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Item 1.01. Entry into a Material Definitive Agreement.

On October 17, 2005, Michigan Consolidated Gasipany (“MichCon”) entered into a new $181,250,80e-year unsecured revolving
credit agreement dated as of October 17, 2005ntdyaeong MichCon, the lenders party thereto, JPEIo@hase Bank, NA (“*JPMorgan”),
as Administrative Agent, and Barclays Bank PLC ({®ays”) and Citibank, N.A. (“Citibank”) as Co-Syiedtion Agents (“New Five-Year
Credit Agreement”), and simultaneously amendedrasthted its existing $243,750,000 five-year unsstuoevolving credit agreement
(“Second Amended and Restated Five-Year Credit émgent”) to provide for substitution of some of ffaaticipating lenders, as well as
modifications to pricing, conditions to borrowinggvenants, events of default and other miscellasipoavisions to conform to the terms of
the New Five-Year Credit Agreement. MichCon'’s aggite availability under the combined facilitie$#25,000,000. Borrowings under the
new as well as the amended and restated faciliiebe available at prevailing short-term interestes. These credit facilities will also
support MichCon’s commercial paper borrowings. ke facility expires in October 2010 and requites inaintenance of a debt to
capitalization ratio of no more than .65 to 1.

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

Item 1.02. Termination of a Material Definitive Agreement.

Effective October 17, 2005, MichCon has temga a certain Three-Year Credit Agreement datexf @ctober 24, 2003, by and among
MichCon, as Borrower, the lenders party theretdldigan (successor by merger to Bank One, NA (Mdiic®-Chicago)), as Administrativ
Agent, and Barclays and Citigroup Global Markets las Co-Syndication Agents. MichCon terminatasl ¢hedit facility because it has been
replaced with the new five-year credit facility ddtas of October 17, 2005 as discussed under l@&habove.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.
As discussed under Item 1.01 above, on OctbbeP005, MichCon entered into a new $181,250fd@0year credit agreement. MichCon
does not have any borrowings under the facilithest time.
Item 9.01 Financial Statements and Exhibits.
(c) Exhibits

10.1 Form of Fivéfear Credit Agreement, dated as of October 17, 2B9%nd among MichCon, the lenders party theddjorgan
as Administrative Agent, and Barclays and CitibaskC-Syndication Agents

10.2 Form of Second Amended and Restated Fea-Eredit Agreement, dated as of October 17, 200and among MichCon, the
lenders party thereto, JPMorgan, as Administrafigent, and Barclays and Citibank as-Syndication Agents
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Exhibit 10.1
EXECUTION COPY
FIVE-YEAR CREDIT AGREEMENT
Dated as of October 17, 2005
Among
MICHIGAN CONSOLIDATED GAS COMPANY,
as Borrower
and
THE INITIAL LENDERS NAMED HEREIN,
as Initial Lenders
and
JPMORGAN CHASE BANK, N.A,,

as Administrative Agent

and
BARCLAYS BANK PLC, CITIBANK, N.A.,
as Co-Syndication Agent as Co-Syndication Agent
and

BNP PARIBAS, TH E BANK OF NOVA SCOTIA,

as Co-Documentation Agent as Co-Documentation Agent

J.P. MORGAN SECURITIES INC., BARCLAYS CAPITAL, the investment
banking d ivision of Barclays Bank PLC,

as Co-Lead Arrangers and Joint Book Runners



SECTION 1.01.

SECTION 1.02.

SECTION 1.03.

SECTION 2.01.

SECTION 2.02.

SECTION 2.03.

SECTION 2.04.

SECTION 2.05.

SECTION 2.06.

SECTION 2.07.

SECTION 2.08.

SECTION 2.09.

SECTION 2.10.

SECTION 2.11.

SECTION 2.12.

SECTION 2.13.

SECTION 2.14.

SECTION 2.15.

SECTION 2.16.

SECTION 2.17.

ARTICLE I: DEFINITIONS AND ACCOUNTING TERMS

Certain Defined Terms......
Computation of Time Periods

Accounting Terms...........

ARTICLE Il: AMOUNTS AND TERMS OF THE REVOLVING CRE

Commitment.................

Making the Revolving Credit

Termination or Reduction of
Repayment of Revolving Cred
Interest on Revolving Credi
Interest Rate Determination
Optional Conversion of Revo
Prepayments of Revolving Cr
Increased Costs............
lllegality.................

Payments and Computations..

Sharing of Payments, Etc...
Use of Proceeds............
Reserved...................

Noteless Agreement; Evidenc

TABLE OF CONTENTS

the Commitments; Increase of the Commitments...... ... 15
It ADVANCES...uvvviiiiieiieieeeeeeeee e, 16

TAAVANCES....oo i i, 16

lving Credit Advances..........ccccoevevccvvveee . 18

edit AdVanCES.....cccvvvveiiiiiieeeeeeeee e s 19



SECTION 2.18. Extension of Termination Da B 25

ARTICLE Ill: CONDITIONS TO EFFECTIVENESS AND LENDI NG 25
SECTION 3.01. Conditions Precedent to Eff ectiveness of this Agreement.........ccccceeeeeee. L 25
SECTION 3.02. Conditions Precedent to Eac N BOIMOWING...coiiiiiiiieiiiieiiieeeeeeee . 26
SECTION 3.03. Determinations Under Sectio N30 e, 27

ARTICLE IV: REPRESENTATIONS AND WARRANTIES........ . e, 27
SECTION 4.01. Representations and Warrant ies of the BOrrower.......cocceevvcvveeviceeeee. 27

ARTICLE V: COVENANTS OF THE BORROWER........ccccc.. i, 29
SECTION 5.01. Affirmative Covenants...... e, 29
SECTION 5.02. Negative COVENANTS......... e nreneene e e 32

ARTICLE VI: EVENTS OF DEFAULT ....cooiiiiiiiiiiiies e eee e e e e e 33
SECTION 6.01. Events of Default.......... . e, 33

ARTICLE VII: THE AGENT ooiiiiiiiiiivieieeeee e, 35
SECTION 7.01. Authorization and ACLION... e, 35
SECTION 7.02. Agent's Reliance, EtC...... e e 36
SECTION 7.03. JPMorgan and Affiliates.... e 36
SECTION 7.04. Lender Credit DecCision..... e, 36
SECTION 7.05. Indemnification............ . e, 37
SECTION 7.06. SUCCESSOI AQENL......ccee. e nnenn e e 37
SECTION 7.07. Co-Syndication Agents and C o-Documentation Agents.......ccccceevceeeeveeeees . 37

ARTICLE VIII: MISCELLANEQUS........cooiiiiieiviees i, 37
SECTION 8.01. Amendments, EfC............. e, 38
SECTION 8.02. NotiCeS, EtC.......cccccee.. e 38
SECTION 8.03. No Waiver; Remedies........ . e, 40
SECTION 8.04. CosSts and EXPENSES......... . e ne e 40



SECTION 8.05.

SECTION 8.06.

SECTION 8.07.

SECTION 8.08.

SECTION 8.09.

SECTION 8.10.

SECTION 8.11.

SECTION 8.12.

SECTION 8.13.

Right of Set-off....................

Binding Effect.............c.......

Assignments, Designations and Partic

Confidentiality.....................

Governing Law....................

Execution in Counterparts; Integrati

Jurisdiction, EtC.........ccceee...

Waiver of Jury Trial.............

USA Patriot Act Notification

.41

.42

.42

.46

.46

.46

.46

.47

.47



SCHEDULES AND EXHIBITS

Schedules
Schedule | - List of Applicable Len

Pricing Schedule

Exhibits

Exhibit A - Form of Note (If Reque
Exhibit B - Form of Notice of Borr
Exhibit C - Form of Assignment and
Exhibit D - Form of Certificate by
Exhibit E-1 - Form of Opinion of Gen
Exhibit E-2 - Form of Opinion of Hun
Exhibit F - Form of Compliance Cer
Exhibit G - Form of Lender Supplem

ding Offices

sted)

owing

Acceptance

Borrower

eral Counsel to the Borrower
ton & Williams LLP

tificate

ent



This FIVE-YEAR CREDIT AGREEMENT (this "Agreementtiated as of October 17, 2005 is entered into ani@HIGAN
CONSOLIDATED GAS COMPANY, a Michigan corporatiorné "Borrower"), the banks, financial institutionsdaother institutional lenders
(the "Initial Lenders") listed on the signature padiereof, and JPMORGAN CHASE BANK, N.A. ("JPMorfjamas Administrative Agent
(the "Agent"), and BARCLAYS BANK PLC and CITIBANK\.A., as Co-Syndication Agents for the Lendersh@®inafter defined).

PRELIMINARY STATEMENTS

The Borrower has requested that the Initial Leneéetsr 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 I:
DEFINITIONS AND ACCOUNTING TERMS

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

"Affiliate" means, as to any Person, any other @ethat, directly or indirectly, controls, is cavited by or is under common control with
such Person or is a director or officer of suctsBerFor 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 Agenihtamed by the Agent at JPMorgan with its offiecela11 Fannin 10th Floor, Houston,
TX 77002, ABA/Routing No." 021 000 021, Account Nexnh.oan Processing DP, Account No.: 900 810 99at&ndion: Sheila King.

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

"Amended and Restated Five-Year Agreement" meaxistrtain Second Amended and Restated Five-YeatitGkgreement dated as of
October 17, 2005, by and among the Borrower, thédes party thereto, JPMorgan (successor by mévggaink One, NA (Main Office
Chicago)), as Administrative Agent, and BarclayslBRLC and Citibank, N.A., as Co-Syndication Ageatsthe same may be amended,
restated, supplemented or otherwise modified friome to time.

"Amended and Restated DTE Credit Agreement" measaiscertain Second Amended and Restated Five-YealitGA\greement dated as of
October 17, 2005,



among DTE Energy, the lenders party thereto, Qitth&l.A., as Administrative Agent, and Barclays B&i.C and JPMorgan, as Co-
Syndication Agents, as the same may be amendddtagssupplemented or otherwise modified from timéme.

"Applicable Lending Office” means, with respecetch Lender, such Lender's Domestic Lending Offidbe case of a Base Rate Advance
and such Lender's Eurodollar Lending Office in¢hse of a Eurodollar Rate Advance.

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

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

"Applicable Utilization Fee Rate" means, as of daye, the percentage rate per annum at which alittiz Fees accrue on all Revolving
Credit Advances at such time as set forth in theiiy Schedule.

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

"Audited Statements" means the Consolidated balsheets of the Borrower as at December 31, 20@4thenrelated Consolidated
statements of income and cash flows of the Borrdaethe fiscal year then ended, accompanied by(tieion thereon of the Borrower's
independent public accountants.

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

(a) the rate of interest per annum publicly annedrftom time to time by JPMorgan as its prime mateffect at its principal office in New
York City, with each change therein effective framd including the date such change is publicly anoed as being effective;

(b) the sum (adjusted to the nearest 1/16 of 1% trere is no nearest 1/16 of 1%, to the nexhligl/16 of 1%) of (i) 1/2 of 1% per annum,
plus (ii) the rate obtained by dividing (A) thedat threeweek moving average of secondary market morningrioff rates in the United Sta
for three-month certificates of deposit of majoritdd States money market banks, such three-weekigaverage (adjusted to the basis of a
year of 360 days) being determined weekly on eaohddy (or, if such day is not a Business Day, emtext succeeding Business Day)

the three-week period ending on the previous FriayPMorgan on the basis of such rates reportezttiificate of deposit dealers to and
published by the Federal Reserve Bank of New Yorkf such



publication shall be suspended or terminated, erb#sis of quotations for such rates received bjodgan from three New York certificate

of deposit dealers of recognized standing seldnyetPMorgan, by (B) a percentage equal to 100% srin@ average of the daily percentages
specified during such three-week period by the BadirGovernors of the Federal Reserve System (psaocessor) for determining the
maximum reserve requirement (including, but noitlah to, any emergency, supplemental or other mafgeserve requirement) for
JPMorgan with respect to liabilities consistingoofincluding (among other liabilities) three-mondts. dollar non-personal time deposits in
the United States, plus (iii) the average durinchsthree-week period of the annual assessmentestiasated by JPMorgan for determining
the then current annual assessment payable by #aMew the Federal Deposit Insurance Corporatioarfg successor) for insuring U.S.
dollar deposits of JPMorgan in the United States; o

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

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

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

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

"Commitment" means, for each Lender, the obligatibsuch Lender to make Loans to the Borrower im@gregate amount not exceeding
the amount set forth opposite such Lender's nantchedule | hereto or if such Lender has enteredany Assignment and Acceptance, set
forth for such Lender in the Register maintainedh®syAgent pursuant to Section 8.07(d), as suchuatmmay be modified from time to time
pursuant to the terms hereof.

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

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

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

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

(d) all obligations of such Person created or agisinder any conditional sale or other title retanagreement with respect to property
acquired by such Person (even though the rightsemddies of the seller or lender under such ageaein the event of default are limited to
repossession or sale of such property), (e) alyabibns of such Person as lessee under leasdsababeen or should be, in accordance with
GAAP, recorded as capital leases, (f) all obligagiccontingent or otherwise, of such Person ineetspf acceptances, letters of credit or
similar extensions of credit, (g) all obligatiorfssoch Person in respect of Hedge Agreements Jl([Bebt of others referred to in clauses (a)
through (g) above or clause (i) below guaranteeetctly or indirectly in any manner by such Persamn effect guaranteed directly or
indirectly by such Person through an agreement(pay or purchase such Debt or to advance or gidpptls for the payment or purchase of
such Debt, (2) to purchase, sell or lease (asdamskessor) property, or to purchase or sell sessiprimarily for the purpose of enabling the
debtor to make payment of such Debt or to asser&dtder of such Debt against loss, (3) to supphy$ to or in any other manner invest in
the debtor (including any agreement to pay for propor services irrespective of whether such priypie received or such services are
rendered) or (4) otherwise to assure a creditoinagkoss, and (i) all Debt referred to in clauéBsthrough (h) above secured by (or for which
the holder of such Debt has an existing right, iogent or otherwise, to be secured by) any Liepmperty (including, without limitation,
accounts and contract rights) owned by such Peesam though such Person has not assumed or bdiatmecfor the payment of such Debt.
See the definition of "Nonrecourse Debt" below.

"DECQO" means The Detroit Edison Company, a Michigarporation wholly owned by DTE Energy.

"DECO Credit Agreement" means that certain FivetY@adit Agreement dated as of October 17, 2005 rzyamong DECO, the lenders
party thereto, Barclays Bank PLC, as Administrathgent, and Citibank, N.A. and JPMorgan, as Co-&attbn Agents, as the same may be
amended, restated, supplemented or otherwise raddiom time to time.
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"Default” means any Event of Default or any evéuat twould constitute an Event of Default but fag tequirement that notice be given or
time elapse or both.

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

"Domestic Lending Office" means, with respect ty aander, the office of such Lender specified agtomestic Lending Office” opposite
its name on Schedule | hereto or in the AssignraadtAcceptance pursuant to which it became a Lendauch other office of such Lender
as such Lender may from time to time specify toBberower and the Agent.

"DTE Energy" means DTE Energy Company, a Michigarporation.

"DTE Credit Agreement" means that certain Five-Y@ezdit Agreement dated as of October 17, 200%ryamong DTE Energy, the
lenders party thereto, Citibank, N.A., as Admiratitre Agent, and Barclays Bank PLC and JPMorgaig@Syndication Agents, as the same
may be amended, restated, supplemented or othemaidiied from time to time.

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

"Eligible Assignee" means (i) a Lender; (ii) an iifte of a Lender; (iii) a commercial bank orgastdzunder the laws of the United States, or
any State thereof, and having a combined capithkarmplus of at least $500,000,000; (iv) a savengs loan association or savings bank
organized under the laws of the United StatesngrState thereof, and having a combined capitalsamplus of at least $500,000,000; (v) a
commercial bank organized under the laws of angratbuntry that is a member of the OrganizatiorHoonomic Cooperation and
Development or has concluded special lending aa@emts with the International Monetary Fund assediavith its General Arrangements
Borrow, or a political subdivision of any such caynand having a combined capital and surplug ¢t¢ast $500,000,000, so long as such
bank is acting through a branch or agency locatddeé United States; (vi) the central bank of anyndry that is a member of the Organiza
for Economic Cooperation and Development; (viijr@ice company, insurance company or other finair@titution or fund (whether a
corporation, partnership, trust or other entityttis engaged in making, purchasing or otherwigesting in commercial loans in the ordinary
course of its business and having a combined dapithsurplus of at least $500,000,000; and (=iy other Person approved by the Agent
and, so long as no Event of Default shall be caitigp, the Borrower, such approval not to be unreably withheld or delayed by either
party; provided, however, that neither the Borrower an Affiliate of the Borrower shall qualify as Eligible Assignee.

"Enterprises" means DTE Enterprises, Inc., a Mighigorporation wholly owned by DTE Energy.
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"Environmental Action" means any action, suit, dathademand letter, claim, notice of nhon-compliaacgiolation, 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 adggnjury or threat of injury to the environmenmtgiuding, 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 thiedtg for damages, contribution, indemnificationstcecovery, 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, dispasédase or discharge of Hazardous Materials.

"Environmental Permit" means any permit, approintification 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 ofcBen 414 of the Internal Revenue Code.

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

(10), (11), (12) or (13) of Section 4043(c) of ERIB reasonably expected to occur with respectiah $lan within the following 30 days;

(b) the application for a minimum funding waivertlviespect to a Plan;

(c) the provision by the administrator of any Ptda notice of intent to terminate such Plan punstia Section 4041(a)(2) of ERISA
(including any such notice with respect to a plareadment referred to in Section 4041(e) of ERIS4)the cessation of operations at a
facility of the Borrower or any ERISA Affiliate ithe circumstances described in Section 4062(e RVEE; (e) the withdrawal by the
Borrower or any ERISA Affiliate from a Multiple Enigyyer Plan during a plan year for which it was bstantial employer, as defined in
Section 4001(a)(2) of ERISA; (f) the conditions fbe imposition of a lien under Section 302(f) &IEA shall have been met with respect to
any Plan; (g) the adoption of an amendment to a Rquiring the provision of security to such Pfamsuant to Section 307 of ERISA; or (h)
the institution by the PBGC of proceedings to temme a Plan pursuant to Section 4042 of ERISAh@wotcurrence of any event or condition
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described in Section 4042 of ERISA that constitgesinds for the termination of, or the appointmaid trustee to administer, a Plan.

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

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

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

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

"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 8yébe 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 assetmsisting of or including Eurocurrency Liabilgiéor with respect to any other categon
liabilities that includes deposits by referencevtoch the interest



rate on Eurodollar Rate Advances is determinedinigea 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 Fee" has the meaning specified in Sec8dB8(a).

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

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

"GAAP" means generally accepted accounting 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 substancsigdated, classified or regulated as hazardousx@r br as a pollutant or contaminant under
any Environmental Law.

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

"ldentified Reports on Form 8-K" means those cartaports of the Borrower on Formk8filed or furnished with the Securities and Excte
Commission on February 11, March 10, April 27, Ag8, May 2, May 3, May 10, June 14, June 16, 28yJuly 29, and September 27,
2005.

"Interest Period" means, for each Eurodollar Ratgakce comprising part of the same Borrowing, téog commencing on the date of si
Eurodollar Rate Advance or the date of the Conwersf any Base Rate Advance into such Eurodollde 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 ahtheediately preceding Interest Period and endimghe last day of the period selected
by the Borrower pursuant to the



provisions below. The duration of each such IntdPesiod shall be one, two, three or six monthshasBorrower may, upon notice received
by the Agent not later than 11:00 A.M. (New YorkyQime) on the third Business Day prior to theffiday of such Interest Period, select;
provided, however, that:

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

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

(iii) whenever the last day of any Interest Pemamlild otherwise occur on a day other than a Busibesy, 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 Perdimdurs on a day of an initial calendar month foroltthere is no numerically corresponding
day in the calendar month that succeeds suchlin@landar month by the number of months equatéonumber of months in such Interest
Period, such Interest Period shall end on theBasiness Day of such succeeding calendar month.

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

"Junior Subordinated Debt" means (a) subordinateij deferrable interest debentures of the Borro@® the related preferred securities, if
applicable, of Subsidiaries of the Borrower andtiie) related subordinated guarantees, if applicatblhe Borrower, in each case, from time
to time outstanding.

"Lenders" means the Initial Lenders and each Pdrsatrshall become a party hereto pursuant to @e8tio7(a), (b) and (c).

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

property.

"Loan Documents" means this Agreement and the Notes

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

"Material Adverse Effect" means a material adveffect on (a) the business, condition (financiabthrerwise), operations, performance or
properties of the Borrower



and its Subsidiaries taken as a whole, or (b) tiéyaof the Borrower to perform its obligationsider any Loan Document to which it is a
party.

"Moody's" means Moody's Investors Service, Inc.
"Moody's Rating" is defined in the Pricing Schedule

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

"Multiple Employer Plan" means a single employexrplas defined in

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

liability under

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

"1935 Act" means the Public Utility Holding Compahagt of 1935, as amended.

"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 Subsidiary with the proceeds of such Debt to whianeditor has recourse.

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

"Obligations" means all unpaid principal of andraed and unpaid interest on Revolving Credit Adesnall accrued and unpaid fees and all
expenses, reimbursements, indemnities and otheyadibihs of the Borrower to the Lenders or to aeynder, the Agent or any indemnified
party arising under the Loan Documents.

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

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

"Plan" means a Single Employer Plan or a Multiptepgioyer Plan.

"Pricing Schedule" means the Pricing Schedule itjeng the Applicable Margin, the Applicable Pertage and the Applicable Utilization
Fee Rate attached hereto identified as such.
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"Property" of a Person means any and all propertgther real, personal, tangible, intangible, axadi of such Person, or other assets ownec
by such Person.

"Receivables Purchase Documents" means those dotsier@ered into in connection with any serieseggivables purchase or sale
agreements generally consistent with terms cordaimeomparable structured finance transactionsyant to which the Borrower or any of
its Subsidiaries, in their respective capacitiesalers or transferors of any receivables, seitamsfer to SPCs all of their respective rights,
titte and interest in and to certain receivableddiother sale or transfer to other purchasers afivestors in such assets (and the other
documents, instruments and agreements execut@sirection therewith), as any such agreements maynemded, restated, supplemente
otherwise modified from time to time, or any re@awent or substitution therefor.

"Receivables Purchase Facility" means any secatitbiz facility made available to the Borrower oyanf its Subsidiaries, pursuant to which
receivables of the Borrower or any of its Subsidmare transferred to one or more SPCs, and fitréa certain investors, pursuant to the
terms and conditions of the Receivables Purchaseiments.

"Reference Banks" means Citibank, N.A., BarclayslBRALC, JPMorgan and their respective successors.
"Register" has the meaning specified in Sectiofi @0

"Required Lenders" means at any time Lenders owae tinan fifty percent (50%) of the then-aggregatpaid principal amount of the
Revolving Credit Advances owing to the Lendersjfanp such principal amount is then outstandingndlers having more than fifty percent
(50%) of the Commitments.

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

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

(i) the Borrower's Annual Report on Form 10-K, aseaded by Form 10-K/A, for the year ended DecertheP004, as filed with or sent to
the Securities and Exchange Commission, includiegein the Audited Statements of the Borrower; and

(i) the Borrower's Quarterly Reports on Form 10e@the quarters ended March 31, 2005 and Jun2Q@I5, including therein the Unaudited
Statements of the Borrower, and the Borrower'stifled Reports on Form 8-K.
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"Service" has the meaning specified in the definiof "Eurodollar Rate".

"Significant Subsidiary" means any Subsidiary @& Borrower (A) the total assets (after intercompeliyinations) of which exceed 30% of
the total assets of the Borrower and its Subsielaor (B) the net worth of which exceeds 30% ofCGbasolidated Net Worth, in each case as
shown on the audited Consolidated financial statésnef the Borrower as of the end of the fiscalryeanediately preceding the date of
determination.

"Single Employer Plan" means a single employer pardefined in Section 4001(a)(15) of ERISA, {f@tis maintained for employees of the
Borrower or any ERISA Affiliate and no Person otttean the Borrower and the ERISA Affiliates or {#ds so maintained and in respect of
which the Borrower or any ERISA Affiliate could haiiability under Section 4069 of ERISA in the evench plan has been or were to be
terminated.

"SPC" means any special purpose entity establifdratie purpose of purchasing receivables in cotimeevith a receivables securitization
transaction permitted under the terms of this Agreet.

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

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

"Terminating Agreements" means (a) that certaireghyear Credit Agreement dated as of October 283 20y and among DTE Energy, the
lenders party thereto, Citibank, N.A., as Admirasitre Agent, and J.P. Morgan Securities Inc. (ss®oeto Banc One Capital Markets, Inc.)
and Barclays Bank PLC, as Co-Syndication Agenisthdt certain Two-Year Agreement dated as of Ma30D4, by and among DTE
Energy, the lenders party thereto, Barclays Bank Rls Administrative Agent, and Barclays Bank PInd &€itigroup Global Markets Inc., as
Co-Syndication Agents, (c) that certain Three-Ye@eedit Agreement dated as of October 24, 2003 nolyaamong DECO, the lenders party
thereto, Barclays Bank PLC, as Administrative Aganid J.P. Morgan Securities Inc. (successor t@ Bare Capital Markets, Inc.) and
Citigroup Global Markets Inc., as Co-Syndicationefits, and (d) that certain Three-Year Credit Agretndated as of October 24, 2003, by
and among the Borrower, the lenders party thed&®Morgan (successor by merger to Bank One, NA (Ndiitce-Chicago)), as
Administrative Agent, and Barclays Bank PLC anddZitup Global Markets Inc., as Co-
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Syndication Agents, in each case, as the samedmsamended, restated, supplemented or otherwidiieddrom time to time.

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

"Unaudited Statements" means the unaudited condeBsesolidated balance sheets of the Borrower aisreg 30, 2005, and the related
condensed Consolidated statements of income ahdloass of the Borrower for the six-month perio@thended.

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

"Voting Stock" means capital stock issued by a ooapon, or equivalent interests in any other Pergioe holders of which are ordinarily, in
the absence of contingencies, entitled to votéhferelection of directors (or persons performingilsir functions) of such Person, even if the
right so to vote has been suspended by the 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 timevfra 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 eliminiageefffect of any change occurring after the datedféen GAAP or in the application
thereof on the operation of such provision (oh& Agent notifies the Borrower that the Requiredders request an amendment to any
provision hereof for such purpose), regardlesstodtiver any such notice is given before or afteh giange in GAAP or in the application
thereof, then such provision shall be interpretedhe basis of GAAP as in effect and applied immatadly before such change shall have
become effective until such notice shall have beigndrawn or such provision amended in accordamcevaith.

ARTICLE Il
AMOUNTS AND TERMS OF THE REVOLVING CREDIT ADVANCES

SECTION 2.01. Commitment. Each Lender severallgagyon the terms and conditions hereinafter stt, flm make Revolving Credit
Advances to the Borrower from time to time on amsiBess Day during the period from the EffectiveéeDantil the Termination Date in an
aggregate amount not to exceed at any time ouisigusdch Lender's Commitment. Each Borrowing sbalin an aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xcess thereof and shall consist of Revolving €/dlvances of the same Type
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made on the same day by the Lenders ratably acgptditheir respective Commitments. Within the tgrof each Lender's Commitment, the
Borrower may borrow under this Section 2.01, pregmassuant to Section 2.09 and reborrow under tbti@n 2.01.

SECTION 2.02. Making the Revolving Credit Advandgg.Each Borrowing shall be made on notice, givenlater than 11:00 A.M. (New
York City time) on the third Business Day 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 thereir ttrequested (i) date of such Borrowing, (ii) Typé&evolving Credit Advances comprising
such Borrowing,

(iif) aggregate amount of such Borrowing, (iv) retcase of a Borrowing consisting of EurodollareR@ativances, initial Interest Period for
each such Revolving Credit Advance and (v) wiregfar instructions. Each Lender shall, before 12:@6n (New York City time) on the d:
of such Borrowing, make available for the accouritoApplicable Lending Office to the Agent at tAgent's Account, in same day funds,
such Lender's ratable portion of such BorrowingeAfhe Agent's receipt of such funds and uporillfuént of the applicable conditions set
forth in Article 1ll, the Agent will make such fusdavailable to the Borrower as specified in theidéodf 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 &f tenders to make Eurodollar Rate
Advances shall then be suspended pursuant to 8663 or 2.11 and (ii) at no time shall the sunp®fall Borrowings comprising
Eurodollar Rate Advances outstanding hereunde(@nall "Borrowings" comprising "Eurodollar Rate aances" outstanding under, and as
such terms are defined in, the Amended and ReskatedYear Agreement, be greater than ten.

