation.

(f) Obligations Absolute. The Borrower's obligatsomnder this Section 2.16 shall be absolute andnditonal under any and all
circumstances and irrespective of any setoff, cenafdim or defense to payment which the Borrowey trave or have had against the LC
Issuer, any Lender or any beneficiary of a Faclli§. The Borrower further agrees with the LC Issaied the Lenders that the LC Issuer and
the Lenders shall not be responsible for, and thredBver's Reimbursement Obligation in respect gf Bacility LC shall not be affected by,
among other things, the validity or genuinenesdamiuments or of any endorsements thereon, evewlif documents should in fact prove to
be in any or all respects invalid, fraudulent agfed, or any dispute between or among the Borroarer of its Affiliates, the beneficiary of
any Facility LC or any financing institution or @hparty to whom any Facility LC may be transferoecny claims or defenses whatsoeve
the Borrower or of any of its Affiliates againsetheneficiary of any Facility LC or any such trask. The LC Issuer shall not be liable for
any error, omission, interruption or delay in traission, dispatch or delivery of any message oicaghowever transmitted, in connection
with any Facility LC. The Borrower agrees that aayion taken or omitted by the LC Issuer or anydesrunder or in connection with each
Facility LC and the related drafts and documefitdpne without gross negligence or willful miscontiishall be binding upon the Borrower
and shall not put the LC Issuer or any Lender uadggrliability to the Borrower. Nothing in this SEm 2.16(f) is intended to limit the right
the Borrower to make a claim against the LC Is$oedamages as contemplated by the proviso taitstesentence of Section 2.16(e).

(9) Actions of LC Issuer. The LC Issuer shall bétesd to rely, and shall be fully protected inyielg, upon any Facility LC, draft, writing,
resolution, notice, consent, certificate, affidalétter, cablegram, telegram, telecopy, teleetatype 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 accowndantt other experts selected by the LC IssuerLThissuer 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 oalt fitst be indemnified to its reasonable satitifat by the Lenders against any and all
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, the LC Issuer shralill cases be fully protected in acting, orefraining from acting, under this Agreement in
accordance with a request of the Required Lendearssuch request and any action taken or failueetursuant 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, indgntihe LC Issuer, its Affiliates and their
respective directors, officers, agents and empkyeethe extent not reimbursed by the Borrowegirag 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 the LC Issud&Bure to pay under any Facility LC after the gptation to it of a request strictly
complying with the terms and conditions of the kgcLC) that such indemnitees may suffer or
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incur in connection with this Section 2.16 or amyi@n taken or omitted by such indemnitees hereunde

(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 thereafted@ng as any amount is payable to the LC Issudteotenders in respect of any Facility |
maintain a special collateral account pursuantr@n@ements satisfactory to the Agent (the "Fadilit Collateral Account") at the Agent's
office at the address specified pursuant to Se@ib8, in the name of the Borrower but under tHe dominion and control of the Agent, for
the benefit of the Lenders and in which the Borrnogleall have no interest other than as set for®ection 2.09(b) and Section 6.01. The
Borrower hereby pledges, assigns and grants tAdleat, on behalf of and for the ratable benefithaf Lenders and the LC Issuer, a security
interest in all of the Borrower's right, title amderest in and to all funds which may from timetitoe be on deposit in the Facility LC
Collateral Account to secure the prompt and conegbetyment and performance of the Obligations (ahioly, without limitation, any
contingent reimbursement obligations in respeetyf undrawn amounts under any Facility LCs). Themtgvill invest any funds on deposit
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 thgefit to require the Borrower to deposit any fumdthe Facility LC Collateral Account or limit
the right of the Agent to release any funds helthenFacility LC Collateral Account in each caskeartthan as required by Section 2.09(b) or
Section 6.01.

() Rights as a Lender. In its capacity as a Lentther LC Issuer shall have the same rights andjatitins as any other Lender.
SECTION 2.17. Noteless Agreement; Evidence of Ibelditess.

(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 whiiahill 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@gexistence and amounts of the obligations heleuand under the Notes therein recon
provided, however, that the failure of the Agentay
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Lender to maintain such accounts or any error thetgall not in any manner affect the obligatiorttef Borrower to repay such obligations in
accordance with their terms.

(d) Any Lender may request that its Reimbursemeahtafices be evidenced by a promissory note repiegdts Reimbursement Advances
substantially in the form of Exhibit A (each, a "t89). In such event, the Borrower shall preparecexe and deliver to such Lender such I
payable to the order of such Lender. ThereafterRéimbursement Advances evidenced by each suehdddtinterest thereon shall at all
times (including after any assignment pursuant to

Section 8.07) be represented by one or more Naigahe to the order of the payee named thereimpaasignee pursuant to Section 8.07,
except to the extent that any such Lender or assignbsequently returns any such Note for canicglland requests that such
Reimbursement Advances once again be evidenceekasilikd in clauses (a) and (b) above.

SECTION 2.18. Extension of Commitment Terminaticatd® Unless the Agent or the Borrower shall haviveled written notice of
termination of this Agreement as of the then efflec€Commitment Termination Date (a "Termination idet) to the Borrower and the
Lenders, in the case of any such Termination Ndtm® the Agent, or the Agent and the Lendershandase of any such Termination Notice
from the Borrower, which Termination Notice shadMe been delivered no later than sixty (60) daj@ po the Commitment Termination
Date then in effect, and so long as no DefaultwariE of Default has occurred and is continuing fab® then effective Commitment
Termination Date (without giving effect to suchenxsion), the Commitment Termination Date shalljextito the provisions of this Section
and provided that the Borrower shall not have elgtd convert the Aggregate Outstanding Credit Eupes to a term loan as set forth in
Section 2.19, automatically be extended for antauidil one-year period, and the Borrower shall @ended to have made each of the
statements in

Section 3.02(a) as of such then effective Commitrfienmination Date.

SECTION 2.19. Conversion to Term Loan. If the Boreo so elects by

(i) delivery of a written notice to the Agent (adtice to Convert") at least three (3) but not miwan ten (10) Business Days prior to the date
of the then current Commitment Termination Date @idhe cancellation and return of all outstargliFacility LCs (or, alternatively, with
respect to each such Facility LC, the furnishingh® Agent of a cash deposit for deposit into theilky LC Collateral Account equal to
105% of the Collateral Shortfall Amount as of saiete), and (iii) the payment in full of all accruaad unpaid fees, then on such date (the
"Loan Conversion Date") the Commitments shall bmbeated and the then aggregate outstanding pahaipount of the Reimbursement
Advances and all Reimbursement Obligations shatldreerted to a term loan which shall, in the aaseach Lender, be in the amount of
such Lender's outstanding Reimbursement Advana&®ambursement Obligations on such date, and wstieli be due and payable in full,
together with accrued interest, on the Facilityrii@ation Date; provided, that no such conversiadigiccur if a Default or Event of Default
has occurred and is continuing either on the datielvery of such Notice to Convert or on the Ldaonversion Date. The Agent shall
promptly deliver a copy of such Notice to Convereach Lender. Upon delivery of such Notice to Gotjthe Borrower's option to borrow
and reborrow Reimbursement Advances shall termimaie such Notice to Convert shall include a regtgtion and warranty by the
Borrower that the conditions contained in

Section 3.02 have been or will be satisfied ahiefdate of such Notice to Convert and as of thenl@anversion
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Date. Amounts repaid or prepaid following any saohversion may not be reborrowed. If such term loamversion has not previously been
completed, then on the Commitment Termination D Commitments shall be terminated and the Bagrahall pay in full any Aggregate
Outstanding Credit Exposures and all other unpdiligations.

