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The following table summarizes amounts relatedgstricted stock awards:

200¢  200¢ 2007

In Millions

CMS ENERGY, INCLUDING CONSUMERS

Fair value of shares vest $4 $2 $15

Compensation expense recogni. 9 8 10

Income tax benefit recognizt 3 3 3
CONSUMERS

Fair value of shares vest $4 $2 $1C

Compensation expense recogni. 8 7 7

Income tax benefit recognizt 3 2 2

At December 31, 2009, there was $9 million of tatalecognized compensation cost related to restristock
for CMS Energy and $8 million of total unrecognizsmimpensation cost related to restricted stockCfmisumers.
CMS Energy and Consumers expect to recognize tisisaver a weighted-average period of 1.4 years.

The following table summarizes stock option acyivinder the PISP:

Options Weighted- Weighted-
Outstanding, Average Average Aggregate
Fully Vested Exercise Remaining Intrinsic
and Price per Contractual Value
Stock Options Exercisable Share Term (In_millions)
CMS ENERGY, INCLUDING CONSUMERS
Outstanding at December 31, 2( 807,54( $ 21.5¢ 28year $ (9)
Grantec — —
Exercisec (58,500 6.71
Cancelled or Expire (168,00() 32.9¢
Outstanding at December 31, 2( 581,04( 19.7¢ 20year $ 2
CONSUMERS
Outstanding at December 31, 2( 497,78t $ 19.81 29year $ 1)
Grantec — —
Exercisec (33,000 $ 6.9¢
Cancelled or Expire (86,000 33.8¢
Outstanding at December 31, 2( 378,78t 17.7¢ 23year $ (1)

Stock options give the holder the right to purcham@mon stock at the market price on the grant diteeck
options are exercisable upon grant, and expir®tert years and one month from the grant date. EMSgy and
Consumers issue new shares when recipients exstoide options. The total intrinsic value of stagkions
exercised for CMS Energy was less than $1 millio2009, $1 million in 2008, and $9 million in 200he total
intrinsic value of stock options exercised for Qamgrs was less than $1 million in 2009 and 2008%gnhillion in
2007. Cash received from exercise of these stotikrapin 2009 was less than $1 million for CMS Eyyeand less
than $1 million for Consumers.

Since CMS Energy has utilized tax loss carryforsa@MS Energy was unable to realize excess taxfitene
upon exercise of stock options and vesting of ietett stock. Therefore, CMS Energy did not recogrie related
excess tax benefits in equity. As of December 8092 CMS Energy has $18 million of unrealized ezsdex
benefits.
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The following table summarizes the weighted avegrgat date fair value:

Years Ended December 3 2009 2008 2007

CMS ENERGY, INCLUDING CONSUMERS
Weighted average grant date fair value per s

Restricted stock grante $13.4¢ $10.3¢ $14.1¢
Stock options granted(, — — —
CONSUMERS
Weighted average grant date fair value per s
Restricted stock grante $13.4¢ $10.47 $14.17

Stock options granted(. — — —

(&) No stock options were granted in 2009, 2008, of72

15: LEASES

CMS Energy and Consumers lease various assetsdinglservice vehicles, railcars, gas pipeline capaand
buildings. In addition, CMS Energy and Consumeaat for a number of their PPAs as capital andatpey
leases.

Operating leases for coal-carrying railcars haasdeerms expiring over the next 15 years. Thesetecontain
fair market value extension and buyout provisiavith some providing for predetermined extensioriqeerentals.
Capital leases for Consumers’ vehicle fleet opergtihave a maximum term of 120 months and TRAC
end-of-life provisions.

Consumers has capital leases for gas transporfgifi@fines to the Karn generating complex and Zekldahe
capital lease for the gas transportation pipelime ihe Karn generating complex has a term of Es/with a
provision to extend the contract from month to nhofithe capital lease for the gas transportatioelpip to Zeeland
has a lease term of 12 years with a renewal paviat the end of the contract. The remaining tesfri@onsumers’
long-term PPAs range between 1 and 21 years. Mdbese PPAs contain provisions at the end ofrital contract
terms to renew the agreements annually.