(c) Each Notice of Borrowing shall be irrevocabie dinding on the Borrower. In the case of any Baing that the related Notice of Bo
rrowing specifies isto be comprised of Eurodollat&kAdvances, the Borrower shall indemnify eachdegragainst any loss, cost or expense
incurred by such Lender as a result of any faitartilfill on or before the date specified in sudhtice of Borrowing for such Borrowing the
applicable conditions set forth in Article I, ilueling, without limitation, any loss (excluding bef anticipated profits), cost or expense
incurred by reason of the liquidation or reemplopina deposits or other funds acquired by such keemal fund the Revolving Credit
Advance to be made by such Lender as part of socto®ing when such Revolving Credit Advance, assult of such failure, 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@wing, the Agent may assume that such Lender laerauch portion available to the
Agent on the date of such Borrowing in accordanite subsection (a) of this Section 2.02 and therAgeay, in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the extettduch Lender shall not

14



have so made such ratable portion available té\gent, such Lender and the Borrower severally agreepay to the Agent forthwith on
demand such corresponding amount together withest¢hereon, for each day from the date such ahisumade available to the Borrower
until the date such amount is repaid to the Agan(i) in the case of the Borrower, the interest epplicable at the time to Revolving Credit
Advances comprising such Borrowing and (ii) in dase of such Lender, the Federal Funds Rate. tif lseiader shall repay to the Agent such
corresponding amount, such amount so repaid stiadititute such Lender's Revolving Credit Advancears of such Borrowing for purposes
of this Agreement.

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

SECTION 2.03. Fees.

(a) Facility Fee. The Borrower agrees to pay toAbent for the account of each Lender a facility {ghe "Facility Fee") on the aggregate
amount of such Lender's Commitment from the datedién the case of each Initial Lender and frofieafve date specified in the
Assignment and Acceptance pursuant to which it ipeca Lender in the case of each other Lender alhtif the Obligations have been paid
in full and the Commitments under this Agreementehlbeen terminated at a rate per annum equal tAghicable Percentage in effect from
time to time, payable in arrears quarterly on &t tlay of each March, June, September and Deceertibon the Termination Date.

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

(c) Utilization Fee. If on any day the aggregatéstanding principal amount of (i) all Revolving @ieAdvances hereunder and (ii) all
"Revolving Credit Advances" under (and as defimgdtie Amended and Restated Five-Year Agreememtesbscfifty percent (50%) of the
aggregate amount of (x) all Commitments hereunddr(g) all "Commitments" under (and as definedti® Amended and Restated Five-
Year Agreement then in effect on such date (anif of the Commitments or "Commitments" have beeminated, the aggregate amount of
all Commitments and "Commitments" in effect immeelia prior to such termination), the Borrower wilky to the Agent for the ratable
benefit of the Lenders a utilization fee (the "lz8ltion Fee") at a per annum rate equal to the idgble Utilization Fee Rate in effect from
time to time payable on the aggregate outstandimgipal amount of all Revolving Credit Advancessrch date, payable in arrears quart
on the last day of each March, June, SeptembebDandmber, and on the Termination Date.

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

(c) At any time prior to the Termination Date therBwer may, on the terms set forth below, reqtrestthe Commitments hereunder be
increased by an aggregate amount up to $250,00Q08®dded, however, that (i) an increase in thenBotments hereunder may only be
made at a time when no Default shall have occuareblbe continuing and (ii) in no event shall thgragate Commitments hereunder exceed
$431,250,000, minus the aggregate amount of amgases in the "Commitments" under (and as defimethe DTE Credit Agreement and
the DECO Credit Agreement pursuant to Section 2)0df(each thereof. In the event of such a reqdasterease in the Commitments, any
Lender or other financial institution which the Bmwer and the Agent invite to become a Lender and¢cease its Commitment may set the
amount of its Commitment at a level agreed to l@eyBbrrower and the Agent. In the event that the®eer and one or more of the Lenders
(or other financial institutions) shall agree upgoreh an increase in the Commitments (i) the Borrpthe Agent and each Lender or other
financial institution increasing its Commitmentextending a new Commitment shall enter into a serppht to this Agreement (each, a
"Lender Supplement") substantially in the form ahibit G setting forth, among other things, the ammioof the increased Commitment of
such Lender or the new Commitment of such othemfimal institution, as applicable, and

(i) the Borrower shall furnish, if requested, newamended restated Notes, as applicable, to @zaiicfal institution that is extending a new
Commitment and each Lender that is increasingdtm@itment. No such Lender Supplement shall reghigeapproval or consent of any
Lender whose Commitment is not being increasednUpe execution and delivery of such Lender Supplgmas provided above and the
occurrence of the "Effective Date" specified therand upon satisfaction of such other conditicntha Agent may reasonably specify upon
the request of the financial institutions that exeending new Commitments and the Lenders thaihareasing their Commitments (includir
without limitation, the Agent administering the leaation of outstanding Revolving Credit Advancatably among the Lenders after giving
effect to each such increase in the Commitmentsttaan delivery of certificates, evidence of corpgerauthority and legal opinions on behalf
of the Borrower), this Agreement shall be deemeloetamended accordingly.

SECTION 2.05. Repayment of Revolving Credit Advanckhe Borrower shall repay to the Agent for thialke account of the Lenders on
the Termination Date the aggregate principal amofittie Revolving Credit Advances then outstandind all other unpaid Obligations. In
addition, the Borrower shall make all payments negiito be made under Section 2.18 to each Lehd¢idbes not consent to an extension of
the Termination Date.

SECTION 2.06. Interest on Revolving Credit Advancae3¥ Scheduled Interest. The Borrower shall psgrest on the unpaid principal amo
of each Revolving Credit Advance owing to each lexrfdom the date of such Revolving Credit Advanoglsuch principal amount shall be
paid in full, at the following rates per annum:
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(i) Base Rate Advances. During such periods as Resfolving Credit Advance is a Base Rate Advancef@per annum equal at all times to
the sum of (x) the Base Rate in effect from timértee plus (y) the Applicable Margin in effect fraime to time, payable in arrears quarterly
on the last day of each March, June, SeptembebDandmber during such periods and on the date sash Rate Advance shall be Convel
or paid in full.

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

(b) Default Interest. (i) Upon the occurrence andrdy the continuance of an Event of Default, tleerBwer shall pay interest on the unpaid
principal amount of each Revolving Credit Advaneérg to each Lender, payable in arrears on thesdaferred to in clause (a)(i) or (a)(ii)
above, at a rate per annum equal at all times tp@@&nnum above the rate per annum required paitgleon such Revolving Credit Advance
pursuant to clause (a)(i) or (a)(ii) above, angtfie Borrower shall pay, to the fullest extentrpigted by law, the amount of any interest, fe
other amount payable hereunder that is not paichwlue, from the date such amount shall be due suntth amount shall be paid in full,
payable in arrears on the date such amount shathigein full and on demand, at a rate per annuuakeaf all times to 2% per annum above
the rate per annum required to be paid on Base &Rhtances pursuant to clause (a)(i) above.

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

(b) If, with respect to any Eurodollar Rate Advasidde Required Lenders notify the Agent that theoHollar Rate for any Interest Period for
such Eurodollar Rate Advances will not adequatefiect the cost to such Required Lenders of maKimgding or maintaining their
respective Eurodollar Rate Advances for such IstdPeriod, the Agent shall forthwith so notify tBerrower and the Lenders, whereupon (i)
each Eurodollar Rate Advance will automatically tba last day of the then existing Interest Petimtefor, Convert into a Base Rate
Advance, and (ii) the obligation of the Lendersrtake, or to Convert Revolving
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Credit Advances into, Eurodollar Rate AdvancesIdi@buspended until the Agent shall notify therBaer and the Lenders that the
circumstances causing such suspension no longsr exi

(c) If the Borrower shall fail to select the ducatiof any Interest Period for any Eurodollar Ratlv&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 thad0$5000, such Eurodollar Rate Advances shall aaticaily Convert into Base Rate
Advances.

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

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

(i) the Agent shall forthwith notify the Borrowend the Lenders that the interest rate cannot terméted 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 Revolving Crediva&aces into Eurodollar Rate Advances
shall be suspended until the Agent shall notifyBloerower and the Lenders that the circumstancesieg such suspension no longer exist.

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

SECTION 2.09. Prepayments of Revolving Credit Adyem (a) Optional Prepayment. The Borrower maymynBusiness 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 Revolving Credit Advances
comprising part of the same Borrowing in wholeatably in part, together with accrued intereshdate 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 theraaf &) in the event of any such prepayment of aHollar Rate Advance, the Borrower st
be obligated to reimburse the Lenders in respecetf 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, prepay the aggregate outstapdingipal amount of all Revolving Credit Advancdagall interest thereon and all other
amounts payable hereunder or under the Notesgipwant that any Person or two or more Personsggicticoncert (other than DTE Energy
or any of its Subsidiaries) shall have acquiredefieial ownership (within the meaning of Rule 13@f3he 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.

SECTION 2.10. Increased Costs. (a) If, due to eifhe¢he introduction of or any change in or irtimterpretation of any law or regulation or
(i) the compliance with any guideline or requesinfi any central bank or other governmental auth@whether or not having the force of
law), there shall be any increase in the cost yolaamder of agreeing to make or making, fundingnaintaining Eurodollar Rate Advances
(excluding for purposes of this Section 2.10 amghsncreased costs resulting from taxes (as tow&action 2.13 shall govern), then the
Borrower shall from time to time, upon demand bgtsuender (with a copy of such demand to the Aggay to the Agent for the account
such Lender additional amounts sufficient to congpés such Lender for such increased cost. A aatiias to the amount of such increased
cost, submitted to the Borrower and the Agent lohdiender, shall be conclusive and binding fopaliposes, absent manifest error.

(b) If any Lender determines that compliance witly Eaw or regulation or any guideline or requestifrany central bank or other
governmental authority (whether or not having theé of law) affects or would affect the amountapital required or expected to be
maintained by such Lender or any corporation cdliiigpsuch Lender and that the amount of such ehfstincreased by or based upon the
existence of such Lender's commitment to lend heteuand other commitments of this type, then, wggmand by such Lender (with a copy
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of such demand to the Agent), the Borrower shalltpahe Agent for the account of such Lender, ftome to time as specified by such
Lender, additional amounts sufficient to compensatgh Lender or such corporation in the light afteaircumstances, to the extent that such
Lender reasonably determines such increase inatapibe allocable to the existence of such Lesdmmmitment to lend hereunder. A
certificate as to such amounts submitted to thed@aer and the Agent by such Lender shall be cona@usnd binding for all purposes, absent
manifest error.

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

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

SECTION 2.12. Payments and Computations. (a) TheoB@r shall make each payment hereunder and uhdédotes not later than 11:00
A.M. (New York City time) on the day when due inSJdollars to the Agent at the Agent's Accountams day funds and without set off,
deduction or counterclaim other than deductionaasount of taxes. The Agent will promptly thereaftause to be distributed like funds
relating to the payment of principal or interesichity Fees or the Utilization Fee ratably (ottiean amounts payable pursuant to Section
2.10, 2.13 or 8.04(c)) to the Lenders for the aotaofi their respective Applicable Lending Officesd like funds relating to the payment of
any other amount payable to any Lender to such ¢efod the account of its Applicable Lending Offiée each case to be applied in
accordance with the terms of this Agreement. Up®adceptance of an Assignment and Acceptanceemodding of the information
contained therein in the Register pursuant to

Section 8.07(c), from and after the effective datecified in such Assignment and Acceptance, thenfghall make all payments hereunder
and under the Notes in respect of the interesgasdithereby to the Lender assignee thereundetharahrties to such Assignment and
Acceptance shall make all appropriate adjustmenssich payments for periods prior to such effeafi@e directly between themselves.
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(b) The Borrower hereby authorizes each Lendemd to the extent payment owed to such Lendertisnade when due hereunder or under
the Note held by such Lender, to charge from tionénte against any or all of the Borrower's acceumith such Lender any 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 basisyehaof 365 or 366 days, as the case may be, &ndmaputations of interest based on the
Eurodollar Rate or the Federal Funds Rate andeoF#tility Fees and the Utilization Fee shall belenby the Agent on the basis of a year of
360 days, in each case for the actual number of lagluding the first day but excluding the laay¥loccurring in the period for which such
interest, Facility Fees or the Utilization Fee pagable. Each determination by the Agent of arrésterate hereunder shall be conclusive and
binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder or under thed\sjtall be stated to be due on a day other tBasiaess Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in such case be includetiéncomputation of payment of
interest, Facility Fee or the Utilization Fee, las tase may be; provided, however, that, if sutbnsion would cause payment of interest on
or principal of Eurodollar Rate Advances to be madne next following calendar month, such paynsdrall be made on the next preceding
Business Day.

(e) Unless the Agent shall have received noticenftiee Borrower prior to the date on which any payti due to the Lenders hereunder that
the Borrower will not make such payment in fulletAhgent may assume that the Borrower has madepayhent in full to the Agent on such
date and the Agent may, in reliance upon such gssom cause to be distributed to each Lender ch slue date an amount equal to the
amount then due such Lender. If and to the extenBbrrower shall not have so made such paymenutlito the Agent, each Lender shall
repay to the Agent forthwith on demand such amdisitibuted to such Lender together with interbstréon, for each day from the date such
amount is distributed to such Lender until the dateh Lender repays such amount to the Agenteatdideral Funds Rate.

SECTION 2.13. Taxes. (a) Subject to the exclusgmidorth below in this

Section 2.13(a) and, if applicable, compliance V@#ittion 2.13(e), any and all payments by the Begrdhereunder or under the Notes shall
be made, in accordance with Section 2.12, freeclrat of and without deduction for any and all présor future taxes, levies, imposts,
deductions, charges or withholdings, and all litib8 with respect thereto, excluding, in the calseach Lender and the Agent, any and all
present or future taxes, levies, imposts, dedustioharges or withholdings imposed on its incomd,feanchise taxes imposed on it in lieu of
income taxes, (i) by the jurisdiction under the $aa¥ which such Lender or the Agent (as the casebmais organized or any political
subdivision thereof and (ii), in the case of eaender, by the jurisdiction of such Lender's ApieaLending Office or any political
subdivision thereof (all such non-excluded taxesids, imposts, deductions, charges, withholdimgsliabilities in respect of payments
hereunder or under the Notes being hereinafterrezf@¢o as "Taxes"). Notwithstanding the abovéhéf Borrower shall be required by law to
deduct any Taxes from or in respect of any sum lglaylzereunder or under any Note to any LendereAient, the
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Borrower will so deduct and (i) the sum payabldidimincreased as may be necessary so that afieingall such deductions on account of
Taxes (including deductions on account of Taxediegige to additional sums payable under this ®eac#.13) such Lender or the Agent (as
the case may be) receives an amount equal to thétsuould have received had no such deductions beade, (i) the Borrower shall make
such deductions and (iii) the Borrower shall pag/fill amount deducted to the relevant taxatiomauity or other authority in accordance
with applicable law.

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

(c) Without duplication of the Borrower's paymebtigations on account of Taxes or Other Taxes @nsto Sections 2.13(a) and (b), the
Borrower shall indemnify each Lender and the Adenthe full amount of Taxes or Other Taxes (indhgg without limitation, any Taxes
imposed by any jurisdiction on amounts payable utiiie Section 2.13) imposed on or paid by suchdeerr the Agent (as the case may be)
and any liability (including penalties, interestlaexpenses) arising therefrom or with respect tbefiéhis indemnification shall be made
within 30 days from the date such Lender or theridas the case may be) makes written demand treref

(d) Within 30 days after the date of any paymeriafes, the Borrower shall furnish to the Agenitsaaaddress referred to in Section 8.02
original or a certified copy of a receipt eviderspayment thereof. In the case of any payment helexuor under the Notes by or on behal
the Borrower through an account or branch outdiddunited States or by or on behalf of the Borrolea payor that is not a United States
person, if the Borrower determines that no Taxegpawable in respect thereof, the Borrower shatligh, or shall cause such payor to furr
to the Agent, at such address, an opinion of cdatseptable to the Agent stating that such paynsestempt from Taxes. For purposes of
this subsection (d) and subsection (e), the 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 adiati®n outside the United States, on or prioth® tlate of its execution and delivery of this
Agreement in the case of each Initial Lender antherdate of the Assignment and Acceptance purgaamhich it becomes a Lender in the
case of each other Lender, and from time to tineecthfter as requested in writing by the Borrowet (imly so long as such Lender remains
lawfully able to do so), shall provide each of fkgent and the Borrower with two original Internad\Rnue Service Form W-8BEN or W-
8ECI, as appropriate, or any successor or other foescribed by the Internal Revenue Service,fgantj that such Lender is exempt from
United States withholding tax on payments purstaitis Agreement or the Notes. If any form or doeat referred to in this subsection (e)
requires the disclosure of information, other thfarmation necessary to compute the tax payakdei@ormation required on the date her
by Internal Revenue Service Form W-8BEN or W-8EG4t the Lender reasonably considers to be corfalethe Lender shall give notice
thereof to the Borrower and shall not be obligatethclude in such
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form or document such confidential information; femer, such a Lender will not be entitled to anyrpagt or indemnification on account of
any Taxes imposed by the United States.

(f) Notwithstanding any provision to the contrarythis Agreement, the Borrower will not be oblighte make payments on account of or
indemnify the Lenders or the Agents for any preserititure taxes, levies, imposts, deductions, gésior withholdings, and all liabilities w
respect thereto, or any present or future stangth@r documentary taxes or property taxes, chargssnilar levies that 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 Taxes imposed by the UnitedeStay reason of such failure; provided, howevet should a Lender become subject to
Taxes because of its failure to deliver a form meihereunder, the Borrower shall take such sispgbke Lender shall reasonably request to
assist the Lender to recover such Taxes.

(h) In the event that a Lender demands payment thenBorrower for amounts owing pursuant to sulisedt) or (b) of this Section 2.13, 1
Borrower may, upon payment of such amounts andestityp the requirements of Sections 8.04 and &i3stitute for such Lender another
financial institution, which financial institutioshall be an Eligible Assignee and shall assum&tmamitments of such Lender and purchase
the Revolving Credit Advances held by such Lendexdacordance with Section 8.07, provided, howethet, (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), seeks (i) payment of additionabamnts pursuant to Section 2.13(a), (ii) paymer®tifer Taxes pursuant to Section 2.13(b),
or (iii) indemnification for Taxes or Other Taxegrpuant to Section 2.13(c), the amount of any @agiment or indemnification will be no
greater than what it would have been had the Inigader not transferred, assigned or sold its@#kin this Agreement.

SECTION 2.14. Sharing of Payments, Etc. If any lezrghall obtain any payment (whether voluntaryplomtary, through the exercise of ¢
right of set-off, or otherwise) on account of thevBlving Credit Advances owing to it (other thamguant to Section 2.10, 2.13 or 8.04(c)) in
excess of its ratable share of payments on acajuhé Revolving Credit Advances obtained by althef Lenders, such Lender shall
forthwith purchase from the other Lenders suchigp#tions in the Revolving Credit Advances owinghem as shall be necessary to cause
such purchasing Lender to share the excess payatabty with each of them; provided, however, ihatl or any portion of such excess
payment is thereafter recovered from such purchdsémder, such purchase from each Lender shakdmnded and such
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Lender shall repay to the purchasing Lender thehmasge price to the extent of such recovery togetiteran amount equal to such Lender's
ratable share (according to the proportion oft@ amount of such Lender's required repayment)tthé total amount so recovered from the
purchasing Lender) of any interest or other amgaid or payable by the purchasing Lender in respfettte total amount so recovered. The
Borrower agrees that any Lender so purchasingtipation 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 aimioof such participation.

SECTION 2.15. Use of Proceeds. The proceeds dRéwlving Credit Advances shall be available (dr@lBorrower agrees that it shall use
such proceeds) solely for general corporate pugaseluding commercial paper liquidity, of the Bmwer and its Subsidiaries.

SECTION 2.16. Reserved.
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 Revolving Crediv&ate made by such Lender from time to time, indgdhe amounts of principal and
interest payable and paid to such Lender from twrténe hereunder.

(b) The Agent shall also maintain accounts in whiahill record

(i) the date and the amount of each Revolving @redvance made hereunder and the Interest Pefiadyj applicable thereto, (ii) the
amount of any principal or interest due and payabk® become due and payable from the Borroweatd Lender hereunder, (iii) the
effective date and amount of each Assignment araptance delivered to and accepted by it and thepdhereto pursuant to Section 8.07,
(iv) the amount of any sum received by the Agemebtrder from the Borrower and each Lender's siamreof, and (v) all other appropriate
debits and credits as provided in this Agreemetuding, without limitation, all fees, chargesperses and interest.

(c) The entries maintained in the accounts maiethpursuant to clauses (a) and (b) above shallibe facie evidence of the existence and
amounts of the obligations hereunder and undeNttes therein recorded; provided, however, thafahere of the Agent or any Lender to
maintain such accounts or any error therein stwlimany manner affect the obligation of the Bareo to repay such obligations in
accordance with their terms.

(d) Any Lender may request that its Revolving Crédivances be evidenced by a promissory note repties) its Revolving Credit Advanc
substantially in the form of Exhibit A (each, a "t89). In such event, the Borrower shall preparecexe and deliver to such Lender such I
payable to the order of such Lender. ThereafterRbévolving Credit Advances evidenced by each dlatk and interest thereon shall at all
times (including after any assignment pursuantactiSn 8.07) be represented by one or more Notgshpato the order of the payee named
therein or any assignee pursuant to Section 8X@&pe to the extent that any such Lender or aseignbsequently returns any such Note for
cancellation and requests that
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such Revolving Credit Advances once again be ecieldias described in clauses
(a) and (b) above.

SECTION 2.18. Extension of Termination Date. Ndieathan sixty (60) days and no later than th{89) days prior to the Termination Date
then in effect, the Borrower shall have the optimnequest an extension of the Termination Dat@foadditional one-year period; provided
that no more than two (2) of such oyear extensions shall be permitted hereunder. Aentien by a Lender to extend its Commitment wé
at such Lender's sole discretion. Subject to thenilg receipt of written consents to such extenimm the Required Lenders, and so long as
no Default has occurred and is continuing, the Teation Date shall be extended for an addition&-gear period for each consenting
Lender; provided that each non-consenting Lendalt bk required only to complete its Commitmentaphe previously effective
Termination Date (without giving effect to suchenxsion). All Obligations and other amounts paydigleeunder to such non-consenting
Lender shall become due and payable by the Borrowdhe previously effective Termination Date (with giving effect to such extension)
and the aggregate Commitments shall be reduceldebtptal Commitments of all non-consenting Lendeqgiring on such previously
effective Termination Date (without giving effectsuch extension); provided, however, that the ®@oer may in accordance with Section
8.07 substitute for such non-consenting Lendersoomeore Eligible Assignees (including, without iiation, any existing Lenders) which
shall assume the Commitments of such non-consehéinders and purchase the outstanding RevolvindiCAelvances held by such non-
consenting Lenders. If the consenting Lenders agchaw Lenders are willing to commit amounts tivathe aggregate, exceed the
Commitments of the non-consenting Lenders, the@®eer and the Agent shall allocate the Commitmehth@non-consenting Lenders
among such consenting Lenders and new Lenders.

ARTICLE III:
CONDITIONS TO EFFECTIVENESS AND LENDING

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

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

(b) The Lenders shall have been given such acasssjch Lenders have reasonably requested, toathagement, 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 connectitimtive transactions contemplated hereby
shall have been obtained (without the impositioamf conditions that are not acceptable to the ees)cand shall remain in effect, and no

or regulation shall be applicable in the reasonpalilgment of the Agents that restrains, prevenisposes materially adverse conditions
upon the transactions contemplated by the Loan Dects.
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(d) The Borrower shall have notified each Lendat tre Agent in writing as to the proposed Effectbage.

(e) The Borrower shall have paid all accrued fegsraasonable expenses of the Agent and the Lendtbrsespect 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 receivethi®account of each Lender a certificate,
substantially in the form of Exhibit D hereto, séghon behalf of the Borrower by a duly authorizé@thRcial Officer of the Borrower, dated
the Effective Date, stating, among other thingat:th

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

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

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

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

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

(iv) Favorable opinion letters of T. A. Hughes, theneral Counsel of the Borrower and Hunton & \&itlis LLP, counsel to the Borrower,
substantially in the form of Exhibits E-1 and Er@spectively, hereto and as to such other matseasiy Lender through the Agent may
reasonably request.

(v) Evidence satisfactory to the Agent that (x)l@dins and letters of credit (other than the Isttércredit, if any, identified on Schedule Il to
the DTE Credit Agreement or Schedule Il to the Ademhand Restated DTE Credit Agreement) outstaratiigother fees and amounts owed
to the lenders or agents under the Terminating &mgents have been paid in full and (y) the Termigpfigreements have been terminated.

SECTION 3.02. Conditions Precedent to Each Borrgwirhe obligation of each Lender to make a Revglvinedit Advance on the occasion
of each Borrowing shall be subject
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to the conditions precedent that the Effective B! have occurred and on the date of such Bangiv(a) the following statements shall be
true (and each of the giving of the applicable B®tf Borrowing and the acceptance by the Borrafi¢he proceeds of such Borrowing st
constitute a representation and warranty by thedaer that on the date of such Borrowing such statds are true):

(i) the representations and warranties containekition 4.01 are correct on and as of the daseaf Borrowing, before and after giving
effect to such Borrowing and to the applicationhaf proceeds therefrom, as though made on andsaagbfdate; provided, that such condi
shall not apply to (x) the last sentence of

Section 4.01(e), (y) Section 4.01(f) or (z) frondaiter the repeal of the 1935 Act on February0®62 Section 4.01(0),

(i) after giving effect to the application of tipeoceeds of all Borrowings on such date (togethgr any other resources of the Borrower
applied together therewith), no event has occuaratlis continuing, or would result from such Boriogvor from the application of the
proceeds therefrom, that constitutes a Default, and

(iii) the Borrower has not received notice from thgent on or prior to the date of such Borrowingtth mandatory prepayment is required
under Section 2.09(b) (other than any such notiaetias been withdrawn in writing by the Agent);

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

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

ARTICLE IV:
REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties 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, énenwthe Borrower's corporate powers, have bedy aluthorized by all
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necessary corporate action, and do not contravgtiee(Borrower's charter or by-laws or (ii) lawamy contractual 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 resgpe terms, subject to the effect of any appliedtdnkruptcy, insolvency, reorganization,
moratorium or similar law affecting creditors rigtgenerally.

(e) The Audited Statements of the Borrower andthaudited Statements of the Borrower, copies ofi @ievhich have been furnished to
each Lender, fairly present, subject in the cadérzfudited Statements to normal year-end auditstmgents, the Consolidated financial
condition, results of operations and cash flowthefrelevant Persons and entities, as at the datbfor the periods therein indicated, all in
accordance with generally accepted accounting iptes consistently applied as in effect on the aéteuch Audited Statements or Unaudited
Statements, as applicable. Since December 31, #€4 has been no Material Adverse Change, exxegitall have been disclosed or
contemplated in the SEC Reports.

(f) There is no pending or threatened action, sagstigation, 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 contemplateldei SEC Reports (the "Disclosed
Litigation") or (ii) purports to affect the legalitvalidity or enforceability of any Loan Documemtthe consummation of the transactions
contemplated hereby, and there has been no adveaege in the status or financial effect on ther®wer or any of its Significant
Subsidiaries, of the Disclosed Litigation from td&closed or contemplated in the SEC Reportsabaid be reasonably likely to have a
Material Adverse Effect.

(9) The operations and properties of the Borrower @ach of the Significant Subsidiaries complylimeaterial respects with all applicable
Environmental Laws and Environmental Permits, afit;mon-compliance with such Environmental Laws Bndironmental Permits has been
resolved without ongoing material obligations ostsp except as disclosed or contemplated in the B&rts, and no circumstances exist
that could be 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 propertydashbject 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.
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(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 iheen notified by the sponsor of a MultiemploylanRhat such Multiemployer Plan is in
reorganization or has been terminated, within tleammng of Title IV of ERISA, and no such Multiempéy Plan is reasonably expected to be
in reorganization or to be terminated, within theaming of Title IV of ERISA.

() Except as set forth in the financial statemeafsrred to in subsection (e) above, the Borrcavet its Subsidiaries have no material liabi
with respect to "expected post 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 Gowes of the Federal Reserve System), and no pilsagieany Revolving Credit Advan
will be used to purchase or carry any margin stoclo extend credit to others for the purpose atpasing or carrying any margin stock; and
after applying the proceeds of each Revolving Grddvance hereunder, margin stock (within the meguif Regulation U issued by the
Board of Governors of the Federal Reserve Systemdtitutes less than twentfiye percent (25%) of the value of those assete®Borrowe
and its Subsidiaries which are subject to any &tioh on sale or pledge, or any other restrictierebnder.

(n) Neither the Borrower nor any of its Subsidiarig, or after the making of any Revolving Creditvance or the application of the proceeds
or repayment thereof, or the consummation of arth@fbther transactions contemplated hereby, willam "investment 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 a "public utility company" aad'subsidiary company" of MichCon Holdings, Inchiah is a "holding company" and a
"subsidiary company" of Enterprises, which is altig company" and a "subsidiary company" of DTEeEgy, which is a "holding
company" as such terms are defined in the 1935aket,such "holding companies” and the Borrowercareently exempt from the provisio
of the 1935 Act (except Section 9 thereof).

ARTICLE V:
COVENANTS OF THE BORROWER

SECTION 5.01. Affirmative Covenants. So long as Beyolving Credit Advance shall remain unpaid oy hander shall have any
Commitment hereunder, the Borrower will:
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(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 readdpde expected to result in a Material AdversesEtff

(b) Payment of Taxes, Etc. Pay and discharge, anseceach of its Subsidiaries to pay and dischhgejere the same shall become
delinquent, all taxes, assessments and governnahdedes 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, chaolgm that is being contested in good faith apghtoper proceedings and as to which
appropriate reserves are being maintained, untessiatil any Lien resulting therefrom attachestsopiroperty and becomes enforceable
against its other creditors.