ARTICLE IIl: CONDITIONS TO EFFECTIVENESS AND CREDIT EXTENSIONS

SECTION 3.01. Conditions Precedent to Effectiveradghis Agreement. This Agreement shall becomeatife on and as of the date hereof
(the "Effective Date"), provided that the followignditions 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, atttations and approvals necessary in connectitimtivé transactions contemplated hereby
shall have been obtained (without the impositioamf conditions that are not acceptable to the &m)dand shall remain in effect, and no

or regulation shall be applicable in the reasonpalilgment of the Agent that restrains, preventsnmoses materially adverse conditions upon
the transactions contemplated by the Loan Documents

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

(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 denmaadciordance with Section 8.04 on or prior to tffedfive Date.

(f) On the Effective Date, the following statemesitsll be true and the Agent shall have receiveth®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 tlatstitutes a Default.

(g) The Agent shall have received on or beforeBffective 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:

() Notes, if any, to the order of each Lender e=sjing the issuance of a Note as of the EffectiggePursuant to Section 2.17.
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(i) Certified copies of the resolutions of the Bod®&f Directors of the Borrower approving each Ldzctument 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) A favorable opinion letter of T. A. Hughesgtissociate General Counsel of the Borrower, sabiatly in the form of Exhibit E hereto
and as to such other matters as any Lender thrilveghgent may reasonably request.

SECTION 3.02. Conditions Precedent to Each Crexti¢éision. The obligation of each Lender or the E€ukr, as 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 be ffand 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 containefeition 4.01 are correct on and as of the daseaf Credit Extension, before and after
giving effect to such Credit Extension and to tpplecation of the proceeds therefrom, as thoughexadand as of such date; provided, that
such condition shall not apply to (A) (x) the lashtence of Section 4.01(e) or (y) Section 4.Q1{ "Identified Representations”) or (B)
from and after the repeal of the Public Utility ldimlg Company Act of 1935 on February 8, 2006, $acfi.01(0), with respect to any Credit
Extension after the Effective Date, but shall agplyhe Identified Representations with respeetrtp extension of the Commitment
Termination Date under

Section 2.18 or conversion to term loan under 8a@i19,

(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 eventda=urred and is continuing, or would result fronstsCredit Extension or from the
application of the proceeds therefrom, that comtst# 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 thgeft);

and (b) the Agent shall have received such othproaals, opinions or documents as any Lender thrdlng Agent may reasonably request.
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SECTION 3.03. Determinations Under Section 3.0%.gtoposes of determining compliance with the cthbods specified in Section 3.01,
each Lender shall be deemed to have consentegpm\eed or accepted or to be satisfied with eactuah@nt 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 oBtreower. The Borrower represents and warranfslaswvs:
(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 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 otetion by, and no notice to or filing with, any g@oamental 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 appliedinkruptcy, insolvency, reorganization,
moratorium or similar law affecting creditors rigtgenerally.

(e) The Audited Statements of the Borrower, DEC® BiichCon and the Unaudited Statements of the BoeroDECO 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 conditiesults of operations and cash flows of the relePamsons and entities, as at the dates and
for the periods therein indicated, all in accordanith generally accepted accounting principlessesiantly applied as in effect on the date of
such Audited Statements or Unaudited Statementpiable. Since December 31, 2004 (or, in commeaevith the application of this
representation with respect to any extension ofCtbemitment Termination Date under Section 2.18omversion to term loan under Section
2.19, since the last day of the most recent figeat of the Borrower in respect of which the Boreowhall have filed an Annual Report on
Form 10-K with the Securities and Exchange
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Commission), there has been no Material Adversen@daexcept as shall have been disclosed or cotatedpn the SEC Reports.

(f) There is no pending or threatened action, sugstigation, 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¢ke SEC Reports (and/or, in connection
with the application of this representation witBpect to any extension of the Commitment Termimallate under Section 2.18 or convers
to term loan under Section 2.19, disclosed or coptated in each of the Borrower's Annual Report§orm 10-K, Quarterly Reports on
Form 10-Q and/or reports on Form 8-K, in each ¢ies@ with the Securities and Exchange Commissiiber ahe Effective Date but not later
than 60 days prior to the proposed extension datthé Commitment Termination Date or ConversioteDas applicable) (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 adveasge 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 Reportsahald 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, afitpon-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 Envitental 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 ®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 diéncurred or is reasonably expected to incur arthdfkawal Liability to any
Multiemployer Plan.

(k) Neither the Borrower nor any ERISA Affiliate fieen 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.
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() 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 bendfigations" 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 purchasingasrying 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) congtitass than twenty-five percent (25%) of the valfithose 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" (witlire meaning of the Investment Company
Act of 1940, as amended).

(o) The Borrower is exempt from being requiredeelsapproval to perform its obligations under tlbah. Documents pursuant to Rule 2 of
the Rules and Regulations promulgated pursuaet@tblic 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 causshed 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 governnahrdedes 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 apgtoper proceedings and as to which
appropriate reserves are being maintained, untebsiatil any Lien resulting therefrom attachestsoproperty and becomes enforceable
against its other creditors.
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(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 saelurance) 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 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 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 abstfiawmn 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 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 $&gtions and the assets and business of the Baremdezach such Subsidiary in accordance
with generally accepted accounting principles fie&tffrom time to time.

(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 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 suchteguand 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;

(il) 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
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this Agreement is one of the "big four" accountiinms or (y) is reasonably acceptable to the Reglirenders;

(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 necessaryetemine the Applicable Margin and the Applicab@nitment Fee Rate and compliance
with this Agreement and stating that no Event ofaD# or Default exists, or if any Event of Defaatt Default exists, stating the nature and
status thereof;

(iv) as soon as possible and in any event withie lays after the occurrence of each Default camtghon 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 ausks (i), (ii) or (v) above shall be deemed tcehasen delivered on the date on which the
Borrower has posted such information on the Borrtsagebsite on the Internet at www.dteenergy.comafy successor or replacement
website thereof), which website includes an optmsubscribe to a free service alerting subscribgrsmail of new Securities and Exchange
Commission filings at http://www.corporate-ir.netfe/ir_site.zhtml?ticker=DTE&script=1900, or at wvgec.gov or at another website
identified in a notice to the Lenders and accesdilylthe Lenders without charge.