Consumers is authorized by the MPSC to record baylital and operating lease payments as operatpense
and recover the total cost from customers. TheWilg table summarizes CMS Energy’s and Consunoaysital an
operating lease expenses:

Years Ended December 3 2009 2008 2007
T InMilions ~

CMS ENERGY, INCLUDING CONSUMERS

Capital lease expen: $38 $46 $34

Operating lease expen 34 28 25

Income from subleast — D 2

CONSUMERS

Capital lease expen: $38 $46 $34

Operating lease expen 34 27 23
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Minimum annual rental commitments under CMS Enesgyid Consumers’ non-cancelable leases at
December 31, 2009 are:

Capital Finance  Operating

Leases Lease(a Leases
In Millions

CMS ENERGY, INCLUDING CONSUMERS
2010 $ 18 $ 22 $ 28
2011 17 21 28
2012 20 20 28
2013 12 20 24
2014 10 19 23
2015 and thereafte 54 114 11¢
Total minimum lease paymer 131 21€ $ 25C
Less imputed intere! 73 55
Present value of net minimum lease paym 58 161
Less current portio 9 13
Non-current portior $ 49 $ 14¢
CONSUMERS
2010 $ 18 $ 22 $ 28
2011 17 21 28
2012 20 20 28
2013 12 20 24
2014 10 19 23
2015 and thereafte 54 114 11¢
Total minimum lease paymer 131 21€ $ 25C
Less imputed intere: 73 55
Present value of net minimum lease paym 58 161
Less current portio 9 13
Non-current portior $ 49 $ 14¢

(&) In April 2007, Consumers sold Palisades to Eytand entered into a 15-year PPA to buy all ef¢apacity and
energy produced by Palisades. Consumers has cimgimvolvement with Palisades through securityvited
to Entergy for Consumers’ PPA obligation, ConsumBf3E liability, and other forms of involvement. Bause
of these ongoing arrangements, Consumers accofartéte transaction as a financing of Palisadesrantch
sale. Accordingly, no gain on the sale of Palisatlas recognized on the Consolidated Statementscofie.
Consumers accounted for the remaining non-reateeatsets and liabilities associated with the &eatisn as a
sale.

Palisades remains on Consumers’ Consolidated Bal@heets and Consumers continues to depreciate it.
Consumers recorded the related proceeds as a @mdnigation with payments recorded to interestemge and the
finance obligation based on the amortization ofdhkgation over the life of the Palisades PPA. Vhkie of the
finance obligation was determined based on anailoe of the transaction proceeds to the fair valfethe net asse
sold and fair value of the plant asset under thanfting. Total amortization and interest chargeteuthe financing
were $23 million for each of the years ended Deamfi, 2009 and 2008.
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16: PROPERTY, PLANT, AND EQUIPMENT

The following table summarizes CMS Energy’s and €Loners’ property, plant, and equipment:

Estimated
Depreciable
Years Ended December 3 Life in Years 2009 2008
In Millions

CMS ENERGY, INCLUDING CONSUMERS
Electric:

Generatior 18-85 $3,671 $3,35i

Distribution 12-75 4,991  4,76¢

Other 7-40 574 551

Capital and finance leases 28¢ 291
Gas:

Underground storage facilities( 30-65 29¢ 27C

Transmissior 13-75 573 473

Distribution 3C¢-8C 2,557 2,46(

Other 5-50 36€ 39¢

Capital leases(e 17 21
Enterprises

IPP 3-45 32¢ 32¢

Other 3-40 16 11
Other: 2-71 34 33
Construction work in progre: 50¢€ 60¢
Less accumulated depreciation, depletion, and &raticn(c) 454( 4,387
Net property, plant, and equipment $9,68- $9,181
CONSUMERS
Electric:

Generatior 18-85 $3,671 $3,35i

Distribution 12-75 4,991 4,76¢

Other 7-40 574 551

Capital and finance leases 28¢ 291
Gas:

Underground storage facilities( 30-65 29¢ 27C

Transmissior 13-75 57:¢ 473

Distribution 3-8 2,557 2,46(

Other 5-50 36€ 39¢

Capital leases(e 17 21
Other nor-utility property 7-71 15 15
Construction work in progre: 50k 607
Less accumulated depreciation, depletion, and aratidn(f) 4,38¢ 4,24:
Net property, plant, and equipment $9,471 $8,967

(a) Capital and finance leases presented in thle e gross amounts. Accumulated amortizatiarapftal and
finance leases was $84 million at December 31, 20@0$79 million at December 31, 2008. Additiongeve
$16 million and net retirements and adjustmente#@2 million during 2009. Additions were $6 mitiand ne
retirements and adjustments were $3 million dugiags.
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(b) Included base natural gas in underground s¢éood&26 million at December 31, 2009 and 2008 cwiié not
subject to depreciatiol

(c) At December 31, 2009, accumulated depreciationigtiep, and amortization included $4.4 billion frc
Consumers’ utility plant assets and $155 milliconfrother plant assets. At December 31, 2008, acladeti
depreciation, depletion, and amortization inclu@iéd billion from Consumers’ utility plant assetsda
$187 million from other plant asse

(d) At December 31, 2009, utility plant additions w&@28 million and utility plant retirements, includj other
plant adjustments, were $171 million. At Decemhbkr2008, utility plant additions were $629 milliand utility
plant retirements, including other plant adjustresentere $60 million

(e) Capital and finance leases presented in this &elgross amounts. Accumulated amortization oftaband
finance leases was $84 million at December 31, 20@0$79 million at December 31, 2008. Additionsave
$16 million and net retirements and adjustmentev#@2 million during 2009. Additions were $5 mitiand ne
retirements and adjustments were $3 million dugiegs.

(f) At December 31, 2009, accumulated depreciationletiep, and amortization included $4.4 billion frc
Consumers’ utility plant assets and $1 million frapn-utility plant assets. At December 31, 2008uatulated
depreciation, depletion, and amortization incluiéd billion from Consumers’ utility plant assetwa
$1 million from nor-utility plant assets

Intangible Assets: Included in net property, plant, and equipmeatiatangible assets. The following table
summarizes CMS Energy’s and Consumers’ intangifdets:

Amortization 2009 2008
Years Ended December 31 Life Accumulated Accumulated
Description in years Gross Cost(a  Amortization Gross Cost(a  Amortization
In Millions

CMS ENERGY, INCLUDING CONSUMERS

Software developmel 7-15  $ 302 % 108 $ 37C % 19z
Plant acquisition adjustmer 40 214 11 214 6
Rights of way 5C-75 134 35 11¢ 33
Leasehold improvemen various 13 9 11 9
Franchises and consel n/e 15 6 14 6
Other intangible: various 28 21 28 17
Total $ 707 % 187 $ 758 % 263
CONSUMERS

Software developmel 7-15  $ 30 % 108 $ 37C % 19z
Plant acquisition adjustmer 40 214 11 214 6
Rights of way 50-75 134 35 11¢ 33
Leasehold improvemen various 13 9 11 9
Franchises and consel n/e 15 6 14 6
Other intangible: n/e 18 13 18 13
Total $ 697 $ 17¢  $ 745 $ 25¢

(a) Intangible asset additions for Consun’ utility plant were $62 million during 2009. Intamdg asset additior
for Consumers’ utility plant were $163 million dag 2008, which included $161 million related to the
installation and operation of a new integrated hess software system. Retirements were $110 miflioing
2009. There were no intangible asset retiremeniag2008.
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Amortization expense related to intangible assat€MS Energy (including Consumers) and Consumas w
$30 million in 2009, $32 million in 2008, and $21llion in 2007. Included in total amortization exyse for
intangible assets was computer software amortizaipense for CMS Energy (including Consumers)2 fillion
in 2009, $27 million in 2008, and $21 million iIn@0 Consumers’ computer software amortization espavas
$22 million in 2009, $23 million in 2008, and $18llian in 2007. Amortization of intangible assetseaxpected to
range between $30 million and $33 million per yaeer the next five years.