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

(d) Preservation of Corporate Existence, Etc. Pvesand maintain its corporate existence, rightauf@r and statutory) and franchises;
provided, however, that the Borrower shall notéguired to preserve any right or franchise if tloa8l of Directors of the Borrower or such
Subsidiary shall determine that the preservatiengtf is no longer desirable in the conduct ofttheiness of the Borrower and that the loss
thereof is not disadvantageous in any materialaetsio the Borrower and its Subsidiaries takenwab@le or the ability of the Borrower to
meet its obligations hereunder.

(e) Visitation Rights. At any reasonable time arahf time to time, permit the Agent or any of thentlers or any agents or representatives
thereof, to examine and make copies of and abstfiamn the records and books of account of, anitlthis properties of, the Borrower and
any of its Significant Subsidiaries, and to disctiesaffairs, finances and accounts of the 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 @brd 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:
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(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 suchtequand 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 days after the end of each fiscal year of thedezer, Consolidated financial statements,
including the notes thereto, of the Borrower asddbnsolidated Subsidiaries for such fiscal yeamtaining the Consolidated balance shet
the Borrower and its Consolidated Subsidiariesfdéseoend of such fiscal year and the Consolidatatements of income and cash flows of
the Borrower and its Subsidiaries for such fis@ary in each case accompanied by an opinion byities Touche LLP or any other
independent public accounting firms which (x) ashaf date of this Agreement is one of the "big faacounting firms or (y) is reasonably
acceptable to the Required Lenders;

(iii) together with the financial statements regdirunder clauses (i) or (ii) above, a complianaéfmate in substantially the form of Exhibit
signed by a Financial Officer of the Borrower shiogvthe then-current information and calculationsassary to determine the Applicable
Margin, the Applicable Percentage and the Appliealitilization Fee Rate and compliance with this @gnent and stating that no Event of
Default or Default exists, or if any Event of Delfaar Default exists, stating the nature and stéteseof;

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

(v) reasonably promptly after the sending or filthgreof copies of all reports and registratioesteents that the Borrower or any Subsidiary
filed with the Securities and Exchange Commissioary national securities exchange (it being urtdetsand agreed that the Borrower and
any of its Subsidiaries shall only be requiredrtepare and file such reports and registration istaids to the extent provided by applicable
law); and

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

Information required to be delivered pursuant tusks (i), (ii) or (v) above shall be deemed tcehaeen delivered on the date on which the
Borrower has posted such information on the Intesh@ww.dteenergy.com (or any successor or repiacé website thereof), which website
includes an option to subscribe to a free seriediag subscribers by email of new Securities Brdhange Commission filings at
http://www.corporate-
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ir.net/ireyelir_site.zhtml?ticker=DTE&script=1908, at www.sec.gov or at another website identified notice to the Lenders and acces:
by the Lenders without charge.

SECTION 5.02. Negative Covenants. At all times nd after the Effective Date so long as any Revagivdnedit Advance shall remain unp
or any Lender shall have any Commitment hereuniderBorrower will not:

(a) Liens, Etc. Create, incur, or suffer to exisy &ien in, of or on the Property of the Borroweramy of its Subsidiaries, except:

(i) Liens for taxes, assessments or governmentales or levies on its Property if the same shallmthe time be delinquent or thereafter
can be paid without penalty, or are being contesstegbod faith and by appropriate proceedings anavhich adequate reserves in accord:
with GAAP shall have been set aside on its books;

(i) Liens imposed by law, such as carriers', waretemen's and mechanics' liens and other sirglas lrising in the ordinary course of
business which secure payment of obligations naertitan sixty (60) days past due or which are beorgested in good faith by appropriate
proceedings and for which adequate reserves irrdagoe with GAAP shall have been set aside oroitdk;

(iii) Liens arising out of pledges or deposits underker's compensation laws, unemployment inswgaold age pensions, or other social
security or retirement benefits, or similar lediisa;

(iv) Utility easements, building restrictions antth other encumbrances or charges against reatipycgs are of a nature generally existing
with respect to properties of a similar charactet which do not in any material way affect the nedakility of the same or interfere with the
use thereof in the business of the Borrower dgitlsidiaries;

(v) Liens described in the SEC Reports;

(vi) Liens pursuant to the Borrower's Indenturé/afrtgage and Deed of Trust, dated as of March 4418s restated as of July 15, 1989, as
supplemented, as described therein;

(vii) Liens pursuant to the Borrower's Senior Indea, dated as of June 1, 1998, as supplementesasbed therein, in connection with the
issuance of debt securities secured by mortgageshamd

(viii) Liens, including, without limitation, Lienarising in connection with a Receivables PurchassliEy, securing Debt of the Borrower
(other than Debt of the Borrower owed to any Subsyl and/or securing Debt of the Borrower's Suiasids (other than Debt of any
Subsidiary owed to the Borrower or any other Subsj, in an aggregate outstanding amount not teed ten
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percent (10%) of the consolidated assets of thedB@r and its Subsidiaries at any time.

(b) Mergers, Etc. Merge or consolidate with or jrdbconvey, transfer, lease or otherwise dispbge/loether in one transaction or in a series
of transactions) all or substantially all of itsas (whether now owned or hereafter acquiredrtp,Person, or permit any Significant
Subsidiary to do so, except that (i) any SignificBabsidiary may merge or consolidate with or ey other Significant Subsidiary, (i) any
Significant Subsidiary may merge into or disposasdets to the Borrower, and (iii) the Borrower marge or consolidate with (a) DECO,
so long as the Borrower shall be the survivingtgmti DECO shall expressly assume the obligatiordeun this Agreement or (b) any other
Person so long as the Borrower shall be the sunyigntity and has, after giving effect to such reey consolidation, senior unsecured Debt
outstanding rated at least BBB- by S&P and BaaBlbgdy's; provided, in each case, that no Defaudtldtave occurred and be continuing at
the time of such proposed transaction or wouldltéiserefrom.

(c) Change in Nature of Business. Make, or permjtaf its Significant Subsidiaries to make, any ena change in the nature of its business
as carried on the date hereof, other than as disdlor contemplated in the SEC Reports.

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

ARTICLE VI:
EVENTS OF DEFAULT

SECTION 6.01. Events of Default. If any of the falling events ("Events of Default") shall occur dredcontinuing:

(a) The Borrower shall fail to pay any principalasfy Revolving Credit Advance when the same becatuesand payable; or the Borrower
shall fail to pay any interest on any Revolving @rédvance or make any other payment of fees loeroamounts payable under this
Agreement or any Note within three Business Datex diie same becomes due and payable; or

(b) Any representation or warranty made by the 8oar herein, by the Borrower (or any of its offigein connection with this Agreement
shall prove to have been incorrect in any mateespect when made; or

(c) (i) The Borrower shall fail to perform or obgerany term, covenant or agreement contained itidee2.09(b), 5.01(d), (e) or (h) or 5.02,
or (ii) the Borrower shall fail to perform or obserany other term, covenant or agreement contamady Loan Document on its part to be
performed or observed if such failure shall remairemedied for 30 days after written notice thestwdll have been given to the Borrowel
the Agent or any Lender; or
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(d) The Borrower or any of its Significant Subsiika shall fail to pay any principal of or premiwminterest 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 p#éydigither by scheduled maturity,
required prepayment, acceleration, demand or otkejyand such failure shall continue after theliapple grace period, if any, specified in
the agreement or instrument relating to such Datdny other event shall occur or condition sheibteunder any agreement or instrument
relating to any such Debt and shall continue dfterapplicable grace period, if any, specifiedunrsagreement or instrument, if the effect of
such event or condition is to accelerate, or tonitethe acceleration of, the maturity of such Delstany such Debt shall be declared to be due
and payable, or required to be prepaid or rededptldr than by a regularly scheduled required prefemt or redemption), purchased or
defeased, or an offer to prepay, redeem, purchadefease such Debt shall be required to be madmdh case prior to the stated maturity
thereof; or

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

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

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

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

(9) (i) any Person or "group" (within the meanirfgSection 13(d) or 14(d) of the Securities ExchaAgeof 1934, as amended) shall either
(A) acquire beneficial ownership of more than 258&amy outstanding class of common stock of DTE Byédraving ordinary voting power in
the election of directors of DTE Energy, or (B) @btthe power (whether or not exercised) to elenbfority of DTE Energy's directors, or
DTE Energy shall at any time cease to hold direatlindirectly 100% of the Voting Stock of the Bawer; 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
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of $50,000,000 individually or in the aggregateaassult of one or more of the following: (i) thecarrence of any ERISA Event; (ii) the
partial or complete withdrawal of the Borrower ayaf its ERISA Affiliates from a Multiemployer Riaor (iii) the reorganization or
termination of a Multiemployer Plan; or

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

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

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

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 to make RenglCredit Advances to be terminated, whereuperstime shall forthwith terminate, and
(i) shall at the request, or may with the consehthe Required Lenders, by notice to the Borrowleclare the Revolving Credit Advances,
all interest thereon and all other amounts payabtier this Agreement to be forthwith due and pagalshereupon the Revolving Credit
Advances, all such interest and all such amourath Bacome and be forthwith due and payable, witippesentment, demand, protest or
further notice of any kind, all of which are heredpressly waived by the Borrower; provided, howetleat in the event of an actual or
deemed entry of an order for relief with respedt# Borrower under the Federal Bankruptcy Codg tifé& obligation of each Lender to me
Revolving Credit Advances shall automatically beni@ated and (B) the Revolving Credit Advancessatth interest and all such amounts
shall automatically become and be due and payelileout presentment, demand, protest or any nati@y kind, all of which are hereby
expressly waived by the Borrower.

ARTICLE VII:
THE AGENT

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

to exercise such powers and discretion under tgieément as are delegated to the Agent by the teenesf, together with such powers and
discretion as are reasonably incidental theretaofeny matters not expressly provided for by &gseement (including, without limitation,
enforcement or collection of the Revolving Creditvances), the Agent shall not be required to egerany discretion or take any action, but
shall be required to act or to refrain from actfagd shall be fully protected in so acting or rgfireg from acting) upon the instructions of the
Required Lenders (or all of the Lenders to themxtequired by the terms of this Agreement), archsastructions shall be binding upon all
Lenders and all holders of Revolving Credit Advageovided, however, that the Agent shall notdpuired to take any action that exposes
the Agent to personal liability or
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that is contrary to this Agreement or applicabie.l&he Agent agrees to give to each Lender prorafit@ of each notice given to it by the
Borrower pursuant to the terms of this Agreement.

SECTION 7.02. Agent's Reliance, Etc. Neither thetgnor any of its directors, officers, agentsrop®yees shall be liable for any action
taken or omitted to be taken by it or them undenaonnection with this Agreement, except fordtgheir own gross negligence or willful
misconduct. Without limitation of the generalitytbk foregoing, the Agent: (i) may treat the payerespect of any Revolving Credit
Advance as the owner thereof until the Agent rezeand accepts an Assignment and Acceptance emévddy the Lender that is the payee
in respect of such Revolving Credit Advance, aggass, and an Eligible Assignee, as assignee, asged 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 representatimany Lender and shall not be responsible to amder for any statements, warranties or
representations (whether written or oral) maderim@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 Doennor any other instrument or document furnish@dgant 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. JPMorgan and Affiliates. With respiecits Commitment, the Revolving Credit Advancesd® by it and any Note issued to
it, JPMorgan shall have the same rights and powsdler this Agreement as any other Lender and mescise the same as though it were not
the Agent; and the term "Lender" or "Lenders" shalless otherwise expressly indicated, include dfgin in its individual capacity.
JPMorgan and its Affiliates may accept depositsifriend money to, act as trustee under indenturecoept investment banking
engagements from and generally engage in any Kibdginess with, the Borrower, any of its Subsiésiand any Person who may do
business with or own securities of the Borroweawy such Subsidiary, all as if JPMorgan were netAgent and without any duty to account
therefor to the Lenders.

SECTION 7.04. Lender Credit Decision. Each Lenadmnawledges that it has, independently and witheliance upon the Agent or any
other Lender and based on the financial statemefégsred to in Section 4.01 and such other docusn@md information as it has deemed
appropriate, made its own credit analysis and aeti® enter into this Agreement. Each Lender aldmowledges that it will, independently
and without reliance upon the Agent or any othardex and based on such documents and informatiibrsiaall deem appropriate at the tit
continue to make its own credit decisions in takingnot taking action under this Agreement.
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SECTION 7.05. Indemnification. The Lenders agremdemnify the Agent (to the extent not reimburbgdhe Borrower), ratably according
to the respective principal amounts of their refipedrevolving Credit Advances (or if no Revolvi@gedit Advances are at the time
outstanding or if any Revolving Credit Advances @anéng to Persons that are not Lenders, ratablygraang to the respective amounts of tl
Commitments), from and against any and all liabiit obligations, losses, damages, penalties, retjodgments, suits, costs, expenses or
disbursements of any kind or nature whatsoeventtagtbe imposed on, incurred by, or asserted aghies\gent in any way relating to or
arising out of any Loan Document or any action te@eomitted by the Agent under any Loan Documprdyided that no Lender shall be
liable for any portion of such liabilities, obligans, losses, damages, penalties, actions, judgm&uits, costs, expenses or disbursements
resulting from the Agent's gross negligence orfulilnisconduct. Without limitation of the foregoingach Lender agrees to reimburse the
Agent promptly upon demand for its ratable sharamyf out-of-pocket expenses (including reasonatlmsel fees) incurred by the Agent in
connection with the preparation, execution, delivadministration, modification, amendment or eaéanent (whether through negotiations,
legal proceedings or otherwise) of, or legal aduiceespect of rights or responsibilities under; anan Document, to the extent that the
Agent is not reimbursed for such expenses by theoRr.

SECTION 7.06. Successor Agent. The Agent may regigmy time by giving written notice thereof te thenders and the Borrower and may
be removed at any time with or without cause byRbequired Lenders. Upon any such resignation ooventhe Required Lenders shall h
the right to appoint a successor Agent. If no sssoeAgent shall have been so appointed by theiRehuenders, and shall have accepted
such appointment, within 30 days after the retidxggnt's giving of notice of resignation or the Riggd Lenders' removal of the retiring
Agent, then the retiring Agent may, on behalf & ttenders, appoint a successor Agent, which skadl tommercial bank organized 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, privilegesd duties of the retiring Agent, and the retirkgent shall be discharged from its duties and
obligations under this Agreement. After any retiridgent's resignation or removal hereunder as Adkatprovisions of this Article VII shall
inure to its benefit as to any actions taken orttadito be taken by it while it was Agent undesthAgreement.

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

ARTICLE VIII:
MISCELLANEOUS
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SECTION 8.01. Amendments, Etc. No amendment or &ad¥ any provision of this Agreement or the Notes, consent to any departure by
the Borrower therefrom, shall in any event be affecunless the same shall be in writing and signethe Required Lenders, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose forohitgiven; 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 Sett#01, (b) increase the Commitments of the Lendessibject the Lenders to any additional
obligations,

(c) reduce the principal of, or interest on, theséteing Credit Advances or any fees or other amsyatyable hereunder, (d) postpone any
date fixed for any payment of principal of, or irgst on, the Revolving Credit Advances or any faesther amounts payable hereunder, (e)
change the percentage of the Commitments or cddlgeegate unpaid principal amount of the Revol@ngdit Advances, or the number of
Lenders, that shall be required for the Lende@ngrof them to take any action hereunder, (f) dltermanner in which payments or
prepayments of principal, interest or other amoteteunder shall be applied or shared as amorigetiders or Types of Revolving Credit
Advances, or

(9) amend this Section 8.01; and provided furthat ho amendment, waiver or consent shall, uniessiting and signed by the Agentin
addition to the Lenders required above to take sation, affect the rights or duties of the Agendler this Agreement or any Note; and
provided further that no amendments, consents orersare required to effectuate the increasesomi@itments pursuant to Section 2.04(c)
except as provided in such Section.

SECTION 8.02. Notices, Etc.

(a) All notices and other communications providedtfereunder shall be in writing or confirmed intimg (including telecopier
communication) and mailed, telecopied or deliveieth the Borrower, at its address at 2000 2ndrwe Detroit, Ml 48226, Attention:
Treasurer; if to any Lender, at its Domestic LegdDffice; and if to the Agent, at its address atlL Fannin 10th Floor, Houston, TX 77002,
Attention: Sheila King; or, as to the Borrower betAgent, at such other address as shall be déstjhg such party in a written notice to the
other parties and, as to each other party, at stigr address as shall be designated by suchipaatwritten notice to the Borrower and the
Agent. All such notices and communications shaflewmailed or telecopied, be effective when depdsit the mails or telecopied,
respectively, except that notices and communicatiorthe Agent pursuant to Article I, Il or Vlhall not be effective until received by the
Agent. Delivery by telecopier of an executed cogpdae of any amendment or waiver of any provisibthes Agreement or the Notes or of
any Exhibit hereto to be executed and deliveredunaer shall be effective as delivery of a manuatigcuted counterpart thereof.

(b) (i) Except as otherwise provided in Sectionl @), the Borrower shall provide to the Agent afbirmation, documents and other materials
that such Person is obligated to furnish to therAgeirsuant to this Agreement and the other Loacubwnts, including, without limitation,

all notices, requests, financial statements, firrand other reports, certificates and other im@tion materials, but excluding any such
communication that (i) relates to a Notice of Bavitag or other request for a new, or a conversioaroéxisting, Borrowing or other extens

of credit (including any election of an intereserar Interest Period relating thereto), (ii) rekato the payment of any principal or other
amount due
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hereunder prior to the scheduled date therefdy pfidvides notice of any Default or Event of Ddfadhereunder or (iv) is required to be
delivered to satisfy any condition precedent todffectiveness of this Agreement and/or any Bornmaor other extension of credit hereunder
(all such non-excluded communications being retetoeherein collectively as "Communications"), bgrismitting the Communications in an
electronic/soft medium in a format acceptable ®Algent to such electronic mail address as the #gfeal identify to the Borrower. In
addition, the Borrower shall continue to provide tommunications to the Agent in the manner spetifi this Agreement but only to the
extent requested by the Agent. The Borrower furtligees that the Agent may make the Communicasivasable to the Lenders by posting
the Communications on Intralinks, or a substantisilinilar electronic transmission system mutuatlyeeable to the Agent and the Borrower
(the "Platform™). Nothing in this Section 8.02(ladl prejudice the right of the Agent to give argtine or other communication pursuant
hereto or to any other Loan Document in any oth@nmer specified herein or therein.

(il) The Agent agrees that the receipt of the Comitations by the Agent at its e-mail address sehfim clause (i) above shall constitute
effective delivery of the Communications to the Ag#or purposes of each Loan Document. The Borr@ageees that e-mail notice to it (at
the address provided pursuant to the next sensmnteeemed delivered as provided in subclausdéigw) specifying that Communications
have been posted to the Platform shall constitifiéeteve delivery of such Communications to suchsBa under the Loan Documents. The
Borrower agrees (A) to notify the Agent in writifigcluding by electronic communication) from tinwetime to ensure that the Agent has on
record an effective e-mail address for such Petsovhich the foregoing notices may be sent by ebait transmission and (B) that the
foregoing notices may be sent to such e-mail addres

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

(iv) The Borrower acknowledges and agrees thatlisteibution of the Communications and other matdtirough an electronic medium is
not necessarily secure and that there are confaigéyntand other risks associated with such disttitm. THE BORROWER FURTHER
ACKNOWLEDGES AND AGREES AS FOLLOWS: (A) THE PLATFQRIS PROVIDED "AS IS" AND "AS AVAILABLE"; (B)
JPMORGAN DOES NOT WARRANT THE ACCURACY OR COMPLETHES$S OF THE COMMUNICATIONS, OR THE
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ADEQUACY OF THE PLATFORM AND EXPRESSLY DISCLAIMS IABILITY FOR ERRORS OR OMISSIONS IN THE
COMMUNICATIONS; AND (C) NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNES S FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF
THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHEFODE DEFECTS, IS MADE BY JPMORGAN IN CONNECTION
WITH THE COMMUNICATIONS OR THE PLATFORM.

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

SECTION 8.03. No Waiver; Remedies. No failure om piart of any Lender or the Agent to exercise,ramdelay 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, distributionchbank 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 and the Lenders, if any (dholy, without limitation, reasonable
internal and external counsel fees and expensegided such fees and expenses are not duplicabivepnnection with the "workout",
restructuring or enforcement (whether through niagons, legal proceedings or otherwise) of therLBacuments and the other documen
be delivered hereunder, including, without limitaiti reasonable fees and expenses of counsel féwget and each Lender in connection
with the enforcement of rights under this Sectidiv8a).

(b) The Borrower agrees to indemnify, to the extegally permissible, and hold harmless the Ageist @ach Lender and each of their
Affiliates and their officers, directors, employeagents and advisors (each, an "Indemnified Pirgth and against any and all claims,
damages, losses, liabilities and expenses (inaydthout limitation, reasonable fees and expersesunsel) that may be incurred by or
asserted or awarded against any Indemnified Fargach case arising out of or in connection withyreason of, or in connection with the
preparation for a defense of, any investigatidigdtion or proceeding arising out of, related taroconnection with (i) the Loan Documents,
any of the transactions contemplated herein oethar the actual or proposed use of the procektiedrevolving Credit Advances or (ii) 1
actual or alleged presence of Hazardous Materiakny property of the Borrower or any of its Sulmigs or any Environmental Action
relating in any way to the Borrower or any of itghSidiaries, in each case whether or not such figag®n, litigation or proceeding is broug
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by the Borrower, its directors, shareholders oditoes or an Indemnified Party or any other Persoany Indemnified Party is otherwise a
party thereto and whether or not the transactiomsernplated hereby are consummated, except tocthatesuch claim, damage, loss, liabi
or expense is found in a final, non-appealablejueigt by a court of competent jurisdiction to hagsuited from such Indemnified Party's
gross negligence or willful misconduct; providedttipon receipt of notice of any such matter bgmesentative of the Agent or any Lender,
as applicable, having primary responsibility foe tielationship between the Borrower and the Agesuch Lender, as applicable, the Agent
or such Lender, as applicable, shall promptly gdtie Borrower to the extent permitted by appliedbw. The Borrower shall have no
liability for any settlement effected without itsiqr written consent, which consent shall not besasonably withheld or delayed. The
Borrower also agrees not to assert any claim agéiasAgent, any Lender, any of their Affiliates,any of their respective directors, officers,
employees, attorneys and agents, on any theoigholity, for special, indirect, consequential amitive damages arising out of or otherwise
relating to the Loan Documents, any of the trarigastcontemplated herein or therein or the actugtoposed use of the proceeds of the
Revolving Credit Advances.

(c) If any payment of principal of, or Conversioi) any Eurodollar Rate Advance is made by the Beeroto or for the account of a Lender
other than on the last day of the Interest Periods@ich Revolving Credit Advance, as a result phyament or Conversion pursuant to Section
2.07(d) or (e), 2.09 or 2.11, acceleration of theurity of the Revolving Credit Advances pursuanSection 6.01, or for any other reason,
Borrower shall, upon demand by such Lender (witlopy 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 magoreably incur as a result of such
payment or Conversion, including, without limitatjcany 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 $Retwolving Credit Advance.

(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 Saiff. Upon (i) the occurrence and during the cordimee of any Event of Default and (ii) the makindtaf reques
or the granting of the consent specified by Sedi@1i to authorize the Agent to declare the Remgl\@redit Advances due and payable
pursuant to the provisions of Section 6.01, eaatdee and each of its Affiliates is hereby authatiaé any time and from time to time, to the
fullest extent permitted by law, to set off and lgpay and all deposits (general or special, timdemand, provisional or final) at any time
held and other indebtedness at any time owing bl &ender or such Affiliate to or for the credittbe account of the Borrower against any
and all of the obligations of the Borrower now eréafter existing under the Loan Documents and\aoitg held by such Lender, whether or
not such Lender shall have made any demand undeidineement or such Note and although such olidigatmay be unmatured. Each
Lender agrees promptly to notify the Borrower a#tey such set-off and application, provided thatfilure to give such notice shall not
affect the validity of such set-off and applicatidine rights of each
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Lender and its Affiliates under this Section araddition to other rights and remedies (includiwghout limitation, other rights of set-off)
that such Lender and its Affiliates may have.

SECTION 8.06. Binding Effect. This Agreement shEtome effective (other than Section 2.01, whidilginly become effective upon
satisfaction of the conditions precedent set fortSection 3.01) when it shall have been execuyeithéd Borrower and the Agent and when
Agent shall have been notified by each Initial Lenthat such Initial Lender has executed it andehiger shall be binding upon and inure to
the benefit of the Borrower, the Agent and eachdegrand their respective successors and assigreptethat the Borrower shall not have the
right to assign its rights hereunder or any intelnesein without the prior written consent of theniders to any Person.

SECTION 8.07. Assignments, Designations and Ppeimns. (a) Each Lender may (i) with the prior semt of the Agent (which consent
shall not be unreasonably withheld and which conskall not be required in the event of an assigriraegrant pursuant to Sections 8.07(g)
or (h)) and (ii) for so long as no Default has aced and is continuing, with the consent of therBaer (which consent shall not be
unreasonably withheld and which consent shall eategjuired in the event of an assignment or grargyant to Sections 8.07(g) or

(h)), assign to one or more Persons all or a poxfdts rights and obligations under this Agreem@rcluding, without limitation, all or a
portion of its Commitment, the Revolving Credit Asdhces owed to it and any Note or Notes held bypr)yided, however, that (A) each st
assignment shall be of a constant, and not a vgrpi@rcentage of all rights and obligations untlexr Agreement and, for so long as no
Default has occurred and is continuing, shall beer@oncurrently with an assignment in a ratablewarhof such Lender's rights and
obligations (if any) under the Amended and Rest&ied-Year Agreement (including, without limitation, alt a portion of its "Commitment
"Revolving Credit Advances" owed to it and any "Blbor "Notes" held by it under (and as each suah ie defined in) the Amended and
Restated Five-Year Agreement), (B) except in treead an assignment to a Person that, immediat&y o such assignment, was a Lender
or an assignment of all of a Lender's rights arldyabons under this Agreement, the amount of then@iitment of the assigning Lender be
assigned pursuant to each such assignment (detmiramof the date of the Assignment and Acceptaitberespect to such assignment) shall
in no event be less than $10,000,000 or an integudtiple of $1,000,000 in excess thereof, (C) eswth assignment shall be to an Eligible
Assignee, and (D) the parties to each such assiginshall execute and deliver to the Agent, foaitseptance and recording in the Register,
an Assignment and Acceptance, together with any Nobject to such assignment and a processingeanddation fee of $3,000. Upon such
execution, delivery, acceptance and recording, faoih after the effective date specified in eactighseent and Acceptance, (1) the assignee
thereunder shall be a party hereto and, to thene#ttat rights and obligations hereunder have lBssigned to it pursuant to such Assignment
and Acceptance, have the rights and obligatiorsslafnder hereunder and (2) the Lender assignogdhéder shall, to the extent that rights
obligations hereunder have been assigned by itpatgo such Assignment and Acceptance, relingtsstights and be released from its
obligations under this Agreement (and, in the adssn Assignment and Acceptance covering all orémeaining portion of an assigning
Lender's rights and obligations under this Agreetmsrch Lender shall cease to be a party hereto).
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(b) By executing and delivering an Assignment amdéptance, the Lender assignor thereunder and#ignae thereunder confirm to and
agree with each other and the other parties hasetollows: (i) other than as provided in such gasient and Acceptance, such assigning
Lender makes no representation or warranty andrassno responsibility with respect to any statesyemarranties or representations made
in or in connection with this Agreement or the ax@m, 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 @srinection with, this Agreement or any other
instrument or document furnished pursuant her@asuch assigning Lender makes no representatievaoranty and assumes no
responsibility with respect to the financial commlitof the Borrower or the performance or obseredngthe Borrower of any of its
obligations under this Agreement or any other imsnt or document furnished pursuant hereto;qiigh assignee confirms that it has
received a copy of this Agreement, together withies of the financial statements referred to inti®act.01 and such other documents and
information as it has deemed appropriate to makevitn credit analysis and decision to enter inthsdssignment and Acceptance; (iv) such
assignee will, independently and without relianperuthe Agent, such assigning Lender or any oteader and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under this
Agreement; (v) such assignee confirms that it iE€Bgible Assignee; (vi) such assignee appointsautiorizes the Agent to take such action
as agent on its behalf and to exercise such poaversliscretion under this Agreement as are delddgatthe Agent by the terms hereof,
together with such powers and discretion as amsoresbly 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 subjesutch assignment, the Agent shall, if such Assemrand Acceptance has been compl
and is in substantially the form of Exhibit C hexgfi) accept such Assignment and Acceptancerg@rd the information contained thereir
the Register and

(iii) give prompt notice thereof to the Borrowerittiin five Business Days after the Borrower's rptef such notice, if requested by the
applicable Lender, the Borrower, at its own expeskall execute and deliver to the Agent in exclediog the surrendered Note a new Not
the order of such Eligible Assignee in an amouniaétp the Commitment assumed by it pursuant th &ssignment and Acceptance and, if
the assigning Lender has retained a Commitmenuhdeg, if requested by such assigning Lender, aMete to the order of the assigning
Lender in an amount equal to the Commitment retaineit hereunder. Such new Note or Notes shailhlzs aggregate principal amount
equal to the aggregate principal amount of sucteadered Note or Notes, shall be dated the effectate of such Assignment and
Acceptance and shall otherwise be in substantiaiyform of Exhibit A hereto.