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 permiy Significant Subsidiary to create or suffeetist, 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 eatigt 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
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all of its assets (whether now owned or hereaftquiied) to, any Person, or permit any Significaabsidiary to do so, except that (i) any
Significant Subsidiary may merge or consolidaténwit into any other Significant Subsidiary, (ii)yaBignificant Subsidiary may merge into
or dispose of assets to the Borrower, and (iii)Boerower may merge or consolidate with or into attyer Person so long as the Borrower
shall be the surviving entity and has, after givirfigct to such merger or consolidation, senioeansed Debt outstanding rated at least BBB-
by S&P and Baa3 by Moody's; provided, in each ctmst,no Default shall have occurred and be coirtgat the time of such proposed
transaction or would result therefrom.

(d) Change in Nature of Business. Make, or permyjtaf its Significant Subsidiaries (including Emigases 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 genei
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 Reimbursement Advance when the same beconeesndiupayable; 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 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 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 outbtenhereunder 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,
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specified in the agreement or instrument relatimguch Debt; or any other event shall occur or ttmmdshall exist under any agreement or
instrument relating to any such Debt and shallicoet after the applicable grace period, if anycffjfg in such agreement or instrument, if
the effect of such event or condition is to acakeror to permit the acceleration of, the matwftguch Debt; or any such Debt shall be
declared to be due and payable, or required tadyea or redeemed (other than by a regularly sdeddequired prepayment or
redemption), purchased or defeased, or an offprepay, redeem, purchase or defease such Debbshaltuired to be made, in each case
prior to the stated maturity thereof; or

(e) The Borrower or any of its Significant Subsidta 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 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&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 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 he&e trustee, custodian or other similar

official for, it or for any substantial part of igoperty) shall occur; or the Borrower or anytef$ignificant Subsidiaries shall take any
corporate action to authorize any of the action$asth 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 lweemmenced by any creditor upon such
judgment or order or (ii) there shall be any ped@0 consecutive days during which a stay of emgment 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 Comtsiid basis, shall, as of the last day of anyfiggarter 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;

then, and in any such event, the Agent (i) shalhatequest, or may with the consent, of the Reduienders, by notice to the Borrower,
declare the obligation of each Lender and the ISDdsto make Credit Extensions to be terminate@ratpon 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 presentmaertpand, protest or further notice of any kindpalvhich are hereby expressly waived by
the Borrower and (iii) shall at the request, or math the consent, of the Required Lenders upoiteadb the Borrower and in addition to the
continuing right to demand payment of all amourstggble under this Agreement, make demand on the®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 actualeemed entry of an order for relief with
respect to the Borrower under the Federal Bankyu@tide, (A) the obligation of each Lender and tkelssuer to make Credit Extensions
shall automatically be terminated, (B) the Aggredatitstanding Credit Exposures (other than theawaistated amount under all Facility
LCs outstanding at such time), all such interegtahsuch amounts shall automatically become andue and payable, without presentment,
demand, protest or any notice of any kind, all bfal 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 Accoulitat any time while any Default is
continuing, the Agent determines that the Colldt8reortfall Amount at such time is greater tharozéne Agent may make demand on the
Borrower to pay, and the Borrower will, forthwitipen such demand and without any further noticecgrpay to the Agent the Collateral
Shortfall Amount, which funds shall be depositedhie Facility LC Collateral Account. The Agent matyany time or from time to time after
funds are deposited in the Facility LC Collateracunt, apply such funds to the payment of thedahilbns and any other amounts as shall
from time to time have become due and payable &Btrrower to the Lenders or the LC Issuer undeiLitan Documents. At any time wt
any Default is continuing, neither the Borrower aaly Person claiming on behalf of or through ther8wmer shall have any right to withdraw
any of the funds held in the Facility LC Collatefalcount. After all of the Obligations have beedeéfeasibly paid in full and the aggregate
Commitments have been terminated, any funds renminithe Facility LC Collateral Account shall keturned by the Agent to the Borrower
or paid to whomever may be legally entitled thewgtsuch time.

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 tgie@ment as are delegated to the Agent by the teenesf, together
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with such powers and discretion as are reasonabigiéntal thereto. As to any matters not expregslyided for by this Agreement
(including, without limitation, enforcement or oetition of the Outstanding Credit Exposures), themghall not be required to exercise any
discretion or take any action, but shall be requteact or to refrain from acting (and shall biyfprotected in so acting or refraining from
acting) upon the instructions of the Required Lesder all of the Lenders to the extent requiredhmyterms of this Agreement), and such
instructions shall be binding upon all Lenders afidholders of Outstanding Credit Exposures; predichowever, that the Agent shall not be
required to take any action that exposes the Agepersonal liability or that is contrary to thig@eement or applicable law. The Agent ag

to give to each Lender prompt notice of each najigen to it by the Borrower pursuant to the teohghis Agreement.

SECTION 7.02. Agent's Reliance, Etc. Neither thewtgnor any of its directors, officers, agentsopyees 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 palyerespect of any Outstanding Credit
Exposure as the owner thereof until the Agent keseand accepts an Assignment and Acceptance érimgoeby the Lender that is the payee
in respect of such Outstanding Credit Exposurasagnor, and an Eligible Assignee, as assigngaoafed 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 wfith 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 thedeomvenants or conditions of this Agreement orptm 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 Doeanor any other instrument or document furnishedyant hereto; and (vi) shall incur
liability under or in respect of this Agreementdosting 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. Scotia Capital and Affiliates. Wittspect to its Commitment, the Credit Extensionseniadit and any Note issued to it,
Scotia Capital shall have the same rights and poweder this Agreement as any other Lender andaxercise the same as though it were
not the Agent; and the term "Lender" or "Lendefilk unless otherwise expressly indicated, incl8detia Capital in its individual capacity.
Scotia Capital and its Affiliates may accept defmBbom, lend money to, act as trustee under indentof, accept investment banking
engagements from and generally engage in any Kibdsiness with, the Borrower, any of its Subsidisiand any Person who may do
business with or own securities of the Borroweamwy such Subsidiary, all as if Scotia Capital wesethe Agent and without any duty to
account therefor to the Lenders.
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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 statemefeésred 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 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 refipe®utstanding Credit Exposures (or if the Ag@tegOutstanding 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, obligatso losses, damages, penalties, actions, judgnseiits, 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, 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 experfsesuding reasonable counsel fees) incurred kyAbent 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 resigmy time by giving written notice thereof t@ 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 theiRebuenders, and shall have accepted
such appointment, within 30 days after the retidggnt'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 unde!
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, privileggasd 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.
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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 difecunless 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 therdbygny of the following:

(a) waive any of the conditions specified in Satt8o01, (b) increase the Commitments of the Lendegsibject the Lenders to any additional
obligations,