17: ASSET RETIREMENT OBLIGATIONS

Accounting for Asset Retirement Obligations: CMS Energy and Consumers record the fair valuaetost tc
remove assets at the end of their useful livetheife is a legal obligation to remove them.

If a reasonable estimate of fair value cannot bdama the period in which the ARO is incurred, sashfor
assets with indeterminate lives, the liabilityésognized when a reasonable estimate of fair vadunebe made. CMS
Energy and Consumers have not recorded liabilitieassets that have insignificant cumulative déspaosts, such
as substation batteries.

The following table lists the assets that CMS Epengd Consumers have legal obligations to remoweeaénd
of their useful lives and for which they have an@Rability recorded:

In-Service
Company and ARO Descriptior Date Long-Lived Asset:
CMS ENERGY, INCLUDING CONSUMERS
Close gas treating plant and gas w Various  Gas transmission and store
Closure of coal ash disposal ar Various  Generating plants coal ash ar
Closure of wells at gas storage fie Various  Gas storage fielc
Indoor gas services equipment relocati Various  Gas meters located inside structt
Asbestos abateme 1973 Electric and gas utility plar
Gas distribution cut, purge and ¢ Various  Gas distribution mains and servic
CONSUMERS
Closure of coal ash disposal ar Various  Generating plants coal ash ar
Closure of wells at gas storage fie Various  Gas storage fielc
Indoor gas services equipment relocati Various  Gas meters located inside structt
Asbestos abateme 1973 Electric and gas utility plar
Gas distribution cut, purge and ¢ Various  Gas distribution mains and servic

No assets have been restricted for purposes tihgeROs.
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The following tables summarize the changes in tROAiability:

ARO ARO
Liability Cash flow Liability
Company and ARO Descriptior 12/31/0¢  Incurred  Settled(a  Accretion  Revisions  12/31/0¢
In Millions
CMS ENERGY, INCLUDING CONSUMERS
Close gas treating plant and gas w $ 1. $ — % — $ — $ — $ 1
CONSUMERS 20k 15 (8 16 — 22¢
Total CMS Energy $ 206 $ 15 $ (B $ 16 $ — $ 22¢
CONSUMERS
Coal ash disposal are $ 62 $ — $ @ $ 6 $ — $ 64
Wells at gas storage fiels 1 — — — — 1
Indoor gas services relocatic 1 — — — — 1
Asbestos abateme 36 — D 3 — 38
Gas distribution cut, purge, ¢ 10t 15 3 7 — 124
Total Consumer $ 208 $ 158 % 8 $ 16 $ — $ 22¢
ARO ARO
Liability Cash flow  Liability
Company and ARO Descriptior 12/31/07 Incurred Settled(al  Accretion Revisions 12/31/0¢
In Millions
CMS ENERGY, INCLUDING CONSUMERS
Close gas treating plant and gas w $ — $ — $ — 3 1 $ — $ 1
CONSUMERS 19¢ D (7) 15 — 20E
Total CMS Energ) $ 19¢ $ () $ H $ 16 $ — $ 20¢
CONSUMERS
Coal ash disposal are $ 58 $ — $ (3 $ 6 $ — $ 62
Wells at gas storage fieli 1 — — — — 1
Indoor gas services relocatic 1 — — — — 1
Asbestos abateme 36 — 2 2 — 36
Gas distribution cut, purge, ¢ 101 (1) (2) 7 — 10E
Total Consumer $ 196 $ (1) $ 7 $ 15 $ — $ 20t