(d) The Agent shall maintain at its address retetoein

Section 8.02 a copy of each Assignment and Acceptdrlivered to and accepted by it and a registaiht recordation of the names and
addresses and Commitment of, and principal amduRewolving Credit Advances owing to, each Lendent time to time (the "Register").
The entries in the Register shall be conclusiveldnding for all purposes, absent manifest errod, the Borrower, the Agent and the Lenc
may treat each Person whose name is recorded in the
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Register as a Lender hereunder for all purposéisi®Agreement. The Register shall be availablérfspection by the Borrower or any
Lender at any reasonable time and from time to tip@n reasonable prior notice.

(e) Each Lender may sell participations to one orarbanks or other entities (other than the Borraweny of its Affiliates) in or to all or a
portion of its rights and obligations under thisrégment (including, without limitation, all or amtion of its Commitment, the Revolving
Credit Advances owing to it and any Note or Noteklilby it); provided, however, that

(i) such Lender's obligations under this Agreenferdiuding, without limitation, its Commitment tbé Borrower hereunder) shall remain
unchanged,

(i) such Lender shall remain solely responsibléhi other parties hereto for the performance of bligations, (iii) such Lender shall
remain the owner of such Revolving Credit Advarfoesll purposes of this Agreement, (iv) the Boreswthe Agent and the other Lenders
shall continue to deal solely and directly withlswiender in connection with such Lender's rightd abligations under this Agreement and
(v) no participant under any such participationlidiave any right to approve any amendment or wad¥@ny 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 Revm\Credit Advances or any fees or other amounysliple hereunder, or (B) increase the
Commitments, in each case to the extent subjesich participation, or postpone any date fixedafoy payment of principal of, or interest
the Revolving Credit Advances or any fees or ottreounts payable hereunder, in each case to thetextigject to such participation. Each
participant shall be entitled to the benefits amigjact to the exclusions, in each case, as if feveeLender, of Sections 2.10, 2.11 and 2.13 to
the same extent as if it were a Lender and hadimzhjits interest under this Agreement by an ass@gmt made pursuant to this Section 8.07,
provided, however, that (i) such participant comphvith the requirements of Section 2.13(e) andn(ino event shall the Borrower be
obligated to make any payment with respect to Sextions that is greater than the amount that dreoBrer would have otherwise made had
no participations been sold under this Section @&)07

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

(9) Notwithstanding any other provision set forttthis Agreement, any Lender may at any time craatecurity interest in all or a portion of
its rights under this Agreement (including, withdiotitation, the Revolving Credit Advances owingit@nd the Note or Notes held by it) in
favor of any Federal Reserve Bank in accordande Réigulation A of the Board of Governors of the ératiReserve System.

(h) Notwithstanding anything to the contrary conéal herein, any Lender (a "Designating Lender") grayt to one or more special purpose
funding vehicles (each an "SPV"), identified astsicwriting from time to time by the Designatingmhder to the Agent
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and the Borrower, the option to provide to the Bar all or any part of any Revolving Credit Advartbat such Designating Lender would
otherwise be obligated to make to the Borrower pams to this Agreement; provided that (i) nothiregdin shall constitute a commitment by
any SPV to make any Revolving Credit Advance,ifign SPV elects not to exercise such option oentfise fails to provide all or any part
such Revolving Credit Advance, the Designating lezrghall be obligated to make such Revolving Craditance pursuant to the terms
hereof, (iii) the Designating Lender shall remaable for any indemnity or other payment obligatieith respect to its Commitment
hereunder and (iv) no SPV or Designating Lendell Bleaentitled to receive any greater amount urnbisrAgreement than the Designating
Lender would have been entitled to receive hadisignating Lender not otherwise granted such $R\bption to provide any Revolving
Credit Advance to the Borrower. The making of a &tewmg Credit Advance by an SPV hereunder shalilzatthe Commitment of the
Designating Lender to the same extent, and asdf) Revolving Credit Advance were made by such @esing Lender.

(i) Each party hereto hereby acknowledges and aghe¢ no SPV shall have the rights of a Lendeednader, such rights being retained by
the applicable Designating Lender. Accordingly, antthout limiting the foregoing, each party herdhyther acknowledges and agrees the
SPV shall have any voting rights hereunder andttteat/oting rights attributable to any Revolvinge@it Advance made by an SPV shall be
exercised only by the relevant Designating Lenderthat each Designating Lender shall serve aadhe@nistrative agent and attorneyfact
for its SPV and shall on behalf of its SPV receamg and all payments made for the benefit of sueY 8nd take all actions hereunder to the
extent, if any, such SPV shall have any rights tveder. No additional Note shall be required to exitk the Revolving Credit Advances or
portion thereof made by an SPV; and the relatedgbating Lender shall be deemed to hold its NotBates, if any, as administrative agent
for such SPV to the extent of the Revolving Créditances or portion thereof funded by such SP\addition, any payments for the account
of any SPV shall be paid to its Designating Lerateadministrative agent for such SPV.

()) Each party hereto hereby agrees that no SPVishédable for any indemnity or payment undestligreement for which a Lender would
otherwise be liable so long as, and to the extaatt the related Designating Lender provides sadbrinnity or makes such payment;
provided, with respect to such agreement by thed®aar that the related Designating Lender shallb®oin breach of its obligation to make
Revolving Credit Advances to the Borrower hereunttefurtherance of the foregoing, each party rehetreby agrees (which agreements
shall survive the termination of this Agreemengttprior to the date that is one year and one éay the payment in full of all outstanding
commercial paper or other senior indebtednessyS&V/, it will not institute against, or join anyher person in instituting against, such S
any bankruptcy, reorganization, arrangement, iresady or liquidation proceedings under the lawshefWnited States or any State thereof;
provided, with respect to such agreement by thed®aar that the related Designating Lender shallb®oin breach of its obligation to make
Revolving Credit Advances to the Borrower hereuntietwithstanding the foregoing, the Designatingndler unconditionally agrees to
indemnify the Borrower, the Agent and each Lendgirsst all liabilities, obligations, losses, damageenalties, actions, judgments, suits,
costs, expenses or disbursements of any kind arenathatsoever which may be incurred by or assagethst the Borrower, the Agent or
such Lender, as the case may be, in
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any way relating to or arising as a consequenempfsuch forbearance or delay in the initiatiom§ such proceeding against its SPV.

(k) In addition, notwithstanding anything to thentrary contained in subsection 8.07(h), (i), (jXkoror otherwise in this Agreement, any S
may (i) at any time and without paying any proaegdee therefor, assign or participate all or aipaorof its interest in any Revolving Credit
Advances to the Designating Lender or to any firrnstitutions providing liquidity and/or creditipport to or for the account of such SPV
to support the funding or maintenance of Revolv@irgdit Advances and (ii) disclose on a confiderti@dis any non-public information
relating to its Revolving Credit Advances to anijfmg agency, commercial paper dealer or provideargf surety, guarantee or credit or
liquidity enhancements to such SPV. Subsection(B)Q), (j) or (k) may not be amended without thistten consent of any Designating
Lender affected thereby.

SECTION 8.08. Confidentiality. Neither the Agentramy Lender shall disclose any Confidential Infation to any other Person without the
consent of the Borrower, other than (a) to the Algesr such Lender's Affiliates and their officad#ectors, employees, agents and advisors
and, as contemplated by Section 8.07(f), to acuplospective assignees and participants, andahigron a confidential basis, (b) as
required by any law, rule or regulation or judigiabcess, (c) to any rating agency when require, ipyovided that, prior to any such
disclosure, such rating agency shall undertakedsgrve the confidentiality of any Confidentialdrmhation relating to the Borrower received
by it from the Agent or such Lender, (d) as reqeestr required by any state, federal or foreigmatity or examiner regulating banks, other
financial institutions or banking, (e) in connectiwith the exercise of any remedies hereunder wisait, action or proceeding relating to this
Agreement or the enforcement of rights hereunddr(§ron a confidential basis to any Lender's digrdndirect contractual counterparties in
swap agreements or to legal counsel, accountadtether professional advisors to such countergartie

SECTION 8.09. Governing Law. This Agreement andNla¢es shall be governed by, and construed in decwe with, the laws of the State
of New York.

SECTION 8.10. Execution in Counterparts; Integmatibhis Agreement may be executed in any numbeouofiterparts 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 copad of this Agreement. This Agreement and anyassp 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 partilsding to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof.

SECTION 8.11. Jurisdiction, Etc. (a) Each of thetipa hereto hereby irrevocably and unconditionallpmits, for itself and its property, to
the nonexclusive jurisdiction of any New York Stateurt or federal court of the United States of Aiceesitting in New York City, and any
appellate court from any thereof, in any actioparceeding arising out of or relating to
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this Agreement or the Notes, or for recognitiorenforcement of any judgment, and each of the Eahieeto hereby irrevocably and
unconditionally agrees that all claims in respdary such action or proceeding may be heard atetrdaed in any such New York State
court or, to the extent permitted by law, in suetidral court. Each of the parties hereto agreestfiaal judgment in any such action or
proceeding shall be conclusive and may be enfarcether jurisdictions by suit on the judgment iy other manner provided by law.
Nothing in this Agreement shall affect any righattlany party may otherwise have to bring any aatioproceeding relating to this Agreem
or the Notes in the courts of any jurisdiction.

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

SECTION 8.12. Waiver of Jury Trial. Each of the Buwver, the Agent and the Lenders hereby irrevocalaliyes all right to trial by jury in
any action, proceeding or counterclaim (whetheetam contract, tort or otherwise) arising out ofedating to this Agreement or the Notes
or the actions of the Agent or any Lender in theatiation, administration, performance or enforcatitbereof.

SECTION 8.13. USA Patriot Act Notification. The limving notification is provided to the Borrower guant to Section 326 of the USA
Patriot Act of 2001, 31 U.S.C. Section 5318:

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENINGNEW ACCOUNT. To help the government fight the dlimy of
terrorism and money laundering activities, Fedalrequires all financial institutions to obtaugrify, and record information that identifies
each person or entity that opens an account, ilmgjughy deposit account, treasury management atdoan, other extension of credit, or
other financial services product. What this meamgHe Borrower: When the Borrower opens an accdabatAgent 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 Lenderyralso ask to see the Borrower's legal organizatidncuments or other identifying
documents.

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

MICHIGAN CONSOLIDATED GAS
COMPANY

By

Name:

Title:
Borrower's FEIN: 38-0478040
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



Name:

Name:

Name:

Lenders

JPMORGAN CHASE BANK, N.A., as
Administrative Agent and as a Lender

By

Title:

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

By

Title:

CITIBANK, N.A., as Co-Syndication Agent
and as a Lender

By

Title:

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



BNP PARIBAS, as Co-Documentation Agent and as alken

By
Name:
Title:
By
Name:
Title:

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



THE BANK OF NOVA SCOTIA, as
Co-Documentation Agent and as a

Lender
By
Name:
Title:
By
Name:
Title:

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



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

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



COMERICA BANK, as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



KEYBANK NATIONAL ASSOCIATION, as a
Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



THE ROYAL BANK OF SCOTLAND pilc,
as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



UBS LOAN FINANCE LLC, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



WACHOVIA BANK, N.A., as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



THE BANK OF NEW YORK, as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



UNION BANK OF CALIFORNIA, N.A.,
as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



CREDIT SUISSE, CAYMAN ISLANDS BRANCH,

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

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



DEUTSCHE BANK AG NEW YORK BRANCH,

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

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



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

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



UFJ BANK LIMITED, as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



MELLON BANK, N.A., as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



LASALLE BANK MIDWEST NATIONAL
ASSOCIATION, as a Lender

By
Name:
Title:

Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



MIZUHO CORPORATE BANK, LTD., as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



MORGAN STANLEY BANK, as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



THE NORTHERN TRUST COMPANY, as a Lender

By

Name:

Title:
Signature Page to

Michigan Consolidated Gas Company Five-Year Cradieement



SCHEDULE |

MICHIGAN CONSOLIDATED GAS COMPANY

NAME OF INITIAL LENDER DOMESTIC LE

JPMorgan Chase Bank, N.A. 1111 Fannin, 10t
Houston, TX 7700
Attention: Sheil
Telephone: (713
Facsimile: (713

200 Park Avenue
New York, NY 10
Attention: Sydn
David Barton
Telecopier: (21

Barclays Bank PLC

Citibank, N.A. 388 Greenwich St
New York, NY 100
Attention: Amit
Telephone: (212)

Facsimile: (212)

BNP Paribas 787 Seventh Aven
New York, NY 100
Attention: Land
Telecopier: (21

The Bank of Nova Scotia 1 Liberty Plaza
New York, NY 100
Attention: Maria
Mohan
Telephone: (212)
Facsimile: (212)

901 Main Street
Dallas, TX 75202
Attention: Jacqu
Telephone: (214)
Facsimile: (214)

Bank of America, N.A.

500 Woodward Ave
Detroit, Ml 4822
Attention: Dan R
Telephone: (313)
Facsimile: (313)

Comerica Bank

KeyBank National Association Mailcode: OH-01-
127 Public Squar
Cleveland, OH 44
Attention: Sherr
Telephone: (216)
Facsimile: (216)

The Royal Bank of Scotland, plc 101 Park Avenue
N.Y., NY 10178
Attention: Luis
Telephone: (212)
Facsimile: (212)

APPLICABLE LENDING OFFICES

NDING OFFICE EURODOLLAR LENDING OFFICE
h Floor Same as Domestic Lending
2 Office
a King
)-750-2242
)-750-2782

Same as Domestic Lending
166 Office
ey Dennis/
2) 412-7680
. 388 Greenwich St.,
13 New York, NY 10013
Vasani Attention: Nick Perazza
816-4166 Telephone: (302) 894-6110
816-8098 Facsimile: (212) 994-0847
ue Same as Domestic Lending
19 Office
sworth Tulloch
2) 471-6697

Same as Domestic Lending
06 Office
n Li/ Tamara

225-5705
225-5709

Same as Domestic Lending
Office

eline Archuleta

209-2135

290-8372

MC 3268 Same as Domestic Lending
6 Office

oman

222-3803

222-9514

27-0623 Same as Domestic Lending
e Office

114

ie I. Manson

689-3443

689-4981

Same as Domestic Lending
Office

Montanti

401-1402

401-1494

COMMITMENT

$ 10,398,056.00

$ 10,398,056.00



NAME OF INITIAL LENDER

DOMESTIC LE

UBS Loan Finance LLC

577 Washington B
Stamford, CT 069

Attention: Deni

Telecopier: (20

Wachovia Bank, N.A.

201 S. College S
9th Floor
Charlotte, NC 28
Attention: LaSha
Telephone: (704)
Facsimile: (704)

The Bank of New York

One Wall Street
New York, NY 10
Attention: Cynth

Vice President
Telephone: (212)
Facsimile: (212)

Union Bank of California, N.A.  Energy Capital S

445 South Figuro
15th Floor

Los Angeles, CA
Attention: Denni
Telephone: (213)
Facsimile: (213)

Credit Suisse, Cayman Islands 11 Madison Avenu

Branch

New York, NY 10
Attention: Sara
Telecopier: (21

Deutsche Bank AG New York Branch 60 Wall Street,

New York, NY 100
Attention: Raine
Telecopier: (212

Fifth Third Bank, a Michigan

Banking Corporation

c/o Madisonville
Center
MD 1M0C2B
Cincinnati, OH
Attention: Gina
Telecopier: (51

UFJ Bank Limited

55 East 52nd Str
New York, NY 100
Attention: Ms. M
Telephone: (212)
Facsimile: (212)

Mellon Bank, N.A.

3 Mellon Center
Pittsburgh, PA 1
Attention: Dari
Telecopier: (41

LaSalle Bank Midwest N.A.

2600 W. Big Beav
MO900-290

Troy, Ml 48084

Attention: Greg

Telecopier: (24

NDING OFFICE EURODOLLAR LENDING OFFICE

oulevard Same as Domestic Lending
01 Office

se Conzo

3) 719-3853

treet Same as Domestic Lending
Office

288

sta Coulter

715-1459

715-0091

Same as Domestic Lending
286 Office
ia Howells,

635-7889
635-7923

ervices Same as Domestic Lending
a St., Office

90071

s Blank, VP
236-6564
236-4096

e Same as Domestic Lending
010 Office

h Wu

2) 325-8309

44th Floor Same as Domestic Lending
05 Office

r Meier

) 797-4346

Operations Same as Domestic Lending

Office

45263-5300
Schmidt
3) 358-0221

eet Same as Domestic Lending
55 Office

arlin Chin

339-6392

754-2368

- Room 1203 Same as Domestic Lending
5259 Office

a Armen

2) 209-6129

er Road Same as Domestic Lending
Office

ory E. Castle
8) 822-5748

COMMITMENT

$  9,797,297.00

$  9,201,819.00

$  8,281,637.00

$ 5,521,092.00



NAME OF INITIAL LENDER DOMESTIC LE

Mizuho Corporate Bank, Ltd. 1800 Plaza Ten
Jersey City, NJ
Attention: Berta
Telephone: (201)
Facsimile: (201)

2500 Lake Park B
Suite 300 C
West Valley City
Attention: Larr
Telecopier: (21

Morgan Stanley Bank

The Northern Trust Company 50 South LaSalle
Chicago, IL 6067
Attention: Preet
Telephone: (312)
Facsimile: (312)

TOTAL

NDING OFFICE EURODOLLAR LENDING OFFICE
Same as Domestic Lending

07311 Office

Caballero

626-9137

626-9941

oulevard Same as Domestic Lending
Office

, UT 84120

y Benison

2) 537-1866

Street Same as Domestic Lending

5 Office

i Jain

444-2376

444-4906

COMMITMENT



PRICING SCHEDULE

LEVEL | LEVEL II LEVEL Il LEVEL IV LEVEL V LEVEL VI
STATUS STATUS STATUS STATUS STATUS STATUS
Applicable
Percentage 0.090% 0.100% 0.125% 0.150% 0.200% 0.250%
Applicable Margin
(Eurodollar Rate) 0.210% 0.350% 0.425% 0.500% 0.800% 1.000%
Applicable
Utilization Fee 0.100% 0.100% 0.100% 0.100% 0.100% 0.100%
Applicable Margin

(Base Rate) 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%

For the purposes of this Schedule, the followinggehave the following meanings, subject to thalfparagraph of this Schedule:
"Level | Status" exists at any date if, on sucted#te Borrower's Moody's Rating is A3 or bettethar Borrower's S&P Rating is A- or better.

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

"Level lll Status" exists at any date if, on suehe] (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 Leve$tatus, Level Il Status or Level Ill Status and
(i) the Borrower's Moody's Rating is Baa3 or betiethe Borrower's S&P Rating is BBB- or better.

"Level V Status" exists at any date if, on suctedé) the Borrower has not qualified for Levelthfiis, Level |l Status, Level Il Status or
Level IV Status and (ii) the Borrower's Moody's iRgtis Bal or better or the Borrower's S&P Ratin@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 rating th@ne level below the rating issued by Moodyd then in effect with respect to the
Borrower's senior secured long-term debt secuntiésout third-party credit enhancement.



"S&P Rating" means, at any time, the rating thatris level below the rating issued by S&P and ihezffect with respect to the Borrower's
senior secured long-term debt securities withoudltharty credit enhancement.

"Status" means Level | Status, Level |l Status,dlelf Status, Level |V Status, Level V Status avel VI Status.

The Applicable Margin, Applicable Utilization FeadApplicable Percentage shall be determined inralemce with the foregoing table
based on the Borrower's Status as determined tothaén-current Moody's and S&P Ratings. The crdiihg in effect on any date for the
purposes of this Schedule is that in effect atctbse of business on such date. If at any timéBtreower does not have both a Moody's
Rating and an S&P Rating, Level VI Status shalsexrovided, however, that if the credit ratingteyn of Moody's or S&P shall change, ¢
either such rating agency shall cease to be ibuls&ess of rating corporate debt obligations Bbeower and the Lenders shall negotiate in
good faith to amend this Schedule to reflect sunged rating system or the unavailability of rggifrom such rating agency and, pending
the effectiveness of any such amendment, the aippicStatus for the Borrower shall be the BorrosvStatus most recently in effect prior to
such change or cessation.

Except as specifically provided above in this Sciedn 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 thieipg 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, MICHIGAN CONESMATED GAS COMPANY, a Michigan corporation (the trower"),
HEREBY PROMISES TO PAY to the order of (the "Lender") for the account oApplicable Lending Office
on the Termination Date (each as defined in theliCAgreement referred to below), the principal softy.S.$[amount of the Lender's
Commitment in figures] or, if less, the aggregaiagpal amount of the Revolving Credit Advancesde®y the Lender to the Borrower
pursuant to the Five-Year Credit Agreement dateof &ctober 17, 2005 (as amended or modified friome to time, the "Credit Agreement";
the terms defined therein being used herein agithdefined) among the Borrower, the Lender anthaeother lenders parties thereto, and
JPMorgan Chase Bank, N.A., as Agent for the Leaddrsuch other lenders outstanding on the Terroim@ate.

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

Both principal and interest are payable in lawfamay of the United States of America to JPMorgaasetBank, N.A., as Agent, at 1111
Fannin 10th Floor, Houston, TX 77002, ABA/Routing.N021 000 021, Account Name: Loan Processing iépant No.: 900 810 9962,
Attention: Sheila King, in same day funds. Each éténg Credit Advance owing to the Lender by theaver pursuant to the Credit
Agreement, and all payments made on account ofipahthereof, shall be recorded by the Lender aridr to any transfer hereof, endorsed
on the grid attached hereto which is part of tmi@fssory Note.



This Promissory Note is one of the Notes referceithtand is entitled to the benefits of, the Crédjreement. The Credit Agreement, among
other things, (i) provides for the making of Re\unty Credit Advances by the Lender to the Borrowent time to time in an aggregate
amount not to exceed at any time outstanding ti$e tbllar amount first above mentioned, the indeféss of the Borrower resulting from
each such Revolving Credit Advance being evidergetthis Promissory Note, and (ii) contains prounsidor acceleration of the maturity

hereof upon the happening of certain stated evardsalso for prepayments on account of principegdieprior to the maturity hereof upon
the terms and conditions therein specified.

MICHIGAN CONSOLIDATED GAS
COMPANY

By

Title:



ADVANCES AND PAYMENTS OF PRINCIPAL

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




EXHIBIT B - FORM OF NOTICE OF BORROWING

JPMorgan Chase Bank, N.A., as Agent for

the Lenders parties to the Credit Agreement redetwebelow 1111 Fannin 10th Floor
Houston, TX 77002

Attention: Sheila King

[Date]
Ladies and Gentlemen:

The undersigned, MICHIGAN CONSOLIDATED GAS COMPANMefers to the Five-Year Credit Agreement datedfa3ctober 17, 2005
(as amended or modified from time to time, the diir&greement”; the terms defined therein beingduserein as therein defined), among
undersigned, certain Lenders parties thereto ahtbdfan Chase Bank, N.A., as Agent for said Lendansd, hereby gives you notice,
irrevocably, pursuant to Section 2.02 of the Crédjteement that the undersigned hereby requestsraBing under the Credit Agreement,
and in that connection sets forth below the infdfararelating to such Borrowing (the "Proposed Baring") as required by Section 2.02(a)
of the Credit Agreement:

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

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

(iii) The aggregate amount of the Proposed Borrgvisn$

[(iv) The initial Interest Period for each EurodolRate Advance made as part of the Proposed Bomgas/ 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 containeteition 4.01 of the Credit Agreement are corfgefiore and after giving effect to the
Proposed Borrowing and to the application of thecpeds therefrom, as though made on and as ofdsttehprovided, that, the foregoing
certification shall not apply to the representagiand warranties set forth in (x) the last senterficection 4.01(e) of the Credit Agreement,
(y) Section 4.01(f) of the Credit Agreement andf(ajn and after the repeal of the 1935 Act on Faly, 2006, Section 4.01(o) of the Cre
Agreement;

(i) after giving effect to the application of tipeoceeds of all Borrowings on such date (togethdr any other resources of the Borrower
applied together therewith), no event has occuaratlis continuing, or would result from such PraabBorrowing or from the application of
the proceeds therefrom, that constitutes a Defantt;



(iiif) the Borrower has not received notice from thgent on or prior to the date of such Proposed®uing that a mandatory prepayment is
required under Section 2.09(b) of the Credit Agreetifother than any such notice that has been witivdin writing by the Agent).

Very truly yours,
MICHIGAN CONSOLIDATED GAS COMPANY

By

Title: [Financial Officer]



EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Five-Year Credit Agreerdatad as of October 17, 2005 (as amended or raddifdom time to time, the "Fiv¥ear
Credit Agreement") and to the Second Amended arstiiRe Five-Year Credit Agreement dated as of @Getad, 2005 (as amended or
modified from time to time, the "Amended and Rexddtive-Year Credit Agreement”, and together wlith Five-Year Credit Agreement, the
"Credit Agreements”) each among Michigan Consodidabas Company, a Michigan corporation (the "Boedy the Lenders (as defined in
each of the Credit Agreements) and JPMorgan Chask,B\.A., as agent for the Lenders (the "Agent&rms defined in each of the Credit
Agreements are used herein with the same meaning.

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

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

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

3. The Assignee (i) confirms that it has receivedpy of each of the Credit Agreements, as appkcabgether with copies of the financial
statements referred to in each



Section 4.01 thereof and such other documentsrdadmnation as it has deemed appropriate to mak®ntscredit 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 iafionmas it shall deem appropriate at the timetiooa to make its own credit decisions
in taking or not taking action under each of thedirAgreements, as applicable; (iii) confirms thia$ an Eligible Assignee; (iv) appoints a
authorizes the Agent to take such action as ageits dehalf and to exercise such powers and disarander each of the Credit Agreements,
as applicable, as are delegated to the Agent biethes thereof, together with such powers and dignr as are reasonably incidental thereto;
(v) agrees that it will perform in accordance wiltleir terms all of the obligations that by the terai each of the Credit Agreements, as
applicable, are required to be performed by it herader; and (vi) attaches any U.S. Internal Reee®ervice forms required under Section
2.13 of each of the Credit Agreements.

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 each of the Credit
Agreements, as applicable, and, to the extent gealvin this Assignment and Acceptance, have thdgignd obligations of a Lender
thereunder and (ii) the Assignor shall, to the eiprovided in this Assignment and Acceptancentglish its rights and be released from its
obligations under each of the Credit Agreementspgdicable.

6. Upon such acceptance and recording by the Afremt, and after the Effective Date, the Agent shadke all payments under each of the
Credit Agreements, as applicable, and the Notesspect of the interest assigned hereby (includintdpout limitation, all payments of
principal, interest, Facility Fees and the UtilinatFee with respect thereto) to the Assignee.Assgnor and Assignee shall make all
appropriate adjustments in payments under eadiecftedit Agreements, as applicable, and the Notgseriods prior to the Effective Date
directly between themselves.

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

8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate counterparts,
each of which when so executed shall be deemed &mloriginal and all of which taken together shalistitute one and the same agreement.
Delivery of an executed counterpart of Schedule this Assignment and Acceptance by telecopieil flgaffective 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 dpexgied thereon.