(c) reduce the principal of, or interest on, thegbanding Credit Exposures or any fees or otheruatsgpayable hereunder, (d) except as
expressly set forth in Section 2.18 or 2.19, pastpany date fixed for any payment of principalasfinterest on, the Outstanding Credit
Exposures or any fees or other amounts payableihéee, (€) change the percentage of the Commitneertsthe aggregate unpaid principal
amount of the Outstanding Credit Exposures, ontitaber of Lenders, that shall be required for teaders or any of them to take any action
hereunder, (f) extend the expiry date of any RgdilC to a date after the Commitment TerminationieDar forgive all or any portion of any
Reimbursement Obligation, (g) alter the manner liictv payments or prepayments of principal, inteoesither amounts hereunder shall be
applied or shared as among the Lenders or TypBgiofibursement Advances, or (h) amend this Sectigh; &nd provided further that no
amendment, waiver or consent shall, unless inngrigind signed by the Agent in addition to the Lesdequired above to take such action,
affect the rights or duties of the Agent under thigeement or any Note; and provided further tltlmamendment, waiver or consent shall,
unless in writing and signed by the LC Issuer iditidn to the Lenders required above to take swtiom, affect the rights and duties of the
LC Issuer under this Agreement or any Facility LC.

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 2ndrweg Detroit, Ml 48226, Attention:
Treasurer; if to the LC Issuer or any Lender, abibmestic Lending Office; and if to the Agentijtataddress at One Liberty Plaza, 26th Fl
New York, NY 10006, Attention: Christopher Usas; @s to the Borrower or the Agent, at such othdress as shall be designated by ¢
party in a written notice to the other parties a®lto each other party, at such other addredsadide designated by such party in a written
notice to the Borrower and the Agent. All such oesi and communications shall, when mailed or tgliecobe effective when deposited in
mails or telecopied, respectively, except thatagstiand communications to the Agent pursuant ticlart, 111 or VII shall not be effective
until received by the Agent. Delivery by telecopiéan executed counterpart of any amendment oraxaf any provision of this Agreement
or the Notes or of any Exhibit hereto to be exetaied delivered hereunder shall be effective asealglof a manually executed counterpart
thereof.

(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

41



limitation, all notices, requests, financial stagnts, financial and other reports, certificates ater information materials, but excluding any
such communication that (i) relates to a NoticBofrowing or other request for a new, or a conwersf an existing, Borrowing or other
Credit Extension (including any election of an et rate or Interest Period relating thereto) réilates to the payment of any principal or
other amount due hereunder prior to the schedwdéalttierefor, (iii) provides notice of any DefaniltEvent of Default hereunder or (iv) is
required to be delivered to satisfy any conditioecedent to the effectiveness of this Agreementaarathy Borrowing or other Credit
Extension hereunder (all such non-excluded comnatioitcs being referred to herein collectively asff@aunications"), by transmitting the
Communications in an electronic/soft medium in iafat acceptable to the Agent to such electronid ataress as the Agent shall identify to
the Borrower. In addition, the Borrower shall cong to provide the Communications to the Agenharhanner specified in this Agreement
but only to the extent requested by the Agent. Bbeower further agrees that the Agent may makeCtimunications available to the
Lenders by posting the Communications on Intralimksa substantially similar electronic transmisssystem mutually agreeable to the A¢
and the Borrower (the "Platform"). Nothing in tiiection 8.02(b) shall prejudice the right of theeAgto give any notice or other
communication pursuant hereto or to any other Ldacument in any other manner specified herein erein.

(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 Agfor purposes of each Loan Document. The Borr@ageees that e-mail notice to it (at
the address provided pursuant to the next senmteeemed 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.

(iii) 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 el-sya@tem of the sending party or, in the case gfsarcth Communication to the Agent,
upon the posting of a record of such Communicati®fireceived" in the e-mail system of the Agentivated, however, that if such
Communication is received by the Agent after themrad business hours of the Agent, such Communicaiall 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 thadigteibution of the Communications and other malefirough 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) SCOTIA CAPITAL DOES NOT WARRANT THE
ACCURACY OR COMPLETENESS OF THE
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COMMUNICATIONS, OR THE ADEQUACY OF THE PLATFORM ANIEXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR
OMISSIONS IN THE COMMUNICATIONS; AND (C) NO WARRANY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROMIRUSES OR OTHER CODE DEFECTS, IS MADE BY
SCOTIA CAPITAL IN CONNECTION WITH THE COMMUNICATIONS OR THE PLATFORM.

(v) This clause (b) shall terminate on the daté tieither Scotia Capital nor any of its Affiliatissthe Agent 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 exex@$ any such right preclude any other or
further exercise thereof or the exercise of angotight. The remedies herein provided are cumrdatind not exclusive of any remedies
provided by law.

SECTION 8.04. Costs and Expenses. (a) The Borrageges to pay on demand, upon presentation ofensat 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, the LC Issuer and the Lendeasy (including, without limitation,
reasonable internal and external counsel feesgmehses, provided such fees and expenses are pltatdive), in connection with the
"workout", restructuring or enforcement (whetheotigh negotiations, legal proceedings or otherwa$d¢he Loan Documents and the other
documents to be delivered hereunder, includinghauit limitation, reasonable fees and expensesuigal for the Agent, the LC Issuer and
each Lender in connection with the enforcementgbits under this Section 8.04(a).

(b) The Borrower agrees to indemnify, to the extegally permissible, and hold harmless the Agtivé,LC Issuer and each Lender and each
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 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
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way to the Borrower or any of its Subsidiarieseath case whether or not such investigation, tibgeor proceeding is brought by the
Borrower, its directors, shareholders or creditoran Indemnified Party or any other Person orladgmnified Party is otherwise a party
thereto and whether or not the transactions corgagphereby are consummated, except to the estiehtclaim, damage, loss, liability or
expense is found in a final, non-appealable juddgrbgra court of competent jurisdiction to have Heslifrom such Indemnified Party's gross
negligence or willful misconduct; provided that mp@ceipt of notice of any such matter by a repriegive of the Agent, the LC Issuer or ¢
Lender, as applicable, having primary responsybibt the relationship between the Borrower andAent, the LC Issuer or such Lender, as
applicable, the Agent, the LC Issuer or such Lenaeapplicable, shall promptly notify the Borrowethe extent permitted by applicable
law. The Borrower shall have no liability for amgtdement effected without its prior written consemhich consent shall not be unreasonably
withheld or delayed. The Borrower also agrees maissert any claim against the Agent, the LC Issarer Lender, any of their Affiliates, or
any of their respective directors, officers, empley, attorneys and agents, on any theory of ligpibr special, indirect, consequential or
punitive damages arising out of or otherwise ratato the Loan Documents, any Facility LC, anyhaf transactions contemplated herein or
therein or the actual or proposed use of the pdxeéthe 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 Pemdoagfich Reimbursement Advance, as a result of meaor Conversion pursuant to Section
2.07(d) or (e), 2.09 or 2.11, acceleration of theurity of the Reimbursement Advances pursuangeiti®n 6.01, or for any other reason, the
Borrower shall, upon demand by such Lender (witopy of such demand to the Agent), pay to the Afmmthe account of such Lender any
amounts required to compensate such Lender foaddiional losses, costs or expenses that it magorebly incur as a result of such
payment or Conversion, including, without limitatjany loss (including loss of anticipated profitx)st or expense incurred by reason of the
liquidation or reemployment of deposits or otherds acquired by any Lender to fund or maintain stietdit 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 8.04 shaliwithe payment in full of principal, interest aalll other amounts payable hereunder and
under the Notes.