(&) Cash payments of $8 million in 2009 and $7 millior2008 were included in the Other current and-current
liabilities line in Net cash provided by operatiactivities on CMS Energy’s and Consumers’ Consddida
Statements of Cash Flow
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18: JOINTLY OWNED REGULATED UTILITY FACILITIES

Consumers has investments in jointly owned regdlatdity facilities, as shown in the following tkeo

Ownership Accumulated Construction
Share Net Investment(a)  Depreciation ~ Work in Progress
December 3: (%) 2009 2008 2009 2008 2008 2008
In Millions
Campbell Unit 2 93.% $662 $675 $387  $36C $14 $19
Ludington 51.C 62 61 111 107 5 7
Distribution Various 10& 96 43 41 7 _ 3

(a) Netinvestment is the amount of utility plant imdee less accumulated depreciati

Consumers includes its share of the direct experfsae jointly owned plants in Operating Expenses.
Consumers shares operation, maintenance, andextpenses of these jointly owned utility facilitiesproportion to
each participant’s undivided ownership interestmgioners is required to provide only its share mdificing for the
jointly owned utility facilities.

19: EQUITY METHOD INVESTMENTS

CMS Energy accounts for certain investments inrotieenpanies and partnerships using the equity ndetheen
it has significant influence, typically when ownlgigsis more than 20 percent but less than a mgjdrasses from
equity method investments were $2 million in 2089 earnings from equity method investments weramifi®on in
2008 and $40 million in 2007. The amount of cordatied retained earnings that represents undistdbedrnings
from these equity method investments was $1 milibBecember 31, 2008 and $22 million at DecembeRB07.

If assets or income from continuing operations eissed with any of CMS Energy'’s individual equityethod
investments, or on an aggregate basis by any catitmof equity method investments, exceed tenguerof its
consolidated assets or income, then CMS Energy prasent summarized financial data of that subsidia
combination of subsidiaries. At December 31, 2008 2008, no individual equity method investment@mbinatior
of investments exceeded the ten percent threshold.

The following is summarized financial informatioor fequity method investments that exceeded thpderent
threshold at December 31, 2007:

Year Ended December 31, 20(

In Millions
Operating revenu $ 59¢
Operating expenst 44¢
Operating incom 15C
Other expense, n 69
Net income $ 81(a)

(@) Amounts include financial data from equity methoddstments through the date of s
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20: CONSOLIDATION OF VARIABLE INTEREST ENTITIES

Entities that are VIEs must be consolidated ifrgmorting company determines that it will absorbajority of
the VIE's expected losses, receive a majority ef WhE'’s residual returns, or both. The company thaequired to
consolidate the VIE is called the primary benefigid/ariable interests are contractual, ownershimther interests
in an entity that change as the fair value of thi#y¢s net assets, excluding variable interestgnge. An entity is
considered to be a VIE when its capital is insigfi¢ to permit it to finance its activities withoatlditional
subordinated financial support or its equity ineest as a group, lack the characteristics of haaingntrolling
financial interest. CMS Energy and Consumers exartiie following factors when determining whethentlare the
primary beneficiary of a VIE:

« related party agreements such as operating andenaimce agreements, power purchase agreements, and
leases

« ownership interest; ar
« allocation of expected losses and return basedsmouhted cash flows at a weigh-average cost of capite

CMS Energy is the primary beneficiary of three ViBsugh its interests in the following partnership

Total
Nature of Generating
Name (Ownership Interest the Entity Financing of Partnership Capacity
T.E.S. Filer City (50)% Coal-fueled Non-recourse long-term debt that matured in 73 MW
power generatc December 2007
Grayling (50)% Wood wastefuelec  Sale of revenue bonds that mature in November 40 MW
2012 and bear interest at variable rates. Theid
power generator recourse to the partnership, but not the individual
partners, and secured by a letter of credit equal t
the outstanding balanc
Genesee (50)¢ Wood wast- fuelec  Sale of revenue bonds that mature in 2021 38 MW
bear interest at fixed rates. The debt is non-
power generator recourse to the partnership and secured by a CMS
Energy guarantee capped at $3 million annu
Total 151 MW

CMS Energy consolidated these entities for allgusipresented. Total assets of these VIEs were $1l88n as
of December 31, 2009 and $196 million as of Decartie2008. Total liabilities of these VIEs were2%8illion as
of December 31, 2009 and $99 million as of Decen3iei2008.