Schedule 1 to Assignment and Acceptance

Five-Year Credit Agreement
Percentage interest assigned: %
Assignee's Commitment: $
Aggregate outstanding principal amount of $
Revolving Credit Advances assigned:
Principal amount of Revolving Credit Advances $
payable to Assignee:
Principal amount of Revolving Credit Advances $
payable to Assignor:
Effective Date(1): $

Amended and Restated
Five-Year Credit Agreement
Percentage interest assigned: %
Assignee's Commitment: $
Aggregate outstanding principal amount of $
Revolving Credit Advances assigned:
Principal amount of Revolving Credit Advances $
payable to Assignee:
Principal amount of Revolving Credit Advances $
payable to Assignor:
Effective Date(2): $

[NAME OF ASSIGNOR], as Assignor

By Title:

Dated:
[NAME OF ASSIGNEE], as Assignee

By

Title:
Dated:

Domestic Lending Office:
[Address]

Eurodollar Lending Office:
[Address]

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

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



Accepted [and Approved](3) this
day of
, as A

By
Title:

[Approved this [ ] day of
MICHIGAN CONSOLIDATED GAS COMPANY

By
Title: ](4)

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

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



EXHIBIT D - FORM OF CERTIFICATE BY BORROWER

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

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

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

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

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

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

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



Dated as of the day of , 20

DTE ENERGY COMPANY
THE DETROIT EDISON COMPANY
MICHIGAN CONSOLIDATED GAS COMPANY

By

Name: D. R. Murphy
Title: Assistant Treasurer



EXHIBIT E -1- FORM OF
OPINION OF GENERAL COUNSEL TO THE BORROWER

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below
DTE Energy Company

The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8x01(g)(iv) of each of (i) the Five-Year Credigggement, dated as of October 17, 2005,
among DTE Energy Company ("DTE"), the Lenders p#régreto, Citibank, N.A. ("Citibank"), as Adminiative Agent, and Barclays Bank
PLC ("Barclays") and JPMorgan Chase Bank, N.A. f1dRyan"), as Co-Syndication Agents (the "DTE Creéditeement"), (ii) the Fivétear
Credit Agreement, dated as of October 17, 2005 ngnTde Detroit Edison Company ("DECQ"), the Lendsagy thereto, Barclays, as
Administrative Agent, and Citibank and JPMorganCasSyndication Agents (the "DECO Credit Agreemgrifi) the Five-Year Credit
Agreement, dated as of October 17, 2005, amongilyachConsolidated Gas Company ("MichCon"), the lexagarty thereto, JPMorgan, as
Administrative Agent, and Barclays and CitibankCasSyndication Agents (the "MichCon Credit Agreementil)) the Second Amended ¢
Restated Five-Year Credit Agreement, dated as tfligec 17, 2005, among DTE, the Lenders party thef@itibank, as Administrative
Agent, and Barclays and JPMorgan, as Co-Syndic&tgants (the "Amended and Restated DTE Credit Agesd"), (v) the Second
Amended and Restated Five-Year Credit Agreemereddzs of October 17, 2005, among DECO, the Lerutaty thereto, Barclays, as
Administrative Agent, and Citibank and JPMorganCasSyndication Agents (the "Amended and Restate@O Credit Agreement"), and
(vi) the Second Amended and Restated Fiear Credit Agreement, dated as of October 17, 2a@6®ng MichCon, the Lenders party ther
JPMorgan, as Administrative Agent, and Barclays @itithank, as Co-Syndication Agents (the "Amended Restated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crégjiteement, the Amended and
Restated DTE Credit Agreement, and the AmendedRasthted DECO Credit Agreement, the "Credit Agragsig Terms defined in each
Credit Agreement are used herein as therein defined

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

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

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



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

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

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

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

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

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

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

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

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



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

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

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

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

The opinions set forth above are subject to thewiehg qualifications:

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

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



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

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

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

Very truly yours,



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

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below
DTE Energy Company

The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

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

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

the Second Amended and Restated Ffear Credit Agreement, dated as of October 17, 280®ng DTE, the financial institutions from ti
to time parties thereto as "Lenders" and Citibaskagent for said Lenders (the "Amended and ResEAf& Credit Agreement"), (v) the
Second Amended and Restated Five-Year Credit Ageaerdated as of October 17, 2005, among DECdijrthacial institutions from time
to time parties thereto as "Lenders" and Barclagsagent for said Lenders (the "Amended and ResERECO Credit Agreement™), and

(vi) the Second Amended and Restated Five-YeariCAggleement, dated as of October 17, 2005, amoiwlp@®bn, the financial institutions
from time to time parties thereto as "Lenders" dR¥organ, as agent for said Lenders (the "AmendddReestated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crégjiteement, the Amended and
Restated DTE Credit Agreement, and the AmendedRasthted DECO Credit Agreement, the "Credit Agregsi® Terms used herein
which are defined in each Credit Agreement shalklthe respective meanings set forth in each Chgfitement, unless otherwise defined
herein.

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

In connection with this opinion we have examinezbpy of each Credit Agreement signed by each op#ries thereto. We have also
examined the originals, or



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

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

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

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

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

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

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

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



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

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

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

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

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

Very truly yours,



EXHIBIT F - FORM OF
COMPLIANCE CERTIFICATE

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnishe d pursuant to that certain

Five-Year Credit Agreement, dated as of Octobe20D5 (as amended or modified from time to time,"thgreement") among Michigan
Consolidated Gas Company, a Michigan corporatioe (Borrower"), the lenders parties thereto, ar/ddigan Chase Bank, N.A., as Agent
for the lenders. Unless otherwise defined heredpitalized terms used in this Compliance Certiédaave the meanings ascribed thereto i
Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. I am the duly elected heBbrrower;

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

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

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

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

The foregoing certifications, together with the gartations set forth in Schedule | hereto and therftial statements delivered with this
Certificate in support hereof, are made and dedide¢his _ day of ,

MICHIGAN CONSOLIDATED GAS COMPANY

By

Name:
Title:



SCHEDULE 1 TO COMPLIANCE CERTIFICATE

Compliance as of , with
Provisions of Section 5.01(h) of
the Agreement

FINANCIAL COVENANT
Ratio of Consolidated Debt to Capitalization (Sectin 6.01(i)).

(A) Numerator:

(i)  Consolidated Debt: $
(i)  Minus: Nonrecourse Debt of the B orrower and its -$
Subsidiaries:
(i)  Minus: Excluded Hedging Debt: -$
(iv)  Minus: Junior Subordinated Debt: -$
(v)  Numerator: (A)(i) minus A(ii) th rough A(iv): $
(B) Denominator: Capitalization (excluding al | Nonrecourse Debt): $

(C)  State whether the ratio of (A)(v) to (B) w as not greater than .65:1: YES/NO



EXHIBIT G - FORM OF
LENDER SUPPLEMENT

LENDER SUPPLEMENT

Dated , 20

Reference is made to that certain Five-Year Cesgitement, dated as of October 17, 2005 (as ameadeadified from time to time, the
"Credit Agreement") among Michigan Consolidated Gasnpany, a Michigan corporation (the "Borroweth lenders parties thereto (the
“Lenders"), and JPMorgan Chase Bank, N.A., as Afiarthe Lenders (the "Agent”). Unless otherwisérasl herein, capitalized terms used
in this Lender Supplement have the meanings astth®reto in the Credit Agreement.

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

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

Section 2.04(c) in respect of such increase haea batisfied. In connection with such requestetege in the aggregate Commitments, the
Borrower, the Agent and (the &pating Bank™) hereby agree as follows:

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

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

(iii) from and after the Effective Date, it shakt bound by the provisions of the Credit Agreemera Aender thereunder and, to the extent of
its interest thereunder, shall have the obligatmfres Lender thereunder, (iv) it has received ayaufithe Credit Agreement, together with
copies of the most recent financial statementyveedd pursuant to Section 4.01 thereof, as appécand such other documents and
information as it has deemed appropriate to makeviin credit analysis and decision to enter ini® ltender Supplement and to purchase an
interest under the Credit Agreement on the basighat¢h it has made such analysis and decision iedggntly and without reliance on the
Agent or any other Lender, and (v) attaches any lhi8rnal Revenue Service forms required undeti®e.13 of each of the Credit
Agreements; and (b) agrees that (i) it will, indegently and without reliance on the Agent or arlyeot_ender, and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under the Loan



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

[3.] The Borrower hereby represents and warrarasah of the date hereof and as of the Effectiviea) all representations and warranties
of the Borrower contained in Section 4.01 of thedrAgreement shall be true and correct in allariat respects as though made on such
date; provided, that, the foregoing representadimh warranty shall not apply to the representatamswarranties set forth in (x) the last
sentence of Section 4.01(e) of the Credit Agreem(ghSection 4.01(f) of the Credit Agreement amgffom and after the repeal of the 1935
Act on February 8, 2006, Section 4.01(0) of thed@ragreement; and (b) no event shall have occuaradithen be continuing which
constitutes a Default.

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

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

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

MICHIGAN CONSOLIDATED GAS COMPANY, as the

Borrower
By:
Title:
Consented to and Accepted:
JPMORGAN CHASE BANK, N.A.,
as Agent
By:
Title:
COMMITMENT ACCEPTING BANK
s [BANK]
By:
Tte

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



Exhibit 10.2
EXECUTION COPY

SECOND AMENDED AND RESTATED
FIVE-YEAR CREDIT AGREEMENT

Dated as of October 17, 2005
Among
MICHIGAN CONSOLIDATED GAS COMPANY,
as Borrower
and
THE INITIAL LENDERS NAMED HEREIN,
as Initial Lenders
and

JPMORGAN CHASE BANK, N.A.,

as Administrative Agen t
and
BARCLAYS BANK PLC, CITIBANK, N.A.,
as Co-Syndication Agent as Co-Syndication Agent
and
BNP PARIBAS, COMERICA BANK,
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J.P. MORGAN SECURITIES INC., BARCLAYS CAPITAL, the investment
banking d ivision of Barclays Bank PLC,

as Co-Lead Arrangers and Joint Book Runners
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This SECOND AMENDED AND RESTATED FIVE-YEAR CREDIT BREEMENT (this "Agreement") dated as of October2Q5 is
entered into among MICHIGAN CONSOLIDATED GAS COMPANa Michigan corporation (the "Borrower"), the lanfinancial
institutions and other institutional lenders (thatfal Lenders") listed on the signature pagesebgrand JPMORGAN CHASE BANK, N.A.
("JPMorgan™), as Administrative Agent (the "Agen&ihd BARCLAYS BANK PLC and CITIBANK, N.A., as Coy8dication Agents for the
Lenders (as hereinafter defined).

PRELIMINARY STATEMENTS

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

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

ARTICLE I:
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. Certain Defined Terms. As used is &kgreement, the following terms shall have théofeing meanings (such meanings to
be equally applicable to both the singular andallforms 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 JPMorgan with its offiecetd11 Fannin 10th Floor, Houston,
TX 77002, ABA/Routing No. 021 000 021, Account Narhean Processing DP, Account No.: 900 810 996&mtion: Sheila King.

"Agents" means the Agent and each Co-Syndicatioenfgollectively.
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"Amended and Restated DTE Credit Agreement" mdaaiscertain Second Amended and Restated Five-YealitG\greement dated as of
October 17, 2005, among DTE Energy, the lendenty piagreto, Citibank, N.A., as Administrative Ageahd Barclays Bank PLC and
JPMorgan, as Co-Syndication Agents, as the samebmaynended, restated, supplemented or otherwiddietbfrom time to time.

"Applicable Lending Office” means, with respecetch Lender, such Lender's Domestic Lending Offidbe case of a Base Rate Advance
and such Lender's Eurodollar Lending Office in¢hse of a Eurodollar 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.

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

"Applicable Utilization Fee Rate" means, as of daye, the percentage rate per annum at which alittiz Fees accrue on all Revolving
Credit Advances at such time as set forth in themiy Schedule.

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

"Audited Statements" means the Consolidated balsheets of the Borrower as at December 31, 20@4thenrelated Consolidated
statements of income and cash flows of the Borrdaethe fiscal year then ended, accompanied by(tieion thereon of the Borrower's
independent public accountants.

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

(a) the rate of interest per annum publicly annedftom time to time by JPMorgan as its prime mateffect at its principal office in New
York City, with each change therein effective framd including the date such change is publicly anoed as being effective;

(b) the sum (adjusted to the nearest 1/16 of 1% threre is no nearest 1/16 of 1%, to the nexhbigl/16 of 1%) of (i) 1/2 of 1% per annum,
plus (ii) the rate obtained by dividing (A) thedat threeweek moving average of secondary market morningrioif rates in the United Sta
for three-month certificates of deposit of majorited States money market banks, such three-weekngaverage (adjusted to the basis of a
year of 360 days) being determined weekly on eaohddy (or, if such day is not a Business Day, emtext succeeding Business Day)

the three-week period ending on the previous



Friday by JPMorgan on the basis of such rates tegdny certificate of deposit dealers to and piielisby the Federal Reserve Bank of New
York or, if such publication shall be suspendeteominated, on the basis of quotations for suobsregceived by JPMorgan from three New
York certificate of deposit dealers of recognizeahding selected by JPMorgan, by (B) a percentggaléo 100% minus the average of the
daily percentages specified during such three-vpegiod by the Board of Governors of the FederakeRasSystem (or any successor) for
determining the maximum reserve requirement (inalgicbut not limited to, any emergency, supplemlentather marginal reserve
requirement) for JPMorgan with respect to lial@kticonsisting of or including (among other liakgh) three-month U.S. dollar non-personal
time deposits in the United States, plus (iii) #iverage during such three-week period of the arsms#ssment rates estimated by JPMorgan
for determining the then current annual assesspagrable by JPMorgan to the Federal Deposit Inser&uarporation (or any successor) for
insuring U.S. dollar deposits of JPMorgan in thetéth States; or

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

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

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

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

"Commitment" means, for each Lender, the obligatibsuch Lender to make Loans to the Borrower ilm@gregate amount not exceeding
the amount set forth opposite such Lender's nantchedule | hereto or if such Lender has enteredany Assignment and Acceptance, set
forth for such Lender in the Register maintainedh®syAgent pursuant to Section 8.07(d), as suchuatmay be modified from time to time
pursuant to the terms hereof.

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



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

"Consolidated Net Worth" means, as of any datestdéminination, 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 Revolving Credit Advances o diype into Revolving Credit
Advances of the other Type pursuant to Section @r@7.08.

"Debt" of any Person means, without duplicatiof,aldindebtedness of such Person for borrowed maid all obligations of such Person
for the deferred purchase price of property orises/(other than trade payables not overdue by there60 days incurred in the ordinary
course of such Person's business), (c) all obtigatof such Person evidenced by notes, bonds, tlebsror other similar instruments,

(d) all obligations of such Person created or agisinder any conditional sale or other title ratanagreement with respect to property
acquired by such Person (even though the rightseméddies of the seller or lender under such ageaein the event of default are limited to
repossession or sale of such property), (e) aljabibns of such Person as lessee under leasdsababeen or should be, in accordance with
GAAP, recorded as capital leases, (f) all obligagiccontingent or otherwise, of such Person ineetspf acceptances, letters of credit or
similar extensions of credit, (g) all obligationfssoich Person in respect of Hedge Agreements |ll(Beht of others referred to in clauses (a)
through (g) above or clause (i) below guaranteeectly or indirectly in any manner by such Persarin effect guaranteed directly or
indirectly by such Person through an agreement(pay or purchase such Debt or to advance or gidpptls for the payment or purchase of
such Debt, (2) to purchase, sell or lease (asdemskessor) property, or to purchase or sell sesyiprimarily for the purpose of enabling the
debtor to make payment of such Debt or to asserédtder of such Debt against loss, (3) to supphd$ to or in any other manner invest in
the debtor (including any agreement to pay for propor services irrespective of whether such priygds received or such services are
rendered) or (4) otherwise to assure a creditoinagknss, and (i) all Debt referred to in clau&@sthrough (h) above secured by (or for which
the holder of such Debt has an existing right, iog&nt or otherwise, to be secured by) any Liepmaperty (including, without limitation,
accounts and contract rights) owned by such Pees@m though such Person has not assumed or bédiednbecfor the payment of such Debt.
See the definition of "Nonrecourse Debt" below.

"DECOQO" means The Detroit Edison Company, a Michigarporation wholly owned by DTE Energy.

"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.

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



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

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

"Domestic Lending Office" means, with respect ty aander, the office of such Lender specified agtomestic Lending Office” opposite
its name on Schedule | hereto or in the AssignrardtAcceptance pursuant to which it became a Lewndauch other office of such Lender
as such Lender may from time to time specify toBberower and the Agent.

"DTE Energy" means DTE Energy Company, a Michigarporation.

"DTE Credit Agreement" means that certain Five-Y@ezdit Agreement dated as of October 17, 200%rayamong DTE Energy, the
lenders party thereto, Citibank, N.A., as Admiratitre Agent, and Barclays Bank PLC and JPMorgaiG@Syndication Agents, as the same
may be amended, restated, supplemented or othemaidiied from time to time.

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

"Eligible Assignee" means (i) a Lender; (ii) an iifte of a Lender; (iii) a commercial bank orgastdzunder the laws of the United States, or
any State thereof, and having a combined capithksarmplus of at least $500,000,000; (iv) a savengs loan association or savings bank
organized under the laws of the United StatespgrState thereof, and having a combined capitalsamplus of at least $500,000,000; (v) a
commercial bank organized under the laws of angratbuntry that is a member of the OrganizatiorHoonomic Cooperation and
Development or has concluded special lending aa@emts with the International Monetary Fund assediavith its General Arrangements
Borrow, or a political subdivision of any such caynand having a combined capital and surplug ¢t¢ast $500,000,000, so long as such
bank is acting through a branch or agency locatddeé United States; (vi) the central bank of anyndry that is a member of the Organiza
for Economic Cooperation and Development; (viijr@ice company, insurance company or other finair@titution or fund (whether a
corporation, partnership, trust or other entityttis engaged in making, purchasing or otherwigesting in commercial loans in the ordinary
course of its business and having a combined dapithsurplus of at least $500,000,000; and (=iy other Person approved by the Agent
and, so long as no Event of Default shall be caitigp, the Borrower, such approval not to be unreably withheld or delayed by either
party; provided, however, that neither the Borrower an Affiliate of the Borrower shall qualify as Eligible Assignee.

"Enterprises" means DTE Enterprises, Inc., a Mighigorporation wholly owned by DTE Energy.
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"Environmental Action" means any action, suit, dathademand letter, claim, notice of nhon-compliaacgiolation, 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 adggnjury or threat of injury to the environmenmtgiuding, 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 thiedtg for damages, contribution, indemnificationstcecovery, 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, dispasédase or discharge of Hazardous Materials.

"Environmental Permit" means any permit, approintification 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 ofcBen 414 of the Internal Revenue Code.

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

(10), (11), (12) or (13) of Section 4043(c) of ERIB reasonably expected to occur with respectiah $lan within the following 30 days;

(b) the application for a minimum funding waivertlviespect to a Plan;

(c) the provision by the administrator of any Ptda notice of intent to terminate such Plan punstia Section 4041(a)(2) of ERISA
(including any such notice with respect to a plareadment referred to in Section 4041(e) of ERIS4)the cessation of operations at a
facility of the Borrower or any ERISA Affiliate ithe circumstances described in Section 4062(e RVEE; (e) the withdrawal by the
Borrower or any ERISA Affiliate from a Multiple Enigyyer Plan during a plan year for which it was bstantial employer, as defined in
Section 4001(a)(2) of ERISA; (f) the conditions fbe imposition of a lien under Section 302(f) &IEA shall have been met with respect to
any Plan; (g) the adoption of an amendment to a Rquiring the provision of security to such Pfamsuant to Section 307 of ERISA; or (h)
the institution by the PBGC of proceedings to temme a Plan pursuant to Section 4042 of ERISAh@wotcurrence of any event or condition
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described in Section 4042 of ERISA that constitgesinds for the termination of, or the appointmaid trustee to administer, a Plan.

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

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

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

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

"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 8yébe 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 assetmsisting of or including Eurocurrency Liabilgiéor with respect to any other categon
liabilities that includes deposits by referencevtoch the interest



rate on Eurodollar Rate Advances is determinedinigea 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.
"Existing Credit Agreement" has the meaning assigonehat term in the Preliminary Statements.

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

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

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

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

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

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

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

"Identified Reports on Form 8-K" means those cartaports of the Borrower on Formk8filed or furnished with the Securities and Exche
Commission on February 11, March 10, April 27, Ag8, May 2, May 3, May 10, June 14, June 16, 28yJuly 29, and September 27,
2005.

"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 respectucodollar Rate Advances, each subsequent periodnemting on the last day of the
immediately preceding Interest Period and endintherast day of the period selected by the Borrguuesuant to the provisions below. The
duration of each such Interest Period shall be v, three or six months, as the Borrower may nupatice received by the Agent not later
than 11:00 A.M. (New York City time) on the thirduBiness Day prior to the first day of such Intefstiod, select; provided, however, that:

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

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

(iii) whenever the last day of any Interest 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 Perdimdurs on a day of an initial calendar month foroltthere is no numerically corresponding
day in the calendar month that succeeds suchlin@&landar month by the number of months equah¢aniumber 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) subordinateij deferrable interest debentures of the Borro@® the related preferred securities, if
applicable, of Subsidiaries of the Borrower andti(€) related subordinated guarantees, if applicaltbldhe Borrower, in each case, from time
to time outstanding.

"Lenders" means the Initial Lenders and each Pdrtsatrshall become a party hereto pursuant to @e8tio7(a), (b) and (c).

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

property.

"Loan Documents" means this Agreement and the Notes

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



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

"Moody's" means Moody's Investors Service, Inc.
"Moody's Rating" is defined in the Pricing Schedule

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

"Multiple Employer Plan" means a single employamlas defined in

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

liability under

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

"1935 Act" means the Public Utility Holding Compahagt of 1935, as amended.

"Nonrecourse Debt" means Debt of the Borrower grafrits Subsidiaries in respect of which no resgeumay be had by the creditors under
such Debt against the Borrower or such Subsidiafsiindividual capacity or against the assethefBorrower or such Subsidiary, other t
assets which were purchased by the Borrower or Subsidiary with the proceeds of such Debt to whianeditor has recourse.

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

"Obligations" means all unpaid principal of andraed and unpaid interest on Revolving Credit Adesnall accrued and unpaid fees and all
expenses, reimbursements, indemnities and otheyadibihs of the Borrower to the Lenders or to aeynder, the Agent or any indemnified
party arising under the Loan Documents.

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

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

"Plan" means a Single Employer Plan or a Multiptepioyer Plan.
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"Pricing Schedule" means the Pricing Schedule ifiéng the Applicable Margin, the Applicable Pertage and the Applicable Utilization
Fee Rate attached hereto identified as such.

"Property" of a Person means any and all propertether real, personal, tangible, intangible, axadi of such Person, or other assets ownec
by such Person.

"Receivables Purchase Documents" means those dotsigrgered into in connection with any seriessokivables purchase or sale
agreements generally consistent with terms condaimeomparable structured finance transactionsyamt to which the Borrower or any of
its Subsidiaries, in their respective capacitiesaders or transferors of any receivables, seitamsfer to SPCs all of their respective rights,
titte and interest in and to certain receivableddiother sale or transfer to other purchasers afivestors in such assets (and the other
documents, instruments and agreements executethirection therewith), as any such agreements maynemded, restated, supplemente
otherwise modified from time to time, or any re@awent or substitution therefor.

"Receivables Purchase Facility" means any secatiibiz facility made available to the Borrower oyani its Subsidiaries, pursuant to which
receivables of the Borrower or any of its Subsidmare transferred to one or more SPCs, and fitréa certain investors, pursuant to the
terms and conditions of the Receivables Purchaseients.

"Reference Banks" means Citibank, N.A., BarclayslBaLC, JPMorgan and their respective successors.
"Register" has the meaning specified in Sectiofi @0

"Required Lenders" means at any time Lenders owame tihan fifty percent (50%) of the then-aggregatpaid principal amount of the
Revolving Credit Advances owing to the Lendersjfanp such principal amount is then outstandingndlers having more than fifty percent
(50%) of the Commitments.

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

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

(i) the Borrower's Annual Report on Form 10-K, aseaded by Form 10-K/A, for the year ended DecerBie2004, as filed with or sent to
the Securities and Exchange Commission, includiegein the Audited Statements of the Borrower; and
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(i) the Borrower's Quarterly Reports on Form 1@e@the quarters ended March 31, 2005 and Jun2@®H, including therein the Unaudited
Statements of the Borrower, and the Borrower'stified Reports on Form 8-K.

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

"Significant Subsidiary" means any Subsidiary @& Borrower (A) the total assets (after intercompeliyinations) of which exceed 30% of
the total assets of the Borrower and its Subsielaor (B) the net worth of which exceeds 30% ofGbeasolidated Net Worth, in each case as
shown on the audited Consolidated financial statésnef the Borrower as of the end of the fiscalryganediately preceding the 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 Atk and no Person other than the
Borrower and the ERISA Affiliates or (b) was so ntained and in respect of which the Borrower or BRYSA Affiliate could have liability
under Section 4069 of ERISA in the event such plmbeen or were to be terminated.

"SPC" means any special purpose entity establiratie purpose of purchasing receivables in cotimeaevith a receivables securitization
transaction permitted under the terms of this Agreet.

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

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

"Terminating Agreements" means (a) that certairegéhyear Credit Agreement dated as of October 283,20y and among DTE Energy, the
lenders party thereto, Citibank, N.A., as Admirasitre Agent, and J.P. Morgan Securities Inc. (ss®oeto Banc One Capital Markets, Inc.)
and Barclays Bank PLC, as Co-Syndication Agenisth@t certain Two-Year Agreement dated as of Ma30D4, by and among DTE
Energy, the lenders party thereto, Barclays Bank,Rls Administrative Agent, and Barclays Bank Plnd €itigroup Global Markets Inc., as
Co-Syndication Agents, (c) that certain Three-Y@sedit Agreement dated as of October 24, 2003 nolyaanong DECO, the lenders party
thereto, Barclays Bank PLC, as Administrative Aganid J.P. Morgan Securities Inc. (successor t@ Bare Capital Markets, Inc.) and
Citigroup Global
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Markets Inc., as Co-Syndication Agents, and (d) teatain Three-Year Credit Agreement dated asabker 24, 2003, by and among the
Borrower, the lenders party thereto, JPMorgan @ssar by merger to Bank One, NA (Main Office-Chmggas Administrative Agent, and
Barclays Bank PLC and Citigroup Global Markets s Co-Syndication Agents, in each case, as the sas been amended, restated,
supplemented or otherwise modified from time toetim

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

"2005 Five-Year Agreement” means that certain Mear Credit Agreement dated as of October 17, 269&nd among the Borrower, the
lenders party thereto, JPMorgan, as Administrafigent, and Barclays Bank PLC and Citibank, N.A.CasSyndication Agents, as the same
may be amended, restated, supplemented or othemvaidiied from time to time.

"Unaudited Statements" means the unaudited condeBsesolidated balance sheets of the Borrower aisreg 30, 2005, and the related
condensed Consolidated statements of income ahdloass of the Borrower for the six-month perio@thended.

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

"Voting Stock" means capital stock issued by a coapion, or equivalent interests in any other Perdte 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 timerfra specified date to a later
specified date, the word "from" means "from anduding" and the words "to" and "until" each meam But excluding".

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

SECTION 2.01. Commitment. Each Lender severallgagron the terms and conditions hereinafter stt, fim make Revolving Credit
Advances to the Borrower from time to time on amsiBess Day during the period from the EffectiveéeDantil the Termination Date in an
aggregate amount not to exceed at any time ouisigusdch Lender's Commitment. Each Borrowing sbalin an aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xcess thereof and shall consist of Revolving €dlvances of the same Type made on
the same day by the Lenders ratably accordingedio tbspective Commitments. Within the limits o€kd.ender's Commitment, the Borrov
may borrow under this Section 2.01, prepay purst@Bection 2.09 and reborrow under this

Section 2.01.

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

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

(b) Anything in subsection (a) above to the conptrastwithstanding, (i) the Borrower may not seleatodollar Rate Advances for any
Borrowing if the aggregate amount of such Borrowistess than $5,000,000 or if the obligation @ tenders to make Eurodollar Rate
Advances shall then be suspended pursuant to 863 or 2.11 and (ii) at no time shall the sunp®fall Borrowings comprising
Eurodollar Rate Advances outstanding hereunde(@nall "Borrowings" comprising "Eurodollar Rate aances" outstanding under, and as
such terms are defined in, the 2005 Five-Year Agexd, be greater than ten.

(c) Each Notice of Borrowing shall be irrevocabiteld dinding on the Borrower. In the case of any Baing that the related Notice of
Borrowing specifies is to be comprised of EurodoiRate Advances, the Borrower shall indemnify elaghder against any loss, cost or
expense incurred by such Lender as a result ofaluye to fulfill on or before the date specifiedsuch Notice of Borrowing for such
Borrowing the applicable conditions set forth irtidle 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 Revolving
Credit Advance to be made by such Lender as
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part of such Borrowing when such Revolving CreditvAnce, as a result of such failure, is not madsuoh date.

(d) Unless the Agent shall have received noticenfeoLender prior to the time of any Borrowing teath Lender will not make available to
the Agent such Lender's ratable portion of suchr@wing, the Agent may assume that such Lender faerauch portion available to the
Agent on the date of such Borrowing in accordanitk subsection (a) of this Section 2.02 and therAgeay, in reliance upon such
assumption, make available to the Borrower on slath a corresponding amount. If and to the exteitduch Lender shall not have so made
such ratable portion available to the Agent, suehder and the Borrower severally agree to repdlyg@d\gent forthwith on demand such
corresponding amount together with interest therémreach day from the date such amount is madiadle to the Borrower until the date
such amount is repaid to the Agent, at (i) in thsecof the Borrower, the interest rate applicabtbetime to Revolving Credit Advances
comprising such Borrowing and (ii) in the case wétsLender, the Federal Funds Rate. If such Leslagt repay to the Agent such
corresponding amount, such amount so repaid sbiadititute such Lender's Revolving Credit Advancpars of such Borrowing for purposes
of this Agreement.

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

SECTION 2.03. Fees.

(a) Facility Fee. The Borrower agrees to pay toAbent for the account of each Lender a facility {ghe "Facility Fee") on the aggregate
amount of such Lender's Commitment from the datedién the case of each Initial Lender and frofieafve date specified in the
Assignment and Acceptance pursuant to which it ipeca Lender in the case of each other Lender alhtif the Obligations have been paid
in full and the Commitments under this Agreementehlaeen terminated at a rate per annum equal tAghicable Percentage in effect from
time to time, payable in arrears quarterly on &t tlay of each March, June, September and Deceartibon the Termination Date.