SECTION 8.05. Right of Setff. 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@i to authorize the Agent to declare the Aggee@autstanding Credit Exposures due and
payable pursuant to the provisions of Section &@th Lender, the LC Issuer and each of its Afékas 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 othedtébtedness at any time owing by such Lender, thésk@er or such Affiliate to or for the
credit or the account of the Borrower against amy all of the obligations of the Borrower now ordwter existing under the Loan
Documents and any Note held by such Lender or Géskuer, whether or not such Lender or the LCdsshall have made any demand
under this Agreement or such Note and although such
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obligations may be unmatured. Each Lender and @éskuer agrees promptly to notify the Borroweemétny such set-off and application,
provided that the failure to give such notice shall affect the validity of such seff and application. The rights of each Lender, ltkelssue
and their respective Affiliates under this Sectwa in addition to other rights and remedies (iditig, without limitation, other rights of set-
off) that such Lender, the LC Issuer and their eetipe 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, the LC ksand each Lender and their respective succeasdrassigns, except that the Borrower
shall not have the right to assign its rights hedsuw or any interest herein without the prior veritconsent 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 cohskall not be required in the event of an assigniraegrant pursuant to Sections 8.07(g)
or (h)), (ii) for so long as no Default has occdrend is continuing, with the consent of the Boowvhich consent shall not be unreason
withheld and which consent shall not be requirethéevent of an assignment or grant pursuant¢tid®es 8.07(g) or

(h)), and (iii) with the prior consent of the LGsiger (which consent may be given or withheld ingble discretion of the LC Issuer and wh
consent shall not be required in the event of aigament or grant pursuant to Sections 8.07(ghpr &ssign to one or more Persons all or a
portion of its rights and obligations under thisrégment (including, without limitation, all or antion of its Commitment, the Outstanding
Credit Exposures owed to it and any Note or Notdd hy it); provided, however, that (A) each suskignment shall be of a constant, anc

a varying, percentage of all rights and obligatiander this Agreement, (B) except in the case adsmignment to a Person that, immediately
prior to such assignment, was a Lender or an as&ghof all of a Lender's rights and obligationslemnthis Agreement, the amount of the
Commitment of the assigning Lender being assignegyant to each such assignment (determined & afdte of the Assignment and
Acceptance with respect to such assignment) ghalbievent be less than $5,000,000 or an integullpte of $1,000,000 in excess thereof,
(C) each such assignment shall be to an EligibEghee, and (D) the parties to each such assigrnshafitexecute and deliver to the Agent,
for its acceptance and recording in the RegisteAssignment and Acceptance, together with any Nobgect to such assignment and a
processing and recordation fee of $3,000. Upon swehution, delivery, acceptance and recordingnfand after the effective date specified
in each Assignment and Acceptance, (1) the assidpeeeunder shall be a party hereto and, to trenéxthat rights and obligations hereunder
have been assigned to it pursuant to such AssignameghAcceptance, have the rights and obligatidreslaender hereunder and (2) the Ler
assignor thereunder shall, to the extent thatsight obligations hereunder have been assignedbysuant to such Assignment and
Acceptance, relinquish its rights and be releasau fts obligations under this Agreement (andhia ¢ase of an Assignment and Acceptance
covering all or the remaining portion of an
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assigning Lender's rights and obligations under Agreement, such Lender shall cease to be a pargfo).

(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 haefollows: (i) other than as provided in such gasient 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 @orinection with, this Agreement or any other
instrument or document furnished pursuant her@auch assigning Lender makes no representatievaoranty and assumes no
responsibility with respect to the financial commlitof the Borrower or the performance or obseredng the Borrower of any of its
obligations under this Agreement or any other insnt or document furnished pursuant hereto;q(iigh assignee confirms that it has
received a copy of this Agreement, together withies of the financial statements referred to inti®eet.01 and such other documents and
information as it has deemed appropriate to makeviin credit analysis and decision to enter inthsAssignment and Acceptance; (iv) such
assignee will, independently and without relianperuthe Agent, such assigning Lender or any otleader 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 iEkgible Assignee; (vi) such assignee appointsauttiorizes the Agent to take such action
as agent on its behalf and to exercise such poavetsliscretion under this Agreement as are delddatthe 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.

(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@drd 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 Notdaies 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 naares addresses and Commitment of, and principal ahafuOutstanding Credit
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Exposure owing to, each Lender from time to tine (tRegister”). The entries in the Register shaltbnclusive and binding for all purpos
absent manifest error, and the Borrower, the Agedtthe Lenders may treat each Person whose nasepisled in the 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 ation of its Commitment, the Outstanding
Credit Exposure owing to it and any Note or Notekltby it); provided, however, that (i) such Lerd@bligations 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, it 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 threoBer 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 payab&hder, 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 amljesct 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 hadiszhjits interest under this Agreement by an ass@gmt made pursuant to this Section 8.07,
provided, however, that (i) such participant comghvith the requirements of

Section 2.13(e) and (i) in no event shall the Barer be obligated to make any payment with resfgestich Sections that is greater than the
amount that the Borrower would have otherwise nteeno participations been sold under this

Section 8.07(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 assigies@nee or participant, any information
relating to the Borrower furnished to such Lendgpbon 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 fornttthis 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.
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(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 Reimbursement Advance that such Designatamger would otherwise be obligatec
make to the Borrower or to participate in any RgcllC pursuant to this Agreement; provided than@thing herein shall constitute a
commitment by any SPV to make any ReimbursementAde or to participate in any Facility LC issueddumder, (ii) if an SPV elects not
to exercise such option or otherwise fails to plevéll or any part of such Reimbursement Advarieeesignating Lender shall be obligated
to make such Reimbursement Advance pursuant ttethes hereof, (iii) the Designating Lender shathaén liable for any indemnity or other
payment obligation with respect to its Commitmeatdunder and (iv) no SPV or Designating Lenderl fleaéntitled to receive any greater
amount under this Agreement than the Designatingleewould have been entitled to receive had th&dbating Lender not otherwise
granted such SPV the option to provide any Reinduesit Advance to the Borrower. The making of a Reirsement Advance by an SPV
hereunder and the participation of an SPV in amgilisaL.C issued hereunder shall utilize the Conment of the Designating Lender to the
same extent, and as if, such Reimbursement Adwamngarticipation in such Facility LC were made logls Designating Lender.