CMS Energy has operating and management contréittshese partnerships and Consumers is the primary
purchaser of power from each partnership througg-term PPAs. Consumers also has reduced dispatebraents
with Grayling and Genesee, which allow the relafalities to be dispatched based on the markeemf wood
waste. This results in fuel cost savings that gastnership shares with Consumers’ customers.

The partnerships have third-party debt obligatimtaling $70 million at December 31, 2009 and $7lion at
December 31, 2008. Property, plant, and equipnmemtrg) as collateral for these obligations havarmying value of
$137 million at December 31, 2009 and $145 milkoiDecember 31, 2008. The creditors of these patiipes do nc
have recourse to the general credit of CMS Enerdyamsumers, except through outstanding lettecseafit of
$2 million and a guarantee of $3 million annuaMS Energy has deferred collections on certainivabées owed
by Genesee. CMS Energy’s maximum exposure to loss these receivables is
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$6 million. Consumers has not provided any finanmiaother support during the periods presentetivlas not
previously contractually required.

Additionally, through CMS Energy’s trust preferreecurity structure, CMS Energy holds an interest \AE in
which CMS Energy is not the primary beneficiary. EMnergy’s maximum exposure to loss through itsrest is
limited to its related party long-term debt balan€&34 million. For additional information, see td@, Financings
and Capitalization, “Long-Term Debt — Related Rl

21: RELATED PARTY TRANSACTIONS — CONSUMERS
Consumers enters into a number of significant aatiens with related parties. These transactiocisidte:
* purchase and sale of electricity from and to CM$&Emnises
« payment of parent company overhead costs to CM$gnand
 investment in CMS Energy Common Sto

Transactions involving power supply purchases foemain affiliates of CMS Enterprises are baseadwrided
costs under PURPA, state law, and competitive bgldThe payment of parent company overhead cobssisd on
the use of accepted industry allocation methodekgrhese payments are for costs that occur indireal course of
business. Consumers recorded income and expemsedtated parties as follows:

Description Related Party 2009 2008 2007
In Millions
Dividend income CMS Energy $1 $1 $1

Type of Expense
Affiliates of CMS Enterprises

Electric generating capacity and ene CMS Energy and Consum’ affiliated 81 (75 (79
Interest expense on note pays Trust Preferred Securities Compar — — 2
Gas Transportation( CMS Bay Area Pipeline L.L.C — — Q)

(a) CMS Bay Area Pipeline, L.L.C. was sold to Lucid Eqnein March 2007

Amounts receivable from related parties for varisessices and employee benefits were $2 million at
December 31, 2009 and 2008. Amounts payable tteckfzarties for purchased power were $11 million at
December 31, 2009 and $14 million at December 8282

Consumers owns 1.8 million shares of CMS Energy @omStock with a fair value of $29 million at
December 31, 2009. For additional details on Comsahinvestment in CMS Energy Common Stock, seesN6t
Financial Instruments.