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

(c) Utilization Fee. If on any day the aggregaté&standing principal amount of (i) all Revolving @ieAdvances hereunder and (ii) all
"Revolving Credit Advances" under (and as defimgdhe 2005 Five-Year Agreement exceeds fifty petr¢80%) of the aggregate amount of
(x) all Commitments hereunder and (y) all "Commitis8 under (and as defined in) the 2005 Fiesar Agreement then in effect on such ¢
(or, if any of the Commitments or "Commitments" deen terminated, the aggregate amount of all Goments and "Commitments"” in
effect immediately prior to such termination), errower will pay to the Agent for the ratable béhef the Lenders a utilization fee (the
"Utilization Fee") at a per annum rate equal toAlpplicable Utilization Fee Rate in effect from &nto time payable on

15



the aggregate outstanding principal amount of alldiving Credit Advances on such date, payablereaas quarterly on the last day of each
March, June, September and December, and on tingffaion Date.

(d) Accrued and Unpaid Fees under Existing Creditetdment. On the Effective Date, the Borrower shayl to the Agent, for the ratable
account of the lenders then party to the Existingd Agreement, the accrued and unpaid "Facilggd” and "Utilization Fees" (as each such
terms are defined in the Existing Credit Agreentsfore giving effect to this Agreement) under théskng Credit Agreement to but not
including the Effective Date.

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

(b) The Borrower shall have the right, upon ati¢faee Business Days' notice to the Agent, to itesite 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 Revolving Credit Advancihe Borrower shall repay to the Agent for thalke account of the Lenders on
the Termination Date the aggregate principal amofitite Revolving Credit Advances then outstanding all other unpaid Obligations. In
addition, the Borrower shall make all payments negiito be made under Section 2.18 to each Lehd¢idbes not consent to an extension of
the Termination Date.

SECTION 2.06. Interest on Revolving Credit Advance3¥ Scheduled Interest. The Borrower shall psgrest on the unpaid principal amo
of each Revolving Credit Advance owing to each lezrfdom the date of such Revolving Credit Advanoglsuch principal amount shall be
paid in full, at the following rates per annum:

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

(if) Eurodollar Rate Advances. During such periadsuch Revolving Credit Advance is a EurodollaieRadvance, a rate per annum equz
all times during each Interest Period for such Remg Credit Advance to the sum of (x) the EurodolRate for such Interest Period for such
Revolving Credit Advance plus (y) the Applicable idia in effect from time to time, payable in arrean the last day of such Interest Period
and, if such Interest Period has a duration of ntlese three months, on each day that occurs dsrting Interest Period every three months
from the first day of such Interest Period andlmndate such Eurodollar Rate Advance shall be Gtadver paid in full.
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(b) Default Interest. (i) Upon the occurrence andrdy the continuance of an Event of Default, tleerBwer shall pay interest on the unpaid
principal amount of each Revolving Credit Advaneénm to each Lender, payable in arrears on thesdaferred to in clause (a)(i) or (a)(ii)
above, at a rate per annum equal at all times tp@@&nnum above the rate per annum required paitieon such Revolving Credit Advance
pursuant to clause (a)(i) or (a)(ii) above, angtfie Borrower shall pay, to the fullest extentrpigtred by law, the amount of any interest, fe
other amount payable hereunder that is not paichwlue, from the date such amount shall be due suntth amount shall be paid in full,
payable in arrears on the date such amount shathioein full and on demand, at a rate per annuaakegt all times to 2% per annum above
the rate per annum required to be paid on BaseARhtances pursuant to clause (a)(i) above.

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

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

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

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

(e) Upon the occurrence and during the continuahemy Event of Default, (i) each Eurodollar RatgvAnce will automatically, on the last
day of the then existing Interest Period thereBamvert into a Base Rate Advance and
(i) the obligation of the Lenders to make, or tor@ert Revolving Credit Advances into, Eurodollat&Advances shall be suspended.
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(f) If the Service is not available or a rate doestimely appear on the Service and fewer thanReference Banks furnish timely
information to the Agent for determining the EurbaloRate for any Eurodollar Rate Advances:

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

(i) with respect to Eurodollar Rate Advances, esigbh Eurodollar Rate Advance will 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 Revolving Crediva&aces into Eurodollar Rate Advances
shall be suspended until the Agent shall notifyBloerower and the Lenders that the circumstancesiieg such suspension no longer exist.

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

SECTION 2.09. Prepayments of Revolving Credit Adyem (a) Optional Prepayment. The Borrower maymynBusiness 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 Revolving Credit 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 respecetf pursuant to Section 8.04(c).
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(b) Mandatory Prepayment. The Borrower shall, ufpiam Business Days' notice from the Agent givethatrequest or with the consent of the
Required Lenders, prepay the aggregate outstapdingpal amount of all Revolving Credit Advancdagall interest thereon and all other
amounts payable hereunder or under the Notesgiputant that any Person or two or more Personsggicticoncert (other than DTE Energy
or any of its Subsidiaries) shall have acquiredefieral ownership (within the meaning of Rule 13@f3he Securities and Exchange
Commission under the Securities Exchange Act oft},9firectly or indirectly, of Voting Stock of tH&orrower (or other securities converti
into such Voting Stock) representing 30% or moréhefcombined voting power of all Voting Stock bétBorrower.

SECTION 2.10. Increased Costs. (a) If, due to eifhie¢he introduction of or any change in or irtimterpretation of any law or regulation or
(i) the compliance with any guideline or requasifi any central bank or other governmental authdwhether or not having the force of
law), there shall be any increase in the cost yolaamder of agreeing to make or making, fundingnaintaining Eurodollar Rate Advances
(excluding for purposes of this Section 2.10 amghsncreased costs resulting from taxes (as tow&action 2.13 shall govern), then the
Borrower shall from time to time, upon demand bgtsuender (with a copy of such demand to the Agegray to the Agent for the account
such Lender additional amounts sufficient to conspés such Lender for such increased cost. A aatéfias to the amount of such increased
cost, submitted to the Borrower and the Agent loghdiender, shall be conclusive and binding fopaliposes, absent manifest error.

(b) If any Lender determines that compliance witlf Eaw or regulation or any guideline or requestifrany central bank or other
governmental authority (whether or not having theé of law) affects or would affect the amountapital required or expected to be
maintained by such Lender or any corporation cdiirigpsuch Lender and that the amount of such eajstincreased by or based upon the
existence of such Lender's commitment to lend heteuand other commitments of this type, then, ugemand by such Lender (with a copy
of such demand to the Agent), the Borrower shalltpahe Agent for the account of such Lender, ftome to time as specified by such
Lender, additional amounts sufficient to compensatgh Lender or such corporation in the light afteaircumstances, to the extent that such
Lender reasonably determines such increase inatapibe allocable to the existence of such Lesdmmmitment to lend hereunder. A
certificate as to such amounts submitted to thed®aer and the Agent by such Lender shall be cona@usnd binding for all purposes, absent
manifest error.

(c) In the event that a Lender demands payment fhenBorrower 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 &W3stitute for such Lender another
financial institution, which financial institutioshall be an Eligible Assignee and shall assum&tmamitments of such Lender and purchase
the Revolving Credit Advances held by such Lendexdcordance with Section 8.07, provided, howethat, (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.
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SECTION 2.11. lllegality. Notwithstanding any otlgpvision of this Agreement, if any Lender shattify the Agent that the introduction of
or any change in or in the interpretation of anwy & regulation makes it unlawful, or any centrahk or other governmental authority asserts
that it is unlawful, for any Lender or its EurodwllLending Office to perform its obligations herdanto make Eurodollar Rate Advances or
to fund or maintain Eurodollar Rate Advances hedeun(i) each Eurodollar Rate Advance will automelty, upon such demand, Convert
into a Base Rate Advance or a Revolving Credit Adesathat bears interest at the rate set forth ati®@e2.06(a)(i), as the case may be, and
(i) the obligation of the Lenders to make EurodolRate Advances or to Convert Revolving Credit &thes into Eurodollar Rate Advances
shall be suspended until the Agent shall notifyBloerower and the Lenders that the circumstancesieg such suspension no longer exist.

SECTION 2.12. Payments and Computations. (a) TheoBer shall make each payment hereunder and uhdédotes not later than 11:00
A.M. (New York City time) on the day when due inSJdollars to the Agent at the Agent's Accountame day funds and without set off,
deduction or counterclaim other than deductiona@ount of taxes. The Agent will promptly thereaftause to be distributed like funds
relating to the payment of principal or interesichity Fees or the Utilization Fee ratably (othiean amounts payable pursuant to Section
2.10, 2.13 or 8.04(c)) to the Lenders for the aotod their respective Applicable Lending Officasid like funds relating to the payment of
any other amount payable to any Lender to such ¢efud the account of its Applicable Lending Offige each case to be applied in
accordance with the terms of this Agreement. Up®adceptance of an Assignment and Acceptanceegodding of the information
contained therein in the Register pursuant to

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

(b) The Borrower hereby authorizes each Lendemdf to the extent payment owed to such Lendertisnade when due hereunder or under
the Note held by such Lender, to charge from tiongénte against any or all of the Borrower's acceumith such Lender any 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 andeoF#tility Fees and the Utilization Fee shall belenby the Agent on the basis of a year of
360 days, in each case for the actual number of @agluding the first day but excluding the laayjloccurring in the period for which such
interest, Facility Fees or the Utilization Fee pagable. Each determination by the Agent of arrésterate hereunder shall be conclusive and
binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder or under thed\&itall be stated to be due on a day other tBarsiaess Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in such case be includetiéncomputation of
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payment of interest, Facility Fee or the Utilizatibee, as the case may be; provided, however itisat;h extension would cause payment of
interest on or principal of Eurodollar Rate Advante be made in the next following calendar mostith payment shall be made on the next
preceding Business Day.

(e) Unless the Agent shall have received noticenftioe Borrower prior to the date on which any pagtig due to the Lenders hereunder that
the Borrower will not make such payment in fulle thgent may assume that the Borrower has madepayhent in full to the Agent on such
date and the Agent may, in reliance upon such gssom cause to be distributed to each Lender oh sue date an amount equal to the
amount then due such Lender. If and to the extenBbrrower shall not have so made such paymenutlito the Agent, each Lender shall
repay to the Agent forthwith on demand such amdisitibuted to such Lender together with interbstreéon, for each day from the date such
amount is distributed to such Lender until the dateh Lender repays such amount to the Agentedtdideral Funds Rate.

SECTION 2.13. Taxes. (a) Subject to the exclusgatdorth below in this

Section 2.13(a) and, if applicable, compliance V@#ittion 2.13(e), any and all payments by the Begrdhereunder or under the Notes shall
be made, in accordance with Section 2.12, freeclrat of and without deduction for any and all présor future taxes, levies, imposts,
deductions, charges or withholdings, and all liib8 with respect thereto, excluding, in the calseach Lender and the Agent, any and all
present or future taxes, levies, imposts, dedustioharges or withholdings imposed on its incomd,feanchise taxes imposed on it in lieu of
income taxes, (i) by the jurisdiction under the $aa¥ which such Lender or the Agent (as the casebmais organized or any political
subdivision thereof and (ii), in the case of eaender, by the jurisdiction of such Lender's ApfieaLending Office or any political
subdivision thereof (all such non-excluded taxegids, imposts, deductions, charges, withholdimgslbilities in respect of payments
hereunder or under the Notes being hereinafterrezf@¢o as "Taxes"). Notwithstanding the abovéhéf Borrower shall be required by law to
deduct any Taxes from or in respect of any sum lglaylzereunder or under any Note to any LendereAthent, the Borrower will so deduct
and (i) the sum payable shall be increased as magbessary so that after making all such dedwetiaraccount of Taxes (including
deductions on account of Taxes applicable to amthtisums payable under this Section 2.13) suckéreor the Agent (as the case may be)
receives an amount equal to the sum it would haweived had no such deductions been made, (iBohewer shall make such deductions
and

(iii) the Borrower shall pay the full amount dededto the relevant taxation authority or other atitf in accordance with applicable law.

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

(c) Without duplication of the Borrower's paymebtigations on account of Taxes or Other Taxes mnsto Sections 2.13(a) and (b), the
Borrower shall indemnify each Lender and the Adenthe full amount of Taxes or Other Taxes (indhgg without limitation, any Taxes
imposed by any jurisdiction on amounts payable uthile Section 2.13) imposed on or paid by suchdegemor the Agent (as the case may be)
and any liability (including penalties,
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interest and expenses) arising therefrom or wisheet thereto. This indemnification shall be madgiw 30 days from the date such Lender
or the Agent (as the case may be) makes writteraddrtherefor.

(d) Within 30 days after the date of any paymeriafes, the Borrower shall furnish to the Agenitsaaaddress referred to in Section 8.02
original or a certified copy of a receipt evidergipayment thereof. In the case of any payment nelexuor under the Notes by or on behal
the Borrower through an account or branch outdiddunited 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 shatligin, or shall cause such payor to furr
to the Agent, at such address, an opinion of cdatseptable to the Agent stating that such paynsestempt from Taxes. For purposes of
this subsection (d) and subsection (e), the 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 purgaamhich it becomes a Lender in the
case of each other Lender, and from time to tineectiifter as requested in writing by the Borroweit inly so long as such Lender remains
lawfully able to do so), shall provide each of &kgent and the Borrower with two original Internad\nue 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 purstaitis Agreement or the Notes. If any form or doeat 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 confalethe Lender shall give notice
thereof to the Borrower and shall not be obligatethclude in such form or document such confiddntiformation; however, such a Lender
will not be entitled to any payment or indemnificaton account of any Taxes imposed by the UniteteS.

(f) Notwithstanding any provision to the contrarythis Agreement, the Borrower will not be oblighte make payments on account of or
indemnify the Lenders or the Agents for any preserititure taxes, levies, imposts, deductions, gésior withholdings, and all liabilities w
respect thereto, or any present or future stangth@r documentary taxes or property taxes, chargs#nilar levies that 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 Lestdglnot be entitled to indemnification
under Section 2.13(a) or

(c) with respect to Taxes imposed by the UnitedeStay reason of such failure; provided, howevet should a Lender become subject to
Taxes because of its failure to deliver a form meihereunder, the Borrower shall take such sispgbe Lender shall reasonably request to
assist the Lender to recover such Taxes.
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(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 andestityp 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 Revolving Credit Advances held by such Lendexdacordance with Section 8.07, provided, howethet, (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), seeks (i) payment of additionabamnts pursuant to Section 2.13(a), (ii) paymer®tifer Taxes pursuant to Section 2.13(b),
or (iii) indemnification for Taxes or Other Taxegrpuant to Section 2.13(c), the amount of any @agiment or indemnification will be no
greater than what it would have been had the Inigader not transferred, assigned or sold itsé@gkin this Agreement.

SECTION 2.14. Sharing of Payments, Etc. If any lezrghall obtain any payment (whether voluntaryplomtary, through the exercise of ¢
right of set-off, or otherwise) on account of thevBlving Credit Advances owing to it (other thamguant to Section 2.10, 2.13 or 8.04(c)) in
excess of its ratable share of payments on acajuhé Revolving Credit Advances obtained by althef Lenders, such Lender shall
forthwith purchase from the other Lenders suchigp#tions in the Revolving Credit Advances owinghem as shall be necessary to cause
such purchasing Lender to share the excess payatabty with each of them; provided, however, ihatl or any portion of such excess
payment is thereafter recovered from such purchdsémder, such purchase from each Lender shattd@nded and such Lender shall repay
to the purchasing Lender the purchase price textent of such recovery together with an amoungaktpusuch Lender's ratable share
(according to the proportion of (i) the amount ofls Lender's required repayment to (ii) the tomabant so recovered from the purchasing
Lender) of any interest or other amount paid orgidsy by the purchasing Lender in respect of thed tohount so recovered. The Borrower
agrees that any Lender so purchasing a participétion another Lender pursuant to this Section a4, to the fullest extent permitted by
law, exercise all its rights of payment (includithg right of set-off) with respect to such partatipn as fully as if such Lender were the direct
creditor of the Borrower in the amount of such jegyation.

SECTION 2.15. Use of Proceeds. The proceeds dRéwlving Credit Advances shall be available (dr@lBorrower agrees that it shall use
such proceeds) solely for general corporate pugdseluding commercial paper liquidity, of the Bmwer and its Subsidiaries.

SECTION 2.16. Reserved.
SECTION 2.17. Noteless Agreement; Evidence of Iteldiess.
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(a) Each Lender shall maintain in accordance wdthusual practice an account or accounts evidernbm@debtedness of the Borrower to
such Lender resulting from each Revolving Crediv&ute made by such Lender from time to time, indgdhe amounts of principal and
interest payable and paid to such Lender from twrténe hereunder.

(b) The Agent shall also maintain accounts in whiahill record

(i) the date and the amount of each Revolving @redvance made hereunder and the Interest Pefiadyj applicable thereto, (ii) the
amount of any principal or interest due and payabk®s become due and payable from the Borroweatd Lender hereunder, (iii) the
effective date and amount of each Assignment araptance delivered to and accepted by it and thepdhereto pursuant to Section 8.07,
(iv) the amount of any sum received by the Agemetrder from the Borrower and each Lender's siamreof, and (v) all other appropriate
debits and credits as provided in this Agreemetuding, without limitation, all fees, chargesperses and interest.

(c) The entries maintained in the accounts maiethpursuant to clauses (a) and (b) above shallibe facie evidence of the existence and
amounts of the obligations hereunder and undeNttes therein recorded; provided, however, thafahere of the Agent or any Lender to
maintain such accounts or any error therein stwlimany manner affect the obligation of the Bareo to repay such obligations in
accordance with their terms.

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

SECTION 2.18. Extension of Termination Date. Ndieathan sixty (60) days and no later than th{&9) days prior to the Termination Date
then in effect, the Borrower shall have the optinnequest an extension of the Termination Datafoadditional one-year period; provided
that no more than two (2) of such oypear extensions shall be permitted hereunder. Aggtien by a Lender to extend its Commitment wd

at such Lender's sole discretion. Subject to thenilg receipt of written consents to such extenimm the Required Lenders, and so long as
no Default has occurred and is continuing, the Teation Date shall be extended for an addition&-gear period for each consenting
Lender; provided that each non-consenting Lendalt bk required only to complete its Commitmentaiphe previously effective
Termination Date (without giving effect to suchenxsion). All Obligations and other amounts paydigieeunder to such non-consenting
Lender shall become due and payable by the Borrowéhe previously effective Termination Date (witih giving effect to such extension)
and the aggregate Commitments shall be reduceleitptal Commitments of all non-consenting Lenae@iring on such previously

effective Termination Date (without giving effectsuch extension); provided, however, that the @oeer may in accordance with Section
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8.07 substitute for such non-consenting Lendersoomeore Eligible Assignees (including, without iiation, any existing Lenders) which
shall assume the Commitments of such non-consehéinders and purchase the outstanding RevolvindiCAgelvances held by such non-
consenting Lenders. If the consenting Lenders agchaw Lenders are willing to commit amounts tivathe aggregate, exceed the
Commitments of the non-consenting Lenders, the@®eer and the Agent shall allocate the Commitmehth@non-consenting Lenders
among such consenting Lenders and new Lenders.

ARTICLE Il
CONDITIONS TO EFFECTIVENESS AND LENDING

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

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

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

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

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

(d) The Borrower shall have notified each Lendat tre Agent in writing as to the proposed Effectage.

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

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

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

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

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

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

(iv) Favorable opinion letters of T. A. Hughes, theneral Counsel of the Borrower and Hunton & \Witlis LLP, counsel to the Borrower,
substantially in the form of Exhibits E-1 and Er@spectively, hereto and as to such other matseasiy Lender through the Agent may
reasonably request.

(v) Evidence satisfactory to the Agent that (x)l@dins and letters of credit (other than the Isttércredit, if any, identified on Schedule Il to
the DTE Credit Agreement or Schedule 1l to the Ademhand Restated DTE Credit Agreement) outstaratiigother fees and amounts owed
to the lenders or agents under the Terminating &mgents have been paid in full and (y) the Termigpfigreements have been terminated.

SECTION 3.02. Conditions Precedent to Each Borrgwirhe obligation of each Lender to make a Revglvnedit Advance on the occasion
of each Borrowing shall be subject to the condg&ipnecedent that the Effective Date shall have medwand on the date of such Borrowing:
(a) the following statements shall be true (andhezddhe giving of the applicable Notice of Borrawiand the acceptance by the Borrower of
the proceeds of such Borrowing shall constitutepmesentation and warranty by the Borrower thaherdate of such Borrowing such
statements are true):

(i) the representations and warranties containegeition 4.01 are correct on and as of the dasealf Borrowing, before and after giving
effect to such Borrowing and to the applicationhef proceeds therefrom, as though made on andsaagbfdate; provided, that such condi
shall not apply to (x) the last sentence of

Section 4.01(e), (y) Section 4.01(f) or (z) frondaiter the repeal of the 1935 Act on February0®6?2 Section 4.01(0),

(i) after giving effect to the application of tipeoceeds of all Borrowings on such date (togethtr any other resources of the Borrower
applied together therewith), no event has occuaratlis continuing, or would
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result from such Borrowing or from the applicatmithe proceeds therefrom, that constitutes a Digfand

(iii) the Borrower has not received notice from thgent on or prior to the date of such Borrowingtta mandatory prepayment is required
under Section 2.09(b) (other than any such notiaetias been withdrawn in writing by the Agent);

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

SECTION 3.03. Determinations Under Section 3.0%.gtoposes of determining compliance with the cthods specified in Section 3.01,
each Lender shall be deemed to have consenteppm\eed or accepted or to be satisfied with eadughent 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, énénwthe Borrower's corporate powers, have bedy aluthorized by all necessary
corporate action, and do not contravene (i) the@®eer's charter or by-laws or (ii) law or any caatual restriction binding on or affecting
the Borrower.

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

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

27



(e) The Audited Statements of the Borrower and.thaudited Statements of the Borrower, copies ofi @éevhich have been furnished to
each Lender, fairly present, subject in the cadérzfudited Statements to normal year-end auditstmgents, the Consolidated financial
condition, results of operations and cash flowthefrelevant Persons and entities, as at the datbfor the periods therein indicated, all in
accordance with generally accepted accounting iptee consistently applied as in effect on the aditeuch Audited Statements or Unaudited
Statements, as applicable. Since December 31, #€4 has been no Material Adverse Change, exxegitall have been disclosed or
contemplated in the SEC Reports.

(f) There is no pending or threatened action, sagstigation, litigation or proceeding, includjngithout limitation, any Environmental
Action, affecting the Borrower or any of its Sigon#dnt Subsidiaries before any court, governmergahay or arbitrator that (i) could be
reasonably likely to have a Material Adverse Effettter than the matters disclosed or contemplat¢lei SEC Reports (the "Disclosed
Litigation") or (ii) purports to affect the legalitvalidity or enforceability of any Loan Documemtthe consummation of the transactions
contemplated hereby, and there has been no 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, afit;mon-compliance with such Environmental Laws Bndironmental Permits has been
resolved without ongoing material obligations ostsp except as disclosed or contemplated in the B&rts, and no circumstances exist
that could be 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 propertydashbject 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 &iincurred or is reasonably expected to incur arthdkawal Liability to any
Multiemployer Plan.

(k) Neither the Borrower nor any ERISA Affiliate fiheen notified by the sponsor of a Multiemploy@nRhat such Multiemployer Plan is in
reorganization or has been terminated, within tleammng of Title IV of ERISA, and no such Multiempéy Plan is reasonably expected to be
in reorganization or to be terminated, within theaming of Title IV of ERISA.
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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 Gowes of the Federal Reserve System), and no pilsagieany Revolving Credit Advan
will be used to purchase or carry any margin stmclo extend credit to others for the purpose atpasing or carrying any margin stock; and
after applying the proceeds of each Revolving Gr&dvance hereunder, margin stock (within the megmif Regulation U issued by the
Board of Governors of the Federal Reserve Systemdtitutes less than twentfiye percent (25%) of the value of those asseth®Borrowe
and its Subsidiaries which are subject to any &tioh on sale or pledge, or any other restrictieretinder.

(n) Neither the Borrower nor any of its Subsidiarig or after the making of any Revolving CreditlvAnce or the application of the proceeds
or repayment thereof, or the consummation of arthe@fther transactions contemplated hereby, willdm "investment company", or an
"affiliated person" of, or "promoter"” or "principahderwriter" for, an "investment company" (witllire meaning of the Investment Company
Act of 1940, as amended).

(o) The Borrower is a "public utility company" aad'subsidiary company" of MichCon Holdings, Inchiah is a "holding company" and a
"subsidiary company" of Enterprises, which is altg company" and a "subsidiary company" of DTEeEy, which is a "holding
company" as such terms are defined in the 1935aket,such "holding companies” and the Borrowercareently exempt from the provisio
of the 1935 Act (except Section 9 thereof).

ARTICLE V:
COVENANTS OF THE BORROWER

SECTION 5.01. Affirmative Covenants. So long as Reyolving Credit Advance shall remain unpaid oy hender shall have any
Commitment hereunder, the Borrower will:

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

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

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

(d) Preservation of Corporate Existence, Etc. Pvesand maintain its corporate existence, righttaufier and statutory) and franchises;
provided, however, that the Borrower shall notéguired to preserve any right or franchise if tloa8l of Directors of the Borrower or such
Subsidiary shall determine that the preservatienetyf is no longer desirable in the conduct ofihsiness of the Borrower and that the loss
thereof is not disadvantageous in any materialeeisjp the Borrower and its Subsidiaries takenabkale 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 abstfian 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 Borrcametr 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 ofigsiicant 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 Baremdeeach such Subsidiary in accordance
with generally accepted accounting principles fieetffrom time to time.

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

(h) Reporting Requirements. Furnish to the Lenders:

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

(i) as soon as available and in any event witHiB days after the end of each fiscal year of thed®eer, Consolidated financial statements,
including the notes thereto, of the Borrower asddonsolidated Subsidiaries for such fiscal yeamtaining the Consolidated balance shet
the Borrower and its Consolidated Subsidiariesfaseoend of such fiscal year and the Consolidated
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statements of income and cash flows of the Borramerits Subsidiaries for such fiscal year, in ezade accompanied by an opinion by
Deloitte & Touche LLP or any other independent mubtcounting firms which (x) as of the date oktAigreement is one of the "big four"
accounting firms or (y) is reasonably acceptablinéoRequired Lenders;

(iii) together with the financial statements regdiunder clauses (i) or (ii) above, a compliancéfmate in substantially the form of Exhibit
signed by a Financial Officer of the Borrower shegvithe then-current information and calculationsassary to determine the Applicable
Margin, the Applicable Percentage and the Appliealiilization Fee Rate and compliance with this @gnent and stating that no Event of
Default or Default exists, or if any Event of Delfaar Default exists, stating the nature and stéteseof;

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

(v) reasonably promptly after the sending or filthgreof copies of all reports and registrationesteents that the Borrower or any Subsidiary
filed with the Securities and Exchange Commissioary national securities exchange (it being urtdetsand agreed that the Borrower and
any of its Subsidiaries shall only be requiredrepare and file such reports and registration staigs to the extent provided by applicable
law); and

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

Information required to be delivered pursuant tusks (i), (ii) or (v) above shall be deemed tceHaeen delivered on the date on which the
Borrower has posted such information on the Inteab@ww.dteenergy.com (or any successor or replacé website thereof), which website
includes an option to subscribe to a free serdiediag subscribers by email of new Securities BRdhange Commission filings at
http://www.corporate-ir.net/ireyelir_site.zhtml®er=DTE&script=1900, or at www.sec.gov or at anotlebsite identified in a notice to the
Lenders and accessible by the Lenders without eharg

SECTION 5.02. Negative Covenants. At all times od after the Effective Date so long as any Revg\nedit Advance shall remain unp
or any Lender shall have any Commitment hereuriderBorrower will not:

(a) Liens, Etc. Create, incur, or suffer to exisy &ien in, of or on the Property of the Borroweramy of its Subsidiaries, except:

(i) Liens for taxes, assessments or governmentabels or levies on its Property if the same shatlbhthe time be delinquent or thereafter
can be
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paid without penalty, or are being contested indgfaith and by appropriate proceedings and for twhidequate reserves in accordance with
GAAP shall have been set aside on its books;

(i) Liens imposed by law, such as carriers', waretemen's and mechanics' liens and other sirglas lrising in the ordinary course of
business which secure payment of obligations naertitan sixty (60) days past due or which are beorgested in good faith by appropriate
proceedings and for which adequate reserves irrdagoe with GAAP shall have been set aside oroitd;

(iii) Liens arising out of pledges or deposits underker's compensation laws, unemployment inswgaold age pensions, or other social
security or retirement benefits, or similar lediia;

(iv) Utility easements, building restrictions antth other encumbrances or charges against reatipycgs are of a nature generally existing
with respect to properties of a similar charactet which do not in any material way affect the nedakility of the same or interfere with the
use thereof in the business of the Borrower dgitlsidiaries;

(v) Liens described in the SEC Reports;

(vi) Liens pursuant to the Borrower's Indenturé/afrtgage and Deed of Trust, dated as of March 4418s restated as of July 15, 1989, as
supplemented, as described therein;

(vii) Liens pursuant to the Borrower's Senior Indea, dated as of June 1, 1998, as supplementesasbed therein, in connection with the
issuance of debt securities secured by mortgageshamd

(viii) Liens, including, without limitation, Lienarising in connection with a Receivables PurchassliEy, securing Debt of the Borrower
(other than Debt of the Borrower owed to any Subsyl and/or securing Debt of the Borrower's Suiasids (other than Debt of any
Subsidiary owed to the Borrower or any other Subsj, in an aggregate outstanding amount not teea ten percent (10%) of the
consolidated assets of the Borrower and its Sudnsédi at any time.