(i) Each party hereto hereby acknowledges and aghes¢ no SPV shall have the rights of a Lendeetnader, 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 thahd2esignating Lender shall serve as the admitistragent 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¢oéfunded by such SPV. In addition, any paymenitdstfe account of any SPV shall be paid
to its Designating Lender as administrative agenstich SPV.

() Each party hereto hereby agrees that no SPVishdable 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 thedear 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, insolvardiquidation 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
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Extensions to the Borrower hereunder. Notwithstagdhe foregoing, the Designating Lender uncondéily 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 thent@ry 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 Agentritioe LC Issuer or Lender shall disclose any Canftél Information to any other Pers
without the consent of the Borrower, other thantdahe Agent's, the LC Issuer's or such Lendeffitigtes and their officers, directors,
employees, agents and advisors and, as contemphatgection 8.07(f), to actual or prospective asségp and participants, and then only on a
confidential basis, (b) as required by any lawe o regulation or judicial process, (c) to anyngigency when required by it, provided that,
prior to any such disclosure, such rating ageneyl sindertake to preserve the confidentiality of &onfidential Information relating to the
Borrower received by it from the Agent, the LC lssor such Lender, (d) as requested or requireghlgystate, federal or foreign authority or
examiner regulating banks, other financial insititag or banking, (e) in connection with the exera@$ any remedies hereunder or any suit,
action or proceeding relating to this Agreemertherenforcement of rights hereunder and (f) onrdidential basis to the LC Issuer's or
Lender's direct or indirect contractual counteriparin swap agreements or to legal counsel, acaatsmand other professional advisors to
such counterparties.

SECTION 8.09. Governing Law. This Agreement andNla¢es shall be governed by, and construed in dacme 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 ishw¥hen so executed shall be deemed to be amatighd all of which taken together shall
constitute one and the same agreement. Deliveay @xecuted counterpart of a signature page tdtrisement 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 informat{the latter of which shall apply solely to infoation provided prior to the date hereof)
constitute the entire contract among the partilsging to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof.
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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 pau

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#ly and effectively do so, any objection
that it may now or hereafter have to the layingerfue of any suit, action or proceeding arisingadur 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 Issuer and the Lenderstheirrevocably 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, the LsLigs or any Lender in the negotiation, administrgtperformance or enforcement thereof.

SECTION 8.13. USA Patriot Act Notification. 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 @img 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, imgughy deposit account, treasury management atdoan, other extension of credit, or
other financial services product. What this meamngte Borrower: When the Borrower opens an accdbatAgent 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 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 Letter of Credit and Reimbursémgreement



Lenders

THE BANK OF NOVA SCOTIA, as
Administrative Agent, as a Lender and
as the LC Issuer

By

Signature Page to Letter of Credit and Reimburs¢i@ezdit Agreement



SCHEDULE |

DTE ENERGY COMPANY
APPLICABLE LENDING OFFICES

NAME OF INITIAL LENDER DOMESTIC LENDING OFFIC

The Bank of Nova Scotia 1 Liberty Plaza

TOTAL

New York, NY 10006
Attention: Marian Li/ Ta
Mohan

Telephone: (212) 225-5705
Facsimile: (212) 225-5709

E EURODOLLAR LENDING OFFICE ~ COMMITMENT

Same as Domestic Lending  $150,000,000.00
Office
mara



PRICING SCHEDULE

LEVELI| LEVELIl LEVELI | LEVELIV LEVELV LEVEL VI
STATUS STATUS  STATUS STATUS STATUS STATUS
Applicable
Commitment Fee Rate 0.090% 0.100%  0.125% 0.150% 0.200% 0.250%

Applicable Margin
(Eurodollar Rate) 0.375% 0.450%  0.500% 0.700% 1.050% 1.250%

Applicable LC Fee
Rate 0.375% 0.450%  0.500% 0.700% 1.050% 1.250%

Applicable Margin
(Base Rate) 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%

For the purposes of this Schedule, the followingiehave 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 Rating BB or better.

"Level lll Status" exists at any date if, on suae] (i) the Borrower has not qualified for Lev&thtus 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 Ill Status or
Level IV Status and (ii) the Borrower's Moody's iRgtis Bal or better or the Borrower's S&P Rati@B+ or better.

"Level VI Status" exists at any date if, on sucked#he Borrower has not qualified for Level | 8&tLevel Il Status, Level 11l 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, the Applicable LC Fee Ratel &pplicable Commitment Fee Rate shall be detezthin accordance with the
foregoing table based on the Borrower's Statustemined from its thenurrent Moody's and S&P Ratings. The credit raiingffect on an
date for the purposes of this Schedule is thaffeceat the close of business on such date.dhgttime the Borrower does not have both a
Moody's Rating and an S&P Rating, Level VI Statiuallsexist; provided, however, that if the crediting system of Moody's or S&P shall
change, or if either such rating agency shall ceéabe in the business of rating corporate deliggabbns, the Borrower and the Lenders shall
negotiate in good faith to amend this Schedulefiect such changed rating system or the unavétiabf ratings from such rating agency
and, pending the effectiveness of any such amengltienapplicable Status for the Borrower shaltheeBorrower's Status most recently in
effect prior to such change or cessation.

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 Commitment
Termination Date (or, if the Aggregate Outstandirgdit Exposures have been converted to a termdeaet forth in

Section 2.19 of the Agreement referred to belowthenFacility Termination Date) (each as definethim Agreement referred to below), the
principal sum of U.S.$[amount of the Lender's Cotmment in figures] or, if less, the aggregate ppatiamount of the Reimbursement
Advances made by the Lender to the Borrower puitsioeathe Letter of Credit and Reimbursement Agresindlated as of December 16, 2005
(as amended or modified from time to time, the '@gnent"; the terms defined therein being used ma®therein defined) among the
Borrower, the Lender and certain other lenderdgmathereto, and The Bank of Nova Scotia, as Afyerthe Lender and such other lenders
outstanding on the Commitment Termination Datei{dhe Aggregate Outstanding Credit Exposures Hmean converted to a term loan as
set forth in Section 2.19 of the Agreement, onRheility Termination Date).

The Borrower promises to pay interest on the unpdittipal amount of each Reimbursement Advancen filoe date of such Reimbursement
Advance until such principal amount is paid in fall such interest rates, and payable at such timsemre specified in the Agreement.

Both principal and interest are payable in lawfamay of the United States of America to The Banklofa Scotia, as Agent, at One Liberty
Plaza, 26th Floor, New York, NY 10006, Account I2808363Corbk77, ABA No. 0026002532, Attention: Taanelohan, in same day
funds. Each Reimbursement Advance owing to the ehyg the Borrower pursuant to the Agreement, dngbgments made on account of
principal thereof, shall be recorded by the Leratet, prior to any transfer hereof, endorsed omgtltbattached hereto which is part of this
Promissory Note.