22: ASSET SALES, DISCONTINUED OPERATIONS, AND IMPAIRMEN T CHARGES

ASSET SALES

The impacts of asset sales are included in Gaewseat sales, net and Income (Loss) from Discordinue
Operations in CMS Energy’s Consolidated Statemehibiscome (Loss) and Loss (gain) on assets sag¢snn
Consumers’ Consolidated Statements of Income. Asdes for CMS Energy and Consumers were immateridhe
years ended December 31, 2009 and 2
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The following table summarizes CMS Energy’s and €oners’ asset sales for the year ended December 31,

2007:
Disposal of
Continuing Discontinuec
Operations Operations
Cash Pretax Pretax
Month Sold Busines! Proceed:  Gain (Loss Gain (Loss)
In Millions
CMS ENERGY, INCLUDING CONSUMERS
March El Chocon(a $ 50 $ 34 $ —
March Argentine/Michigan businesses| 13C (5) (27¢)
April Palisades(c 333 — —
April SENECA(d) 10€ — 46
Middle East, Africa and India
May businesses(e 79z (15) 96
June CMS Energy Brasil S.A.(t 201 — 3
August GasAtacama(g 8C — —
October Jamaica(h 14 1 —
Various Other 11 6 —
Total CMS Energ) $1,710 $ 21 $ (139
CONSUMERS
April Palisades(c $ 33 % —
Various Other 4 2
Total Consumer $ 337 $ 2

(a) CMS Energy sold its interest in EI Chocon to End&sA.

(b) CMS Energy sold a portfolio of its businesses igétina and northern Michigan r-utility natural gas asse
to Lucid Energy. Due to the settlement of certaiyal proceedings, CMS Energy recognized a $17anitliain
in 2007.

(c) Consumers sold Palisades to Entergy for $38ilomiand, as of December 31, 2007, received $3BiBomafter
various closing adjustments. Consumers also paierfy $30 million to assume ownership and respdlitgifor
the Big Rock ISFSI. Because of the sale of Palisa@ensumers paid the NMC, the former operatoratiERdes
$7 million in exit fees and forfeited its $5 milidnvestment in the NMC. Entergy assumed respditgifor the
future decommissioning of Palisades and for stoeagkdisposal of spent nuclear fuel located asBdés and
the Big Rock ISFSI site:

Consumers accounted for the disposal of Palisasladiaancing and thus recognized no gain on the
Consolidated Statements of Income. Consumers atadfior the remaining non-real estate assets abdities
associated with the transaction as a ¢

(d) CMS Energy sold its ownership interest in SENECA aertain associated generating equipment to PD?

(e) CMS Energy sold its ownership interest in busingése¢he Middle East, Africa, and India to TAQ

(f) CMS Energy sold CMS Energy Brasil S.A. to CPFL BmeS.A., a Brazilian utility

(g) CMS Energy sold its investment in GasAtacama toesads.A

(h) CMS Energy sold its investment in Jamaica PowétEb
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In connection with the sale of CMS Energy’s Argeatand Michigan assets to Lucid Energy in March7200
CMS Energy entered into agreements that granted BtEaffiliate of Lucid Energy, the right to anyopeeds from
assignment of the ICSID award associated with TGN agreements also granted MEI an option to pseaMS
Gas Transmissior’ownership interests in TGN, and the rights to pmogeeds CMS Enterprises will receive if it s
its stock interest in CMS Generation San Nicolam@any.

In June 2008, CMS Energy executed an agreementivithand a third party to assign the ICSID award tm
sell its interests in TGN directly to the third fyain accordance with the agreements executedarcM2007, the
proceeds from the assignment of the ICSID awardtlaadale of TGN were passed on to MEI and CMS @gner
recognized an $8 million gain on the assignmerhefICSID award in Gain on asset sales, net on EM&gy’s
Consolidated Statements of Income (Loss). CMS Bnelsp recognized a $197 million cumulative neefgn
currency translation loss related to TGN, which hadn deferred as a Foreign currency translatiompooent of
stockholders’ equity. This charge was fully offbgtthe elimination of a $197 million Argentine caincy impairment
reserve on CMS Energy’s Consolidated Balance Shertated when it impaired its investment in TGNViarch
2007. For additional details, see “Impairment Cleatgvithin this Note.