(b) Mergers, Etc. Merge or consolidate with or jrdbconvey, transfer, lease or otherwise dispbgeloether in one transaction or in a series
of transactions) all or substantially all of itsas (whether now owned or hereafter acquiredrtp,Person, or permit any Significant
Subsidiary to do so, except that (i) any SignificBabsidiary may merge or consolidate with or sy other Significant Subsidiary, (i) any
Significant Subsidiary may merge into or disposassets to the Borrower, and (iii) the Borrower marge or consolidate with (a) DECO,
so long as the Borrower shall be the survivingtemir DECO shall expressly assume the obligatiordeun this Agreement or (b) any other
Person so long as the Borrower shall be the sunyigntity and has, after giving effect to such reexg consolidation, senior
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unsecured Debt outstanding rated at least BBB-&y &d Baa3 by Moody's; provided, in each case,nthdefault shall have occurred and
be continuing at the time of such proposed tramsact would result therefrom.

(c) Change in Nature of Business. Make, or permjtaf its Significant Subsidiaries to make, any ena change in the nature of its business
as carried on the date hereof, other than as disglor contemplated in the SEC Reports.

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

ARTICLE VI:
EVENTS OF DEFAULT

SECTION 6.01. Events of Default. If any of the falling events ("Events of Default") shall occur dredcontinuing:

(a) The Borrower shall fail to pay any principalasfy Revolving Credit Advance when the same becaluesand payable; or the Borrower
shall fail to pay any interest on any Revolving @rédvance or make any other payment of fees loeroamounts payable under this
Agreement or any Note within three Business Datex diie same becomes due and payable; or

(b) Any representation or warranty made by the 8oar herein, by the Borrower (or any of its offigein connection with this Agreement
shall prove to have been incorrect in any mateespect when made; or

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

(d) The Borrower or any of its Significant Subsiika shall fail to pay any principal of or premiwminterest on any Debt that is outstanding
in a principal or notional amount of at least $80,000 in the aggregate (but excluding Debt outhtenhereunder and Nonrecourse Debt) of
the Borrower or such Significant Subsidiary (asdase may be), when the same becomes due and p#éydigither by scheduled maturity,
required prepayment, acceleration, demand or otkejyand such failure shall continue after theliapple grace period, if any, specified in
the agreement or instrument relating to such Datdny other event shall occur or condition sheibteunder any agreement or instrument
relating to any such Debt and shall continue dfterapplicable grace period, if any, specifiedunrsagreement or instrument, if the effect of
such event or condition is to accelerate, or tonitethe acceleration of, the maturity of such Delstany such Debt shall be declared to be due
and payable, or
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required to be prepaid or redeemed (other thanregalarly scheduled required prepayment or rediemptpurchased or defeased, or an «
to prepay, redeem, purchase or defease such Dalbbstrequired to be made, in each case pridrdstated maturity thereof; or

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

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

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

() Any judgment or order for the payment of moniegividually 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 perd@0 consecutive days during which a stay of er@ment of such judgment or order,
reason of a pending appeal or otherwise, shalbadan effect; or

(9) (i) any Person or "group" (within the meanirfgection 13(d) or 14(d) of the Securities ExchaAgeof 1934, as amended) shall either
(A) acquire beneficial ownership of more than 25Pamy outstanding class of common stock of DTE Bpdraving ordinary voting power in
the election of directors of DTE Energy, or (B) @hbtthe power (whether or not exercised) to elenbfority of DTE Energy's directors, or
DTE Energy shall at any time cease to hold direatlindirectly 100% of the Voting Stock of the Bawer; 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 méteeofollowing: (i) the occurrence of any
ERISA Event;

(i) the partial or complete withdrawal of the Bowrer or any of its ERISA Affiliates from a Multiergyer Plan; or (iii) the reorganization or
termination of a Multiemployer Plan; or
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(i) The Borrower and its Subsidiaries, on a Comikd basis, shall, as of the last day of any [figearter of the Borrower, have a ratio of
Consolidated Debt (excluding (A) all NonrecourseébDaf the Borrower and its Subsidiaries, (B) ExelddHedging Debt and (C) the Junior
Subordinated Debt) to Capitalization (excludingNdinrecourse Debt) in excess of .65:1; or

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

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

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 to make RénglCredit Advances to be terminated, whereuperstime shall forthwith terminate, and
(i) shall at the request, or may with the consefthe Required Lenders, by notice to the Borrqwleclare the Revolving Credit Advances,
all interest thereon and all other amounts payabtier this Agreement to be forthwith due and pagalshereupon the Revolving Credit
Advances, all such interest and all such amourath Bacome and be forthwith due and payable, witippesentment, demand, protest or
further notice of any kind, all of which are heredypressly waived by the Borrower; provided, howetleat in the event of an actual or
deemed entry of an order for relief with respedt# Borrower under the Federal Bankruptcy Codg tif& obligation of each Lender to me
Revolving Credit Advances shall automatically beni@ated and (B) the Revolving Credit Advancessatth interest and all such amounts
shall automatically become and be due and payelfileout presentment, demand, protest or any nati@y kind, all of which are hereby
expressly waived by the Borrower.

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 thie@ment as are delegated to the Agent by the teenesf, together with such powers and
discretion as are reasonably incidental theretaofeny matters not expressly provided for by fgseement (including, without limitation,
enforcement or collection of the Revolving Creditvances), the Agent shall not be required to egerany discretion or take any action, but
shall be required to act or to refrain from actfagd shall be fully protected in so acting or rgfirag from acting) upon the instructions of the
Required Lenders (or all of the Lenders to the mixtequired by the terms of this Agreement), archsastructions shall be binding upon all
Lenders and all holders of Revolving Credit Advageovided, however, that the Agent shall notdpuired to take any action that exposes
the Agent to personal liability or that is contraoythis Agreement or applicable law. The Ageneagrto give to each Lender prompt notic
each notice given to it by the Borrower pursuarthtterms of this Agreement.

SECTION 7.02. Agent's Reliance, Etc. Neither thewtgnor any of its directors, officers, agentsrop®yees shall be liable for any action
taken or omitted to be taken by it or
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them under or in connection with this Agreementept for its or their own gross negligence or wiliihisconduct. Without limitation of the
generality of the foregoing, the Agent: (i) mayatréhe payee in respect of any Revolving Creditaobe as the owner thereof until the Agent
receives and accepts an Assignment and Acceptabered into by the Lender that is the payee ingespf such Revolving Credit Advance,
as assignor, and an Eligible Assignee, as assigsgaovided in Section 8.07; (i) may consult wébal counsel (including counsel for the
Borrower), independent public accountants and atlkperts selected by it and shall not be liableafoy action taken or omitted to be taken in
good faith by it in accordance with the advice wéls counsel, accountants or experts; (iii) makewawanty or representation to any Lender
and shall not be responsible to any Lender forsaiements, warranties or representations (whettiten or oral) made in or in connection
with this Agreement; (iv) shall not have any dutyascertain or to inquire as to the performanagbservance of any of the terms, covenants
or conditions of this Agreement on the part of Bogrower or to inspect the property (including twoks and records) of the Borrower; (v)
shall not be responsible to any Lender for theahexution, legality, validity, enforceability, gananess, sufficiency or value of, or the
perfection or priority of any lien or security inést created or purported to be created under @oninection with, any Loan Document or any
other instrument or document furnished pursuargtoeand

(vi) shall incur no liability under or in respedtthis Agreement by acting upon any notice, consesntificate or other instrument or writing
(which may be by telecopier, telegram or telex)enald by it to be genuine and signed or sent bytbper party or parties.

SECTION 7.03. JPMorgan and Affiliates. With respiecits Commitment, the Revolving Credit Advancesd® by it and any Note issued to
it, JPMorgan shall have the same rights and powedler this Agreement as any other Lender and mescise the same as though it were not
the Agent; and the term "Lender" or "Lenders" shailless otherwise expressly indicated, include dfgh in its individual capacity.
JPMorgan and its Affiliates may accept depositsifriend money to, act as trustee under indenturesoept investment banking
engagements from and generally engage in any Kibdgsiness with, the Borrower, any of its Subsiésiand any Person who may do
business with or own securities of the Borroweamwy such Subsidiary, all as if JPMorgan were netAgent and without any duty to account
therefor to the Lenders.

SECTION 7.04. Lender Credit Decision. Each Lenadmawledges that it has, independently and witheliance upon the Agent or any
other Lender and based on the financial statemefégred to in Section 4.01 and such other docusn@md information as it has deemed
appropriate, made its own credit analysis and aeti® 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 redpedRevolving Credit Advances (or if no Revolvi@gedit Advances are at the time
outstanding or if any Revolving Credit Advances @anéng to Persons that are not Lenders, ratablgraang to the respective amounts of tl
Commitments), from and against any and all liabiit obligations, losses, damages, penalties,regtjodgments, suits, costs, expenses or
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disbursements of any kind or nature whatsoeventiaggtbe imposed on, incurred by, or asserted aghi@s\gent in any way relating to or
arising out of any Loan Document or any action te@@eomitted by the Agent under any Loan Documerdyided that no Lender shall be
liable for any portion of such liabilities, obligans, losses, damages, penalties, actions, judgygunts, costs, expenses or disbursements
resulting from the Agent's gross negligence orfulilnisconduct. Without limitation of the foregoingach Lender agrees to reimburse the
Agent promptly upon demand for its ratable sharamyf out-of-pocket expenses (including reasonatlmsel fees) incurred by the Agent in
connection with the preparation, execution, defiyadministration, modification, amendment or enémnent (whether through negotiations,
legal proceedings or otherwise) of, or legal aduiceespect of rights or responsibilities undery anan Document, to the extent that the
Agent is not reimbursed for such expenses by threoBr.

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 byRkequired Lenders. Upon any such resignation oowvammthe Required Lenders shall h
the right to appoint a successor Agent. If no sssseAgent shall have been so appointed by theiRebhuenders, and shall have accepted
such appointment, within 30 days after the retidggnt's giving of notice of resignation or the Riegd Lenders' removal of the retiring
Agent, then the retiring Agent may, on behalf & ttenders, appoint a successor Agent, which skadl tommercial bank organized unde!
laws of the United States of America or of any &thereof and having a combined capital and suflas least $500,000,000. Upon the
acceptance of any appointment as Agent hereundarsiigcessor Agent, such successor Agent shatiupen 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.

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

ARTICLE VIII:
MISCELLANEOUS

SECTION 8.01. Amendments, Etc. No amendment or &ad¥ any provision of this Agreement or the Notes, consent to any departure by
the Borrower therefrom, shall in any event be affecunless the same shall be in writing and signethe Required Lenders, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose forolitgiven; provided, however, that no
amendment, waiver or consent shall, unless inngriéind signed by all the Lenders affected therdbygny of the following:

(a) waive any of the conditions specified in Satt®01, (b) increase the Commitments of the
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Lenders or subject the Lenders to any additionbdjations, (c) reduce the principal of, or interest the Revolving Credit Advances or any
fees or other amounts payable hereunder, (d) postaoy date fixed for any payment of principalasfinterest on, the Revolving Credit
Advances or any fees or other amounts payable hdegu(e) change the percentage of the Commitnoerdbthe aggregate unpaid principal
amount of the Revolving Credit Advances, or the hanof Lenders, that shall be required for the lezaar any of them to take any action
hereunder, (f) alter the manner in which paymenfgrepayments of principal, interest or other antstinereunder shall be applied or shared
as among the Lenders or Types of Revolving Creditahces, or (g) amend this

Section 8.01; and provided further that no amendnveaiver or consent shall, unless in writing aighed by the Agent in addition to the
Lenders required above to take such action, afffeectights or duties of the Agent under this Agreatror any Note.

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 2ndriwe Detroit, Ml 48226, Attention:
Treasurer; if to any Lender, at its Domestic LegdDffice; and if to the Agent, at its address atlL Fannin 10th Floor, Houston, TX 77002,
Attention: Sheila King; or, as to the Borrower betAgent, at such other address as shall be déstjhg such party in a written notice to the
other parties and, as to each other party, at sthadr address as shall be designated by suchipaatwritten notice to the Borrower and the
Agent. All such notices and communications shaflewmailed or telecopied, be effective when depdsit the mails or telecopied,
respectively, except that notices and communicatiorthe Agent pursuant to Article I, Il or Vlhall not be effective until received by the
Agent. Delivery by telecopier of an executed cotpdae of any amendment or waiver of any provisibthess Agreement or the Notes or of
any Exhibit hereto to be executed and deliveredunaer shall be effective as delivery of a manuatigcuted counterpart thereof.

(b) (i) Except as otherwise provided in Sectionl®), the Borrower shall provide to the Agent afbirmation, documents and other materials
that such Person is obligated to furnish to therAgeirsuant to this Agreement and the other Loacubwnts, including, without limitation,
all notices, requests, financial statements, fir@nd other reports, certificates and other imfation materials, but excluding any such
communication that (i) relates to a Notice of Bavitag or other request for a new, or a conversioaroéxisting, Borrowing or other extens
of credit (including any election of an intereserar Interest Period relating thereto), (ii) rekato the payment of any principal or other
amount due hereunder prior to the scheduled datefttr, (iii) provides notice of any Default or Exef Default hereunder or (iv) is required
to be delivered to satisfy any condition precederihe effectiveness of this Agreement and/or aogr@®ving or other extension of credit
hereunder (all such non-excluded communicationsgoedferred to herein collectively as "Communicasit), by transmitting the
Communications in an electronic/soft medium in @fat 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
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Communications on Intralinks, or a substantialipitar electronic transmission system mutually aghée to the Agent and the Borrower (the
"Platform"). Nothing in this Section 8.02(b) shpikjudice the right of the Agent to give any notizeother communication pursuant hereto or
to any other Loan Document in any other manneripdderein or therein.

(il) The Agent agrees that the receipt of the Comitations by the Agent at its e-mail address sehfim clause (i) above shall constitute
effective delivery of the Communications to the Ag#or purposes of each Loan Document. The Borr@ageees that e-mail notice to it (at
the address provided pursuant to the next sensmnteeemed delivered as provided in subclausdéigw) specifying that Communications
have been posted to the Platform shall constitiféeteve delivery of such Communications to suchsBa under the Loan Documents. The
Borrower agrees (A) to notify the Agent in writifigcluding by electronic communication) from tinwetime to ensure that the Agent has on
record an effective e-mail address for such Petsovhich the foregoing notices may be sent by ebait transmission and (B) that the
foregoing notices may be sent to such e-mail addres

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

(iv) The Borrower acknowledges and agrees thatlisteibution of the Communications and other matdtirough an electronic medium is
not necessarily secure and that there are confadigntind other risks associated with such disiiim.

THE BORROWER FURTHER ACKNOWLEDGES AND AGREES AS FODWS: (A) THE PLATFORM IS PROVIDED "AS IS" AND
"AS AVAILABLE"; (B) JPMORGAN DOES NOT WARRANT THE ALCURACY OR COMPLETENESS OF THE COMMUNICATIONS,
OR THE ADEQUACY OF THE PLATFORM AND EXPRESSLY DIS@IMS LIABILITY FOR ERRORS OR OMISSIONS IN THE
COMMUNICATIONS; AND (C) NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNES S FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF
THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHEFODE DEFECTS, IS MADE BY JPMORGAN IN CONNECTION
WITH THE COMMUNICATIONS OR THE PLATFORM.
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(v) This clause (b) shall terminate on the daté tieither JPMorgan nor any of its Affiliates is thgent under this Agreement.

SECTION 8.03. No Waiver; Remedies. No failure oa piart of any Lender or the Agent to exercise,randelay 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 diligems syndication (including printing, distributioncdhbank meetings), transportation, computer,
duplication, appraisal, consultant, and audit egspsrand (B) the reasonable fees and reasonablesespaf counsel for the Agent with res)
thereto and with respect to advising the Agentasstrights and responsibilities under the Loartioents. The Borrower further agrees to
pay on demand all reasonable costs and reasongi#eses of the Agent and the Lenders, if any (dholy, without limitation, reasonable
internal and external counsel fees and expensegided such fees and expenses are not duplicabivepnnection with the "workout",
restructuring or enforcement (whether through natjots, legal proceedings or otherwise) of therLBacuments and the other documen
be delivered hereunder, including, without limitaiti reasonable fees and expenses of counsel féwget and each Lender in connection
with the enforcement of rights under this Sectidiv8a).

(b) The Borrower agrees to indemnify, to the extegally permissible, and hold harmless the Ageist @ach Lender and each of their
Affiliates and their officers, directors, employeagents and advisors (each, an "Indemnified Pairgth and against any and all claims,
damages, losses, liabilities and expenses (inaydthout limitation, reasonable fees and expersesunsel) that may be incurred by or
asserted or awarded against any Indemnified Fargach case arising out of or in connection withyreason of, or in connection with the
preparation for a defense of, any investigatidigdtion or proceeding arising out of, related taroconnection with (i) the Loan Documents,
any of the transactions contemplated herein oethar the actual or proposed use of the procektiedrevolving Credit Advances or (i) 1
actual or alleged presence of Hazardous Materiakny property of the Borrower or any of its Sulmigs or any Environmental Action
relating in any way to the Borrower or any of itghSidiaries, in each case whether or not such figag®n, litigation or proceeding is broug
by the Borrower, its directors, shareholders oditoes or an Indemnified Party or any other Pemsoany Indemnified Party is otherwise a
party thereto and whether or not the transactiomsemnplated hereby are consummated, except tocthatesuch claim, damage, loss, liabi
or expense is found in a final, non-appealablejueigt by a court of competent jurisdiction to haesulted from such Indemnified Party's
gross negligence or willful misconduct; providedttipon receipt of notice of any such matter bgmesentative of the Agent or any Lender,
as applicable, having primary responsibility foe tielationship between the Borrower and the Agesuch Lender, as applicable, the Agent
or such Lender, as applicable, shall promptly gdtie Borrower to the extent permitted by appliedblw. The Borrower shall have no
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liability for any settlement effected without itsiqr written consent, which consent shall not beeasonably withheld or delayed. The
Borrower also agrees not to assert any claim aggiasAgent, any Lender, any of their Affiliates,any of their respective directors, officers,
employees, attorneys and agents, on any theorgholity, for special, indirect, consequential amitive damages arising out of or otherwise
relating to the Loan Documents, any of the trarigastcontemplated herein or therein or the actuptoposed use of the proceeds of the
Revolving Credit Advances.

(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 Periodsfich Revolving Credit Advance, as a result phgment or Conversion pursuant to Section
2.07(d) or (e), 2.09 or 2.11, acceleration of theurity of the Revolving Credit Advances pursuanSection 6.01, or for any other reason,
Borrower shall, upon demand by such Lender (witlopy 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 limitatjcany loss (including loss of anticipated profit®)st or expense incurred by reason of the
liquidation or reemployment of deposits or otherds acquired by any Lender to fund or maintain $Retwolving Credit Advance.

(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 Seiff. 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 Remgl\@redit Advances due and payable
pursuant to the provisions of Section 6.01, eaatdee and each of its Affiliates is hereby authatiaé any time and from time to time, to the
fullest extent permitted by law, to set off and lgmmy and all deposits (general or special, timdemand, provisional or final) at any time
held and other indebtedness at any time owing bl &ender or such Affiliate to or for the credittbe account of the Borrower against any
and all of the obligations of the Borrower now eréafter existing under the Loan Documents and\aotg held by such Lender, whether or
not such Lender shall have made any demand undeAgneement or such Note and although such olitigatmay be unmatured. Each
Lender agrees promptly to notify the Borrower a#tey such set-off and application, provided thatfilure to give such notice shall not
affect the validity of such set-off and applicatidine rights of each Lender and its Affiliates unthés Section are in addition to other rights
and remedies (including, without limitation, otligghts of set-off) that such Lender and its Affika may have.

SECTION 8.06. Binding Effect. This Agreement shEtome effective (other than Section 2.01, whidilgimly 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 and each
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Lender and their respective successors and assigrept that the Borrower shall not have the rigrdssign its rights hereunder or any
interest herein without the prior written consefith@ Lenders to any Person.

SECTION 8.07. Assignments, Designations and Ppeimns. (a) Each Lender may (i) with the prior semt of the Agent (which consent
shall not be unreasonably withheld and which conskall not be required in the event of an assigriraegrant pursuant to Sections 8.07(g)
or (h)) and (ii) for so long as no Default has aced and is continuing, with the consent of therBaer (which consent shall not be
unreasonably withheld and which consent shall eatelguired in the event of an assignment or grargyant to Sections 8.07(g) or

(h)), assign to one or more Persons all or a poxifdts rights and obligations under this Agreem@rcluding, without limitation, all or a
portion of its Commitment, the Revolving Credit Asdhces owed to it and any Note or Notes held bypr)yided, however, that (A) each st
assignment shall be of a constant, and not a vgrpi@rcentage of all rights and obligations untlexr Agreement and, for so long as no
Default has occurred and is continuing, shall beer@oncurrently with an assignment in a ratablewarhof such Lender's rights and
obligations (if any) under the 2005 Five-Year Agnamt (including, without limitation, all or a pasti of its "Commitment", "Revolving
Credit Advances" owed to it and any "Note" or "Ngjtbeld by it under (and as each such term is ddfin) the 2005 Five-Year Agreement),
(B) except in the case of an assignment to a Pehsdnimmediately prior to such assignment, wasrder or an assignment of all of a
Lender's rights and obligations under this Agreetmtie amount of the Commitment of the assigningdex being assigned pursuant to each
such assignment (determined as of the date of ssggAment and Acceptance with respect to suchrassigt) shall in no event be less than
$10,000,000 or an integral multiple of $1,000,00@xcess 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 assitpeeeunder shall be a party hereto and, to thenéxhat rights and obligations hereunder
have been assigned to it pursuant to such AssignamghAcceptance, 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 releasasu fts obligations under this Agreement (andhia ¢ase of an Assignment and Acceptance
covering all or the remaining portion of an assigniender's rights and obligations under this Agreset, such Lender shall cease to be a
party hereto).

(b) By executing and delivering an Assignment amdeptance, the Lender assignor thereunder and#ignae thereunder confirm to and
agree with each other and the other parties hasetollows: (i) other than as provided in such gasient and Acceptance, such assigning
Lender makes no representation or warranty andrassno responsibility with respect to any statesyemarranties or representations made
in or in connection with this Agreement or the ax@n, legality, validity, enforceability, genuiness, sufficiency or value of, or the
perfection or priority of any lien or security inést created or purported to be created under @orinection with, this Agreement or any other
instrument or document furnished pursuant her@asuch assigning Lender makes no representatievaoranty and assumes no
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responsibility with respect to the financial commlitof the Borrower or the performance or obseredngthe Borrower of any of its
obligations under this Agreement or any other insnt or document furnished pursuant hereto;qliigh assignee confirms that it has
received a copy of this Agreement, together withies of the financial statements referred to inti®act.01 and such other documents and
information as it has deemed appropriate to makevin credit analysis and decision to enter inthsdssignment and Acceptance; (iv) such
assignee will, independently and without relianperuthe Agent, such assigning Lender or any oteader and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under this
Agreement; (v) such assignee confirms that it iE€Bgible Assignee; (vi) such assignee appointsauttiorizes the Agent to take such action
as agent on its behalf and to exercise such poaversliscretion under this Agreement as are delddgatthe Agent by the terms hereof,
together with such powers and discretion as asorebly incidental thereto; and (vii) such assigmgees 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 subjesutch assignment, the Agent shall, if such Assemrand Acceptance has been compl
and is in substantially the form of Exhibit C hexgfi) 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 Borrowets @awn expense, shall execute and deliver taApent in exchange for the surrendered
Note a new Note to the order of such Eligible Assigjin an amount equal to the Commitment assumdédpbysuant to such Assignment ¢
Acceptance and, if the assigning Lender has relaan@ommitment hereunder, if requested by sucly@isgj Lender, a new Note to the order
of the assigning Lender in an amount equal to the@itment retained by it hereunder. Such new Noteaies shall be in an aggregate
principal amount equal to the aggregate principad@ant of such surrendered Note or Notes, shalldeddthe effective date of such
Assignment and Acceptance and shall otherwise kahstantially the form of Exhibit A hereto.

(d) The Agent shall maintain at its address reteteein Section 8.02 a copy of each AssignmentAcwkptance delivered to and accepted by
it and a register for the recordation of the naaras addresses and Commitment of, and principal abaflRevolving Credit Advances owi

to, each Lender from time to time (the "Registefhe entries in the Register shall be conclusivkl@nding for all purposes, absent manifest
error, and the Borrower, the Agent and the Lendeag treat each Person whose name is recorded Rebister as a Lender hereunder for all
purposes of this Agreement. The Register shalMadable for inspection by the Borrower or any Lendt any reasonable time and from t

to time upon reasonable prior notice.

(e) Each Lender may sell participations to one orarbanks or other entities (other than the Borraweny of its Affiliates) in or to all or a
portion of its rights and obligations under thisrégment (including, without limitation, all or amtion of its Commitment, the Revolving
Credit Advances owing to it and any Note or Notekllby it); provided, however, that

() such Lender's obligations under this Agreenfertiuding, without
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limitation, its Commitment to the Borrower hereurjdghall remain unchanged,

(i) such Lender shall remain solely responsibléhi other parties hereto for the performance ofi @bligations, (iii) such Lender shall
remain the owner of such Revolving Credit Advarfoesll purposes of this Agreement, (iv) the Boreswthe Agent and the other Lenders
shall continue to deal solely and directly withlsli@nder in connection with such Lender's rightd abligations under this Agreement and
(v) no participant under any such participationligiave 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 Rewvm\Credit Advances or any fees or other amounysliple hereunder, or (B) increase the
Commitments, in each case to the extent subjesiich participation, or postpone any date fixedafoy payment of principal of, or interest
the Revolving Credit Advances or any fees or ottreounts payable hereunder, in each case to thetextigject to such participation. Each
participant shall be entitled to the benefits amigjact to the exclusions, in each case, as if ifeveeLender, of Sections 2.10, 2.11 and 2.13 to
the same extent as if it were a Lender and hadimzhjits 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) andn(ino event shall the Borrower be
obligated to make any payment with respect to Sextions that is greater than the amount that dreoBrer would have otherwise made had
no participations been sold under this Section @&)07

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

(9) Notwithstanding any other provision set forttlis Agreement, any Lender may at any time craaecurity interest in all or a portion of
its rights under this Agreement (including, withdiatitation, the Revolving Credit Advances owingit@and the Note or Notes held by it) in
favor of any Federal Reserve Bank in accordande Réigulation A of the Board of Governors of the ératiReserve System.

(h) Notwithstanding anything to the contrary conéal herein, any Lender (a "Designating Lender") grayt to one or more special purpose
funding vehicles (each an "SPV"), identified astsicwriting from time to time by the Designatingider to the Agent and the Borrower,
option to provide to the Borrower all or any paraay Revolving Credit Advance that such Desigratiender would otherwise be obligated
to make to the Borrower pursuant to this Agreemerdyided that (i) nothing herein shall constitateommitment by any SPV to make any
Revolving Credit Advance, (ii) if an SPV elects notexercise such option or otherwise fails to piewall or any part of such Revolving
Credit Advance, the Designating Lender shall bégalbd to make such Revolving Credit Advance purst@mthe terms hereof, (iii) the
Designating Lender shall remain liable for any imaéy or other payment obligation with respecttvoGommitment hereunder and (iv) no
SPV or Designating Lender shall be entitled to ikecany greater amount under this Agreement tharDisignating Lender would
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have been entitled to receive had the Designatergler not otherwise granted such SPV the optigmdeide any Revolving Credit Advance
to the Borrower. The making of a Revolving Credivance by an SPV hereunder shall utilize the Comanit of the Designating Lender to
the same extent, and as if, such Revolving Creditafsice were made by such Designating Lender.

(i) Each party hereto hereby acknowledges and aghe¢ no SPV shall have the rights of a Lendeednader, such rights being retained by
the applicable Designating Lender. Accordingly, antthout limiting the foregoing, each party herdhyther acknowledges and agrees the
SPV shall have any voting rights hereunder andttieatoting rights attributable to any Revolvinge@it Advance made by an SPV shall be
exercised only by the relevant Designating Lenderthat each Designating Lender shall serve aadhgnistrative agent and attorneyfact
for its SPV and shall on behalf of its SPV receamg and all payments made for the benefit of sueY 8nd take all actions hereunder to the
extent, if any, such SPV shall have any rights treder. No additional Note shall be required to exitk the Revolving Credit Advances or
portion thereof made by an SPV; and the relatedgbating Lender shall be deemed to hold its NotBates, if any, as administrative agent
for such SPV to the extent of the Revolving Créditances or portion thereof funded by such SP\addition, any payments for the account
of any SPV shall be paid to its Designating Lerateadministrative agent for such SPV.