This Promissory Note is one of the Notes referceihtand is entitled to the benefits of, the Agneat. The Agreement, among other things,
(i) provides for the making of Reimbursement Adwesby the Lender to the Borrower from time to timean aggregate amount not to exc
at any time outstanding the U.S. dollar amount fitsove mentioned, the indebtedness of the Borroegiting from each such
Reimbursement Advance being evidenced by this Rsomy Note, and (ii) contains provisions for acaien of the maturity hereof upon 1
happening of certain stated events and also fggyraents on account of principal hereof prior ® itaturity hereof upon the terms and
conditions therein specified.

DTE ENERGY COMPANY

By



ADVANCES AND PAYMENTS OF PRINCIPAL

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




EXHIBIT B - FORM OF NOTICE OF BORROWING
The Bank of Nova Scotia, as Agent for the Lendearsigs to the Agreement referred to below

[ ]
[ ]
Attention; |

[Date]
Ladies and Gentlemen:

The undersigned, DTE ENERGY COMPANY, refers toltle¢ter of Credit and Reimbursement Agreement dagedf December 16, 2005
amended or modified from time to time, the "Agreettiethe terms defined therein being used hereithasin defined), among the
undersigned, certain Lenders parties thereto aedBEMk of Nova Scotia, as Agent for said Lenderd, teereby gives you notice, irrevocat
pursuant to Section 2.02 of the Agreement thatutidersigned hereby requests a Borrowing under tfreefment, and in that connection sets
forth below the information relating to such Boriag (the "Proposed Borrowing") as required by Setf.02(a) of the 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 containekeition 4.01 of the Agreement are correct, bedokafter giving effect to the Proposed
Borrowing and to the application of the proceedsédfrom, as though made on and as of such dateided that, the foregoing certification
shall not apply to the representations and wararget forth in (x) the last sentence of Sectioi (@) of the Agreement, (y) Section 4.01(f) of
the Agreement and (z) from and after the repe#i@Public Utility Holding Company Act of 1935 owrlfruary 8, 2006, Section 4.01(0) of
the Agreement with respect to any Credit Extensitber the Effective Date;



(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 Agreemeritgjothan any such notice that has been withdrawvriting by the Agent).

Very truly yours,

By
Title: [Financial Officer]



EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Letter of Credit and Reisgment Agreement dated as of December 16, 280&tanded or modified from time
time, the "Agreement"”) among DTE Energy Companyliehigan corporation (the "Borrower"), the Lendéas defined in the Agreement)
and The Bank of Nova Scotia, as agent for the Lenflee "Agent"). Terms defined in the Agreememt @sed herein with the same meaning.

The "Assignor" and the "Assignee" referred to ohettule 1 hereto agree as follows:

1. The Assignor hereby sells and assigns to thegAss, and the Assignee hereby purchases and as$tmethe Assignor, an interest in and
to the Assignor's rights and obligations underAgesement as of the date hereof (if any) equah¢ogercentage interest specified on Sche

1 hereto of all outstanding rights and obligatiansler the Agreement. After giving effect to sucle smd assignment, the Assignee's
Commitment and the amount of the Outstanding Ciexjiosures owing to the Assignee under the Agreemifirbe 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 claiinmakes no representation or warranty and assamessponsibility with respect to any
statements, warranties or representations madeiinomnnection with the Agreement or the execuytlegality, validity, enforceability,
genuineness, sufficiency or value of the Agreenoeriny other instrument or document furnished pamsthereto;

(iii) makes no representation or warranty and agsuno responsibility with respect to the financiahdition of the Borrower or the
performance or observance by the Borrower of ari{saibligations under the Agreement or any othstrument or document furnished
pursuant thereto; and (iv) attaches the Note oedlbeld by the Assignor, if any, and requeststtfe@fAgent exchange such Note or Notes for
a new Note or Notes payable to the order of théghse in an amount equal to the Commitment asslopede Assignee pursuant hereto and
the Agreement or new Notes payable to the ordére@fssignee in an amount equal to the Commitmesuraed by the Assignee pursuant
hereto and the Agreement and the Assignor in aruatregjual to the Commitment retained by the Assigmaler the Agreement,
respectively, as specified on Schedule 1 hereto.

3. The Assignee (i) confirms that it has receivedpy of the Agreement, together with copies offthancial statements referred to in each
Section 4.01 thereof and such other documentsrdadmation as it has deemed appropriate to makentscredit analysis and decision to
enter into this Assignment and Acceptance; (iieagrthat it will, independently and without reliangon the Agent, the Assignor or any
other Lender and based on such documents and iafionmmas it shall deem appropriate at the timetiooa to make its own credit decisions
in taking or not taking action under the Agreeméiii};confirms that it is an Eligible AssigneeyJiappoints and authorizes the Agent to take
such action as agent on its behalf and to exestisk powers and discretion under the Agreementeadedegated to the Agent by the terms
thereof, together with such powers and discret®ara reasonably incidental thereto; (v) agreestthall perform in accordance with their
terms all of the obligations that by



the terms of the Agreement are required to be pmdd by it as a Lender; and
(vi) attaches any U.S. Internal Revenue Servicm$orequired under Section 2.13 of the Agreement.

4. Following the execution of this Assignment anctéptance, 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 the Agreement, and, to the
extent provided in this Assignment and Acceptahe®g the rights and obligations of a Lender thedeuand (ii) the Assignor shall, to the
extent provided in this Assignment and Acceptangl@quish its rights and be released from itsgdtions under the Agreement.

6. Upon such acceptance and recording by the Afremt, and after the Effective Date, the Agent shadke all payments under the
Agreement, and the Notes in respect of the intagsigned hereby (including, without limitation, @yments of principal, interest,
commitment fees and LC Fees with respect theretthe Assignee. The Assignor and Assignee shalemalllappropriate adjustments in
payments under the Agreement and the Notes foogeprior to the Effective Date directly betweeartiselves.

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 telecopiel Sieadffective 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

Agreement

Percentage interest assigned: %
Assignee's Commitment: $
Aggregate Outstanding Credit Exposures assigned: $__
Principal amount of Outstanding Credit Exposures

payable to Assignee: $_
Principal amount of Outstanding Credit Exposures

payable to Assignor: $__
Effective Date(1): $__

[NAME OF ASSIGNOR], as Assignor

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.



Accepted [and Approved](2) this
day o

,as Ac

o

itle:

[Approved this [ ] day of
DTE ENERGY COMPANY

By
Title:](3)

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

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



EXHIBIT D - FORM OF CERTIFICATE BY BORROWER

DTE ENERGY COMPANY
OFFICER'S CERTIFICATE

I, D. R. Murphy, Assistant Treasurer of DTE ENERGOMPANY ("DTE"), a Michigan corporation (the "Bomer"), DO HEREBY
CERTIFY, pursuant to Section 3.01 of that certa@ttér of Credit and Reimbursement Agreement, daseaf December 16, 2005, among
DTE, the financial institutions from time to timanties thereto as "Lenders" and The Bank of Now&i&¢"Scotia Capital"), as agent for said
Lenders (the "Agreement”), that the terms defimethe Agreement are used herein as therein deéinddfurther, that:

1. The Effective Date shall be December 16, 2005.
2. The representations and warranties contain&eédation 4.01 of the Agreement are true and cooeeind as of the date hereof.
3. No event has occurred and is continuing thastitotes a Default.
Dated as ofthe _ day of , 2005.
DTE ENERGY COMPANY

By

Name: D. R. Murphy Title: Assistant Treasu



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

December 16, 2005

To each of the Lenders party to the
Agreement defined below

DTE Energy Company
Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8a01(g)(iv) of the Letter of Credit and Reimbursnt Agreement, dated as of December
16, 2005, among DTE Energy Company (the "Borrowehd Lenders party thereto, and The Bank of Na@i& ("Scotia Capital"), as
Administrative Agent (the "Agreement"). Terms defihin the Agreement are used herein as thereinatkfi

| am the Associate General Counsel of the Borroased, have acted as counsel for the Borrower in ection with the preparation, execution
and delivery of the Loan Documents.

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

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

(ii) The other documents furnished by the Borropersuant to Article 11l of the Agreement.

(iii) The Restated Articles of Incorporation of tBerrower and all amendments thereto (the "Charter"

(iv) The Bylaws of the Borrower and all amendmehtseto (the "Bylaws").

(v) A certificate from the State of Michigan atiegtto the continued corporate existence and gtanttiing of the Borrower.

In addition, | have examined the originals, comiesified to my satisfaction, of such other corpienacords of the Borrower, certificates of
public officials and of officers of the Borrowemnéagreements, instruments and other documenitfiza® deemed necessary as a basis for
the opinions expressed below. As to questionsadifrfaterial to such opinions, | have, when rele¥acts were not independently established
by me, relied upon certificates of public officialdhiave assumed the due execution and delivergupnt to due authorization, of the
Agreement by the Lenders and the Agent.

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. The Borrower is a corporation duly organizedidhaexisting and in good standing under the lafi¢he State of Michigan.

2. The execution, delivery and performance by tbed@ver of the Loan Documents to which it is paggd the consummation of the
transactions contemplated thereby, are within thed@ver's corporate powers, have been duly authdfizy all necessary corporate action,
and do not contravene (i) the Charter or the Bylafithie Borrower or (ii) any law, rule or regulatiapplicable to the Borrower, or (iii) any
contractual restriction binding on or affecting ®errower.

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 the Borrower of the Loan Documents to
which it is a party.

4. The Agreement has been, and each of the regpébtites when delivered will have been, duly exedwaind delivered on behalf of the
Borrower.

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 affedtiegBorrower or any of its Significant Subsidiarlgefore any court, governmental agency
or arbitrator that (i) could be reasonably likedyhtave a Material Adverse Effect or (ii) purporifitect the legality, validity, or enforceability
of any Loan Documents to which the Borrower is dypar the consummation of the transactions contated thereby.

6. In a properly presented case, a Michigan cauatfederal court sitting in the State of Michigagmplying Michigan choice of law rules
should give effect to the choice of law provisiafithe Loan Documents and should hold that sucml@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 adatvs governing their interpretation and that tleah Documents governed by New
York law were delivered by the parties theretoh® Agent in New York. The choice of law provisiamf¢he Loan Documents are not
voidable under the laws of the State of Michigan.

7. If, despite the provisions of Section 8.09 @& Agreement wherein the parties thereto agreeahbdtoan Documents shall be governed by,
and construed in accordance with, the laws of tatee®f New York, a court of the State of Michigama federal court sitting in the State of
Michigan were to hold that the Loan Documents aneegned by, and to be construed in accordancethéhaws of the State of Michigan, 1
respective Loan Documents would be, under the tftise State of Michigan, legal, valid and bindwlgigations of the Borrower,
enforceable against the Borrower in accordance thiir respective terms.

8. Neither the Borrower nor any of its Subsidiaigean "investment company,"” or an "affiliated ersof, or "promoter” or "principal
underwriter" for, an "investment company," as stains are defined in the Investment Company Adt9#0, as amended; and



the Borrower is currently exempt from the provisiai the Public Utility Holding Company Act of 193&s amended (except Section 9
thereof);

The opinions set forth above are subject to thewiehg qualifications:

(a) My opinion in paragraph 7 above as to enforitiais 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 thiie State of Michigan wherein any Lender
may be located or wherein enforcement of the Loaouthents may be sought that limits the rates efést legally chargeable or collectible.

I am a member of the Bar of the State of Michigar] do not express any opinion concerning any kerdhan the law of the State of
Michigan and the federal laws of the United Statie&merica.

This opinion letter is rendered to you in connattidgth the above-described transaction. This opinétter may not be relied upon by you for
any other purpose, or relied upon by any otherqrees entity without my prior written consent (prded, that this opinion letter may be
furnished to and relied upon by a subsequent aasigf) or participant under, the Agreement and & Nbany, solely for the purpose of such
assignment or participation, subject to the assiomgt limitations and qualifications, set forth i@, without any prior written consent). |
undertake no duty to inform you or any assignegaoticipant of events occurring subsequent to tie tereof.

Very truly yours,



EXHIBIT F - FORM OF
COMPLIANCE CERTIFICATE

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Agreement Described Below

This Compliance Certificate is furnished pursuartitat certain Letter of Credit and Reimbursemegrtegment, dated as of December 16,
2005 (as amended or modified from time to time,"thgreement”) among DTE Energy Company, a Michigarporation (the "Borrower"),
the lenders parties thereto, and The Bank of Nai& ("Scotia Capital”), as Agent for the lendésaless otherwise defined herein,
capitalized terms used in this Compliance Certiidzave the meanings ascribed thereto in the Aggaem

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 myvigipe, a detailed review of the
transactions and conditions of the Borrower an&iibsidiaries during the accounting period covénethe attached financial statements;

3. The examinations described in paragraph 2 didiisclose, and | have no knowledge of, the extsteaf 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 finamtzitd 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, togaeh 3 by listing, in detail, the nature of the@dibion 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




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: $
(ii) Minus: Nonrecourse Debt of the Borrower a nd its -$
Subsidiaries:

(iii) Minus: Excluded Hedging Debt: -$

(iv) Minus: Junior Subordinated Debt: -$

(v) Numerator: (A)(i) minus A(ii) through A(i v): $
(B) Denominator: Capitalization (excluding all Non recourse Debt): $
(C) State whether the ratio of (A)(v) to (B) was n ot greater

than.65:1: YES/NO