()) Each party hereto hereby agrees that no SPVishdable for any indemnity or payment undestligreement for which a Lender would
otherwise be liable so long as, and to the extaatf the related Designating Lender provides sadbrinnity 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
Revolving Credit Advances to the Borrower hereunttefurtherance of the foregoing, each party rehetreby agrees (which agreements
shall survive the termination of this Agreemengttprior to the date that is one year and one éay the payment in full of all outstanding
commercial paper or other senior indebtednessyS&YV, it will not institute against, or join angher person in instituting against, such <
any bankruptcy, reorganization, arrangement, iresady or liquidation proceedings under the lawshefWnited States or any State thereof;
provided, with respect to such agreement by thed®aar that the related Designating Lender shallb®oin breach of its obligation to make
Revolving Credit Advances to the Borrower hereuntietwithstanding the foregoing, the Designatingndler unconditionally agrees to
indemnify the Borrower, the Agent and each Lendgirgst all liabilities, obligations, losses, damageenalties, actions, judgments, suits,
costs, expenses or disbursements of any kind arenathatsoever which may be incurred by or assagethst the Borrower, the Agent or
such Lender, as the case may be, in any way rglaiior arising as a consequence of any such foabhea or delay in the initiation 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 proaegdee therefor, assign or participate all or gipaorof its interest in any Revolving Credit
Advances to the Designating Lender or to any firgrnstitutions providing liquidity and/or creditipport to or for the account of such SPV
to support the funding or maintenance of Revolviirgdit Advances and (ii) disclose on a confidertgdis any non-
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public information relating to its Revolving Creditivances to any rating agency, commercial papaleder provider of any surety,
guarantee or credit or liquidity enhancements thssPV. Subsection 8.07(h), (i), (j) or (k) may betamended without the written conser
any Designating Lender affected thereby.

SECTION 8.08. Confidentiality. Neither the Agentrramy Lender shall disclose any Confidential Infation to any other Person without the
consent of the Borrower, other than (a) to the Algesr such Lender's Affiliates and their officad#ectors, employees, agents and advisors
and, as contemplated by Section 8.07(f), to aduplospective assignees and participants, andahlgron a confidential basis, (b) as
required by any law, rule or regulation or judigiabcess, (c) to any rating agency when require, ipyovided that, prior to any such
disclosure, such rating agency shall undertakedsgrve the confidentiality of any Confidentialdrmhation relating to the Borrower received
by it from the Agent or such Lender, (d) as reqeestr required by any state, federal or foreigmaiity or examiner regulating banks, other
financial institutions or banking, (e) in connectiwith the exercise of any remedies hereunder wisait, action or proceeding relating to this
Agreement or the enforcement of rights hereunddr(§ron a confidential basis to any Lender's digrdndirect contractual counterparties in
swap agreements or to legal counsel, accountadtether professional advisors to such countergartie

SECTION 8.09. Governing Law. This Agreement andNla¢es shall be governed by, and construed in decwe with, the laws of the State
of New York.

SECTION 8.10. Execution in Counterparts; Integmatibhis Agreement may be executed in any numbeouwfiterparts 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#td 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 partilsting to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof.

SECTION 8.11. Jurisdiction, Etc. (a) Each of thetipa hereto hereby irrevocably and unconditionallpmits, for itself and its property, to
the nonexclusive jurisdiction of any New York Stateurt or federal court of the United States of Aiceesitting in New York City, and any
appellate court from any thereof, in any actiopceeding arising out of or relating to this Agremt or the Notes, or for recognition or
enforcement of any judgment, and each of the ahiigeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detethimany such New York State court or, to the mxpermitted by law, in such federal
court. Each of the parties hereto agrees thata jfidgment in any such action or proceeding steltonclusive and may be enforced in other
jurisdictions by suit on the judgment or in anyetimanner provided by law. Nothing in this Agreetrsrall affect any right that any pau

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

SECTION 8.12. Waiver of Jury Trial. Each of the Buwver, the Agent and the Lenders hereby irrevocalaliyes all right to trial by jury in
any action, proceeding or counterclaim (whetheetam contract, tort or otherwise) arising out ofedating to this Agreement or the Notes
or the actions of the Agent or any Lender in theatiation, administration, performance or enforcatitbereof.

SECTION 8.13. No Novation. It is the express intgfithe parties hereto that this Agreement (i) Isfeabvidence the Borrower's indebtedness
under the Existing Credit Agreement, (ii) is entenrgto in substitution for, and not in paymentt# obligations of the Borrower under the
Existing Credit Agreement, and (iii) is in no wanténded to constitute a novation of any of the Bwar's indebtedness which was evidenced
by the Existing Credit Agreement or any of the othean Documents" (as such term is defined inEkisting Credit Agreement before

giving effect to this Agreement).

SECTION 8.14. USA Patriot Act Notification. The limving notification is provided to the Borrower guant to Section 326 of the USA
Patriot Act of 2001, 31 U.S.C. Section 5318:

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

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

MICHIGAN CONSOLIDATED GAS
COMPANY

By

Name:

Title:
Borrower's FEIN: 38-0478040

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



Name:

Name:

Name:

Lenders

JPMORGAN CHASE BANK, N.A., as
Administrative Agent and as a Lender

By

Title:

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

By

Title:

CITIBANK, N.A., as Co-Syndication Agent
and as a Lender

By

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



BNP PARIBAS, as Co-Documentation Agent and as alken

By
Name:
Title:
By
Name:
Title:
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COMERICA BANK, as Co-Documentation Agent and aseader

By
Name:

Title:
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THE BANK OF NOVA SCOTIA, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
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THE ROYAL BANK OF SCOTLAND pilc, as a
Lender

By

Name:

Title:
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KEYBANK NATIONAL ASSOCIATION, as a
Lender

By

Name:

Title:
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UBS LOAN FINANCE LLC, as a Lender

By
Name:
Title:
By
Name:
Title:
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THE BANK OF NEW YORK, as a Lender

By

Name:

Title:
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Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



UNION BANK OF CALIFORNIA, N.A., as a
Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



Name:

Name:

CREDIT SUISSE, CAYMAN ISLANDS
BRANCH (formerly known as CREDIT
SUISSE FIRST BOSTON, ACTING
THROUGH ITS CAYMAN ISLANDS
BRANCH), as a Lender

By

Title:

g

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



DEUTSCHE BANK AG NEW YORK
BRANCH, as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



FIFTH THIRD BANK, A MICHIGAN
BANKING CORPORATION (FORMERLY
KNOWN AS FIFTH THIRD BANK,
EASTERN MICHIGAN), as a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



UFJ BANK LIMITED, as a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



BANK HAPOALIM B.M., as a Lender

By
Name:
Title:
By
Name:
Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



WILLIAM STREET COMMITMENT
CORPORATION (recourse only to assets of
William Street Commitment Corporation),
as a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



MELLON BANK, N.A., as a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



LASALLE BANK MIDWEST N.A. (formerly
known as Standard Federal Bank N.A.), as
a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



MIZUHO CORPORATE BANK, LTD., as a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



MORGAN STANLEY BANK, as a Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



THE NORTHERN TRUST COMPANY, as a
Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



The undersigned Departing Lender hereby acknowkedgd agrees that, from and after the EffectiveOats no longer a party to the
Existing Credit Agreement.

LEHMAN BROTHERS BANK, FSB, as a
Departing Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



The undersigned Departing Lender hereby acknowkedgd agrees that, from and after the EffectiveOats no longer a party to the
Existing Credit Agreement.

SUMITOMO MITSUI BANKING
CORPORATION, as a Departing Lender

By

Name:

Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



The undersigned Departing Lender hereby acknowkedgd agrees that, from and after the EffectiveOats no longer a party to the
Existing Credit Agreement.

COMMERZBANK AG, NEW YORK AND
GRAND CAYMAN BRANCHES, as a
Departing Lender

By

Name:

Title:

By

Name:
Title:

Signature Page to
Michigan Consolidated Gas Company

Second Amended and Restated Five-Year Credit Aggaem



SCHEDULE |

MICHIGAN CONSOLIDATED GAS COMPANY

NAME OF INITIAL LENDER DOMESTIC LEND

JPMorgan Chase Bank, N.A. 1111 Fannin ,10th
Houston, TX 77002
Attention: Sheila
Telephone: (713)
Facsimile: (713)

200 Park Avenue
New York, NY 101
Attention: Sydne
David Barton
Telecopier: (212

Barclays Bank PLC

Citibank, N.A. 388 Greenwich St.
New York, NY 1001
Attention: Amit V
Telephone: (212)
Facsimile: (212)

BNP Paribas 787 Seventh Avenu
New York, NY 1001
Attention: Lands
Telecopier: (212

Comerica Bank 500 Woodward Ave
Detroit, Ml 48226
Attention: Dan Ro
Telephone: (313)
Facsimile: (313)

The Bank of Nova Scotia 1 Liberty Plaza
New York, NY 1000
Attention: Marian
Mohan
Telephone: (212)
Facsimile: (212)

The Royal Bank of Scotland, plc 101 Park Avenue
N.Y., NY 10178
Attention: Luis M
Telephone: (212)
Facsimile: (212)

KeyBank National Association  Mailcode: OH-01-2
127 Public Square
Cleveland, OH 441
Attention: Sherri
Telephone: (216)
Facsimile: (216)

UBS Loan Finance LLC 577 Washington Bo
Stamford, CT 0690
Attention: Denis
Telecopier: (203

APPLICABLE LENDING OFFICES

ING OFFICE EURODOLLAR LENDING OFFICE

Floor Same as Domestic Lending
Office

King
-750-2242
-750-2782

Same as Domestic Lending
66 Office
y Dennis/

) 412-7680

, 388 Greenwich St.,

3 New York, NY 10013

asani Attention: Nick Perazza
816-4166 Telephone: (302) 894-6110
816-8098 Facsimile: (212) 994-0847

e Same as Domestic Lending
9 Office

worth Tulloch

) 471-6697

MC 3268 Same as Domestic Lending
Office

man

222-3803

222-9514

Same as Domestic Lending
6 Office
Li/ Tamara

225-5705
225-5709

Same as Domestic Lending
Office

ontanti

401-1402

401-1494

7-0623 Same as Domestic Lending
Office

14

e |. Manson

689-3443

689-4981

ulevard Same as Domestic Lending
1 Office

e Conzo

) 719-3853

COMMITMENT

$22,143,779.00

$22,143,779.00

$22,143,779.00

$14,983,515.00

$14,983,515.00

$14,983,515.00

$14,983,515.00

$14,983,514.00

$14,983,514.00



NAME OF INITIAL LENDER

DOMESTIC LEND

The Bank of New York

One Wall Street
New York, NY 102
Attention: Cynthi

Vice President
Telephone: (212)
Facsimile: (212)

Union Bank of California, N.A. Energy Capital Se

445 South Figuroa
15th Floor

Los Angeles, CA 9
Attention: Dennis
Telephone: (213)
Facsimile: (213)

Credit Suisse, Cayman Islands 11 Madison Avenue

Branch

New York, NY 100
Attention: Sarah
Telecopier: (212

Deutsche Bank AG New York Branch 60 Wall Street, 4

New York, NY 1000
Attention: Rainer
Telecopier: (212)

Fifth Third Bank, a Michigan c/o Madisonville

Banking Corporation

UFJ Bank Limited

Bank Hapoalim B.M.

William Street Commitment

Corporation

Mellon Bank, N.A.

LaSalle Bank Midwest N.A.

Center
MD 1M0C2B
Cincinnati, OH 4
Attention: Gina
Telecopier: (513

55 East 52nd Stre
New York, NY 1005
Attention: Ms. Ma
Telephone: (212)
Facsimile: (212)

1177 6th Avenue
New York, NY 1003
Attention: Marc B
Telephone: (212)
Facsimile: (212)

85 Broad Street
New York, NY 1000

Attention: Philli

Telephone: (212)

Facsimile: (212)

3 Mellon Center -
Pittsburgh, PA 15
Attention: Daria
Telecopier: (412

2600 W. Big Beave
MO900-290

Troy, M1 48084

Attention: Grego

Telecopier: (248

ING OFFICE EURODOLLAR LENDING OFFICE
Same as Domestic Lending
86 Office
a Howells,
635-7889
635-7923
rvices Same as Domestic Lending
St., Office
0071
Blank, VP
236-6564
236-4096
Same as Domestic Lending
10 Office
Wu
) 325-8309
4th Floor Same as Domestic Lending
5 Office
Meier
797-4346
Operations Same as Domestic Lending
Office
5263-5300
Schmidt
) 358-0221
et Same as Domestic Lending
5 Office
rlin Chin
339-6392
754-2368
Same as Domestic Lending
6 Office
osc
782-2181
782-2382
Same as Domestic Lending
4 Office
p F. Green
357-7570
357-4597

Room 1203 Same as Domestic Lending
259 Office

Armen

) 209-6129

r Road Same as Domestic Lending
Office

ry E. Castle
) 822-5748

COMMITMENT

$13,259,748.00

$11,933,773.00

$9,281,823.00

$9,281,823.00

$7,955,849.00

$6,629,874.00

$6,250,000.00

$6,250,000.00

$5,303,899.00

$3,314,937.00



NAME OF INITIAL LENDER DOMESTIC LEND

Mizuho Corporate Bank, Ltd. 1800 Plaza Ten
Jersey City, NJ O
Attention: Berta
Telephone: (201)
Facsimile: (201)

2500 Lake Park Bo
Suite 300 C
West Valley City,
Attention: Larry
Telecopier: (212

Morgan Stanley Bank

The Northern Trust Company 50 South LaSalle
Chicago, IL 60675
Attention: Preeti
Telephone: (312)
Facsimile: (312)

TOTAL

ING OFFICE EURODOLLAR LENDING OFFICE

Same as Domestic Lending
7311 Office
Caballero
626-9137
626-9941

ulevard Same as Domestic Lending
Office

UT 84120

Benison

) 537-1866

Street Same as Domestic Lending
Office

Jain

444-2376

444-4906

COMMITMENT

$3,314,937.00

$3,314,937.00

$1,325,975.00

$243,750,000.00



PRICING SCHEDULE

LEVEL| LEVELI LEVEL Il LEVEL IV LEVEL V LEVE L VI
STATUS STATUS STATUS STATUS STATUS STA TUS
Applicable
Percentage 0.090% 0.100% 0.125% 0.150% 0.200% 0.2 50%
Applicable Margin
(Eurodollar Rate)  0.210% 0.350% 0.425% 0.500% 0.800% 1.0 00%
Applicable
Utilization Fee 0.100% 0.100% 0.100% 0.100% 0.100% 0.1 00%

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 ratind ib@ne level below the rating issued by Moodyd then in effect with respect to the
Borrower's senior secured long-term debt secunitiésout third-party credit enhancement.



"S&P Rating" means, at any time, the rating thatris level below the rating issued by S&P and ihezffect with respect to the Borrower's
senior secured long-term debt securities withoudltharty credit enhancement.

"Status" means Level | Status, Level |l Status,dlelf Status, Level |V Status, Level V Status avel VI Status.

The Applicable Margin, Applicable Utilization FeadApplicable Percentage shall be determined inralemce with the foregoing table
based on the Borrower's Status as determined tothaén-current Moody's and S&P Ratings. The crdiihg in effect on any date for the
purposes of this Schedule is that in effect atctbse of business on such date. If at any timéBtreower does not have both a Moody's
Rating and an S&P Rating, Level VI Status shalsexrovided, however, that if the credit ratingteyn of Moody's or S&P shall change, ¢
either such rating agency shall cease to be ibuls&ess of rating corporate debt obligations Bbeower and the Lenders shall negotiate in
good faith to amend this Schedule to reflect sunged rating system or the unavailability of rggifrom such rating agency and, pending
the effectiveness of any such amendment, the aippicStatus for the Borrower shall be the BorrosvStatus most recently in effect prior to
such change or cessation.

Except as specifically provided above in this Sciedn 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 thieipg 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, MICHIGAN CONESMATED GAS COMPANY, a Michigan corporation (the trower"),
HEREBY PROMISES TO PAY to the order of (the "Lender") for the account oApplicable Lending Office
on the Termination Date (each as defined in theliCAgreement referred to below), the principal softy.S.$[amount of the Lender's
Commitment in figures] or, if less, the aggregaiagpal amount of the Revolving Credit Advancesde®y the Lender to the Borrower
pursuant to the Second Amended and Restated FigeGfedit Agreement dated as of October 17, 209%uf@ended or modified from time
to time, the "Credit Agreement"; the terms defitlegrein being used herein as therein defined) anmtem@orrower, the Lender and certain
other lenders parties thereto, and JPMorgan Chask,Bl.A., as Agent for the Lender and such oteredérs outstanding on the Termination
Date.

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

Both principal and interest are payable in lawfamay of the United States of America to JPMorgaasetBank, N.A., as Agent, at 1111
Fannin 10th Floor, Houston, TX 77002, ABA/Routing.N021 000 021, Account Name: Loan Processing Diépant No.: 900 810 9962,
Attention: Sheila King, in same day funds. Each éténg Credit Advance owing to the Lender by thef®aver pursuant to the Credit
Agreement, and all payments made on account ofipahthereof, shall be recorded by the Lender aridr to any transfer hereof, endorsed
on the grid attached hereto which is part of tmi@fssory Note.



This Promissory Note is one of the Notes referceithtand is entitled to the benefits of, the Crédjreement. The Credit Agreement, among
other things, (i) provides for the making of Re\unty Credit Advances by the Lender to the Borrowent time to time in an aggregate
amount not to exceed at any time outstanding ti$e tbllar amount first above mentioned, the indeféss of the Borrower resulting from
each such Revolving Credit Advance being evidergetthis Promissory Note, and (ii) contains prounsidor acceleration of the maturity

hereof upon the happening of certain stated evardsalso for prepayments on account of principegdieprior to the maturity hereof upon
the terms and conditions therein specified.

MICHIGAN CONSOLIDATED GAS
COMPANY

By

Title:



ADVANCES AND PAYMENTS OF PRINCIPAL

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



EXHIBIT B - FORM OF NOTICE OF BORROWING

JPMorgan Chase Bank, N.A., as Agent for

the Lenders parties to the Credit Agreement redetwebelow 1111 Fannin 10th Floor
Houston, TX 77002

Attention: Sheila King

[Date]
Ladies and Gentlemen:

The undersigned, MICHIGAN CONSOLIDATED GAS COMPANMefers to the Second Amended and Restated ¥eas-Credit Agreeme
dated as of October 17, 2005 (as amended or mddifien time to time, the "Credit Agreement"”; thente defined therein being used herein
as therein defined), among the undersigned, celrexders parties thereto and JPMorgan Chase Ba#k, & Agent for said Lenders, and
hereby gives you notice, irrevocably, pursuanteot®n 2.02 of the Credit Agreement that the urigaesi hereby requests a Borrowing ur
the Credit Agreement, and in that connection sath below the information relating to such Borragi(the "Proposed Borrowing") as
required by Section 2.02(a) of the Credit Agreement

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

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

(iii) The aggregate amount of the Proposed Borrgvisn$

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

(v) [Wire transfer instructions].

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

(i) the representations and warranties containe&teition 4.01 of the Credit Agreement are corfgefiore and after giving effect to the
Proposed Borrowing and to the application of thecpeds therefrom, as though made on and as ofdsttehprovided, that, the foregoing
certification shall not apply to the representagiand warranties set forth in (x) the last senterficection 4.01(e) of the Credit Agreement,
(y) Section 4.01(f) of the Credit Agreement andf(ajn and after the repeal of the 1935 Act on Faly, 2006, Section 4.01(o) of the Cre
Agreement;

(i) after giving effect to the application of tipeoceeds of all Borrowings on such date (togethdr any other resources of the Borrower
applied together therewith),



no event has occurred and is continuing, or woesdilt from such Proposed Borrowing or from the @pgibn of the proceeds therefrom, that
constitutes a Default; and

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

Very truly yours,

MICHIGAN CONSOLIDATED GAS
COMPANY

By

Title: [Financial Officer]



EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Five-Year Credit Agreerdatad as of October 17, 2005 (as amended or raddifdom time to time, the "Fiv¥ear
Credit Agreement") and to the Second Amended arstiiRe Five-Year Credit Agreement dated as of @Getad, 2005 (as amended or
modified from time to time, the "Amended and Rexddtive-Year Credit Agreement”, and together wlith Five-Year Credit Agreement, the
"Credit Agreements”) each among Michigan Consoéidaas Company, a Michigan corporation (the "Boendjy the Lenders (as defined in
each of the Credit Agreements) and JPMorgan Chask,Bl.A., as agent for the Lenders (the "Agent&rms defined in each of the Credit
Agreements are used herein with the same meaning.

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

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

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

3. The Assignee (i) confirms that it has receivedpy of each of the Credit Agreements, as appkcabgether with copies of the financial
statements referred to in each



Section 4.01 thereof and such other documentsrdadmnation as it has deemed appropriate to mak®ntscredit 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 iafionmas it shall deem appropriate at the timetiooa to make its own credit decisions
in taking or not taking action under each of thedirAgreements, as applicable; (iii) confirms thia$ an Eligible Assignee; (iv) appoints a
authorizes the Agent to take such action as ageits dehalf and to exercise such powers and disarander each of the Credit Agreements,
as applicable, as are delegated to the Agent biethes thereof, together with such powers and dignr as are reasonably incidental thereto;
(v) agrees that it will perform in accordance wiltleir terms all of the obligations that by the terai each of the Credit Agreements, as
applicable, are required to be performed by it herader; and (vi) attaches any U.S. Internal Reee®ervice forms required under Section
2.13 of each of the Credit Agreements.

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 each of the Credit
Agreements, as applicable, and, to the extent gealvin this Assignment and Acceptance, have thdgignd obligations of a Lender
thereunder and (ii) the Assignor shall, to the eiprovided in this Assignment and Acceptancentglish its rights and be released from its
obligations under each of the Credit Agreementspgdicable.

6. Upon such acceptance and recording by the Afremt, and after the Effective Date, the Agent shadke all payments under each of the
Credit Agreements, as applicable, and the Notesspect of the interest assigned hereby (includintdpout limitation, all payments of
principal, interest, Facility Fees and the UtilinatFee with respect thereto) to the Assignee.Assgnor and Assignee shall make all
appropriate adjustments in payments under eadiecftedit Agreements, as applicable, and the Notgseriods prior to the Effective Date
directly between themselves.

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

8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate counterparts,
each of which when so executed shall be deemed &mloriginal and all of which taken together shalistitute one and the same agreement.
Delivery of an executed counterpart of Schedule this Assignment and Acceptance by telecopieil flgaffective 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 dpexgied thereon.



Schedule 1 to Assignment and Acceptance

Five-Year Credit Agreemen
Percentage interest assigned: %
Assignee's Commitment: $
Aggregate outstanding principal amount of Revolving Credit Advances $
assigned:
Principal amount of Revolving Credit Advances payab le to Assignee:
Principal amount of Revolving Credit Advances payab le to Assignor:
Effective Date (1): $

#

Amended and Restated
Five-Year Credit Agreemen
Percentage interest assigned: %
Assignee's Commitment: $
Aggregate outstanding principal amount of Revolving Credit Advances $
assigned:
Principal amount of Revolving Credit Advances payab le to Assignee:
Principal amount of Revolving Credit Advances payab le to Assignor:
Effective Date (2): $

[NAME OF ASSIGNOR], as Assignor

By Title:

Dated:
[NAME OF ASSIGNEE], as Assignee

By

Title:
Dated:

Domestic Lending Office:
[Address]

Eurodollar Lending Office:
[Address]

1 This date should be no earlier than five Busiri&sgs after the delivery of this Assignment and émtance to the Agent.
2 This date should be no earlier than five Busiizesgs after the delivery of this Assignment and étance to the Agent.



Accepted [and Approved] (3) this

day of
, ad
By Title:
[Approved this [ ] day of
MICHIGAN CONSOLIDATED GAS COMPANY
By Title: ] (4)

3 Required if the Assignee is an Eligible Assigrekely by reason of clause (viii) of the definitioh"Eligible Assignee”.
4 To be added only if the consent of the Borroweaeguired by the terms of the Credit Agreement.



EXHIBIT D - FORM OF CERTIFICATE BY BORROWER

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

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

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

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

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

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

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



Dated as of the day of , 20

DTE ENERGY COMPANY
THE DETROIT EDISON COMPANY
MICHIGAN CONSOLIDATED GAS COMPANY

By

Name: D. R. Murphy
Title: Assistant Treasurer



EXHIBIT E -1- FORM OF
OPINION OF GENERAL COUNSEL TO THE BORROWER

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below
DTE Energy Company

The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8x01(g)(iv) of each of (i) the Five-Year Credigggement, dated as of October 17, 2005,
among DTE Energy Company ("DTE"), the Lenders p#régreto, Citibank, N.A. ("Citibank"), as Adminiative Agent, and Barclays Bank
PLC ("Barclays") and JPMorgan Chase Bank, N.A. f1dRjan"), as Co-Syndication Agents (the "DTE Credireement"),

(i) the Five-Year Credit Agreement, dated as ofdber 17, 2005, among The Detroit Edison CompaBP¥CQO"), the Lenders party thereto,
Barclays, as Administrative Agent, and Citibank drd/lorgan, as Co-Syndication Agents (the "DECO sgireement"), (iii) the Five¥ear
Credit Agreement, dated as of October 17, 2005 ngnMichigan Consolidated Gas Company ("MichCortig Lenders party thereto,
JPMorgan, as Administrative Agent, and Barclays @itidhank, as Co-Syndication Agents (the "MichCardit Agreement"), (iv) th&econc
Amended and Restated Five-Year Credit Agreemeteddas of October 17, 2005, among DTE, the Lenplanty thereto, Citibank, as
Administrative Agent, and Barclays and JPMorgarCasSyndication Agents (the "Amended and Restaf€H Dredit Agreement”), (v) the
Second Amended and Restated Five-Year Credit Aggagrdated as of October 17, 2005, among DECQ, ¢hders party thereto, Barclays,
as Administrative Agent, and Citibank and JPMorganCo-Syndication Agents (the "Amended and Res@ECO Credit Agreement"), and
(vi) the Second Amended and Restated Fiear Credit Agreement, dated as of October 17, 2a@6®ng MichCon, the Lenders party ther
JPMorgan, as Administrative Agent, and Barclays @itithank, as Co-Syndication Agents (the "Amended Restated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crégjiteement, the Amended and
Restated DTE Credit Agreement, and the AmendedRasthted DECO Credit Agreement, the "Credit Agragsig Terms defined in each
Credit Agreement are used herein as therein defined

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

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

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



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

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

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

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

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

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

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

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

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



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

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

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

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

The opinions set forth above are subject to thewiehg qualifications:

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

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



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

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

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

Very truly yours,



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

October 17, 2005

To each of the Lenders party to the
Credit Agreements defined below
DTE Energy Company

The Detroit Edison Company
Michigan Consolidated Gas Company

Ladies and Gentlemen:

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

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

the Second Amended and Restated Ffear Credit Agreement, dated as of October 17, 280®ng DTE, the financial institutions from ti
to time parties thereto as "Lenders" and Citibaskagent for said Lenders (the "Amended and ResEAf& Credit Agreement"), (v) the
Second Amended and Restated Five-Year Credit Ageaerdated as of October 17, 2005, among DECdijrthacial institutions from time
to time parties thereto as "Lenders" and Barclagsagent for said Lenders (the "Amended and ResERECO Credit Agreement™), and

(vi) the Second Amended and Restated Five-YeariCAggleement, dated as of October 17, 2005, amoiwlp@®bn, the financial institutions
from time to time parties thereto as "Lenders" dR¥organ, as agent for said Lenders (the "AmendddReestated MichCon Credit
Agreement”, and together with the DTE Credit Agreamthe DECO Credit Agreement, the MichCon Crégjiteement, the Amended and
Restated DTE Credit Agreement, and the AmendedRasthted DECO Credit Agreement, the "Credit Agregsi® Terms used herein
which are defined in each Credit Agreement shalklthe respective meanings set forth in each Chgfitement, unless otherwise defined
herein.

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

In connection with this opinion we have examinezbpy of each Credit Agreement signed by each op#ries thereto. We have also
examined the originals, or



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

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

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

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

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

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

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

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



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

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

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

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

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

Very truly yours,



EXHIBIT F - FORM OF
COMPLIANCE CERTIFICATE

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnishe d pursuant to that certain

Second Amended and Restated Five-Year Credit Aggaerdated as of October 17, 2005 (as amended difietbfrom time to time, the
"Agreement") among Michigan Consolidated Gas ComgparMichigan corporation (the "Borrower"), the dems parties thereto, and
JPMorgan Chase Bank, N.A., as Agent for the lendémtess otherwise defined herein, capitalized sensed in this Compliance Certificate
have the meanings ascribed thereto in the Agreement

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

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

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

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

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

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

MICHIGAN CONSOLIDATED GAS COMPANY

By

Name:

Title:



SCHEDULE 1 TO COMPLIANCE CERTIFICATE

Compliance as of , with
Provisions of Section 5.01(h) of
the Agreement

FINANCIAL COVENANT
Ratio of Consolidated Debt to Capitalization (Sectin 6.01(i)).

(A) Numerator:

(i) Consolidated Debt: $
(i) Minus: Nonrecourse Debt of the Borrowe r and its $-
Subsidiaries:
(iii) Minus: Excluded Hedging Debt: -$
(iv) Minus: Junior Subordinated Debt: $ -------
(v) Numerator: (A)(i) minus A(ii) through A(iv): $ -----
(B) Denominator: Capitalization (excluding all N onrecourse Debt)-: ------- $

(C) State whether the ratio of (A)(v) to (B) was not greater than .65:1: YES/NO