As of December 31, 2009, $7 million remained asfered credit on CMS Energy’s Consolidated Balance
Sheets related to MEI's right to proceeds that Ch&erprises will receive if it sells its stock irgst in CMS
Generation San Nicolas Company.

DiSCONTINUED OPERATIONS

Discontinued operations are a component of CMS @gneenterprises business segment. CMS Energydediu
the following amounts in the Income (Loss) Fromddistinued Operations line on its Consolidated $tates of
Income (Loss):

Years Ended December 3 2009 2008 2007
In Millions
Revenue! $ 7 $14$24¢
Discontinued operation
Pretax income (loss) from discontinued operat $33 $ 2 $(11))
Income tax expense (bene 13 1 (1)
Income (Loss) From Discontinued Operations, Nefat Expense (Benefi $20(@) $ 1 $(110(b)

(&) Includes an operating loss of $11 million ($7 moitliafter tax) at Exeter, whose assets and ligslitvere
reclassified as held for sale in 2009, and a l6€3anillion ($2 million after tax) related to ttf&tate Street Bank
and TSU litigation at CMS Viron. For additional dig¢ on CMS Viron, see Note 6, Contingencies and
Commitments

Also includes a gain for the expiration of an indgty obligation related to a 2007 asset sale. CM8rBy
provided an indemnity to TAQA in connection wittethale of its ownership interests in businessésaMiddle
East, Africa, and India, and recorded a $50 millioavision for the contingent liability. This inderity expired
in 2009 and CMS Energy eliminated the liabilityrfrats balance sheet, recognizing a $45 million fiene
($28 million after tax) to Income (Loss) from Distmued Operations, Net of Tax Expense (Benefit) an

$5 million benefit to Gain on asset sales,

(b) Includes operating income of $22 million (operatiogs of $9 million after tax). Also includes $18@llion
($101 million after tax) net loss on disposal ddets. For details on gains and losses recognizédeodisposal
of discontinued operations, s“Asset Sale” within this Note.
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Discontinued operations include a provision forsglg costs and a portion of CMS Energy’s parent pamy
interest expense. CMS Energy allocated interestresg of less than $1 million in 2009 and $1 millioreach of the
years 2008 and 2007. This allocation was equdldmet book value of the asset sold divided by EW8rgy's total
capitalization of each discontinued operation rplitdd by CMS Energy’s interest expense.

Pending Asset SalesDuring the fourth quarter of 2009, managementrodted to a plan to sell its interest in
Exeter and initiated an active program to locatiepiial buyers. CMS Energy expects to completestiie of this
asset in 2010. As a result, the major classessaftasind liabilities of Exeter were classified akltior sale on CMS
Energy’s Consolidated Balance Sheets in 2009. Enes follows:

Years Ended December 3 2009
In Millions
Assets:
Current Asset
Cash $ 1
Accounts receivable, n 1

Nor-Current Asset

Property, plant, and equipment, |

Other
Total asset $ 11
Liabilities:

Current Liabilities $ —

Non-Current Liabilities —
Total liabilities $ —

=

Since the fair value of CMS Energy’s investmeniEketer less costs to sell exceeded the carryingiatmoo
charge to income was recognized as a result oleExeing classified as held for sale.

IMPAIRMENT CHARGES

CMS Energy recorded no impairments of long-liveseds for the years ended December 31, 2009 and 2008
Consumers recorded no impairments of I¢imge assets for the years ended December 31, 2008, and 2007. Tl
following table summarizes asset impairments at @W8rgy’s enterprises business segment for thegreded
December 31, 2007:

Years Ended December 3 2007

In Millions
CMS ENERGY
TGN(a) $ 14C
GasAtacama(k 35
Jamaica(c 22
PowerSmith(d 5
Prairie State(e 2
Total CMS Energy asset impairmel $ 204

(a) CMS Energy recorded a $215 million impairment cleaigrecognize the reduction in fair value of itggstmen
in TGN, a natural gas business in Argentina. Theaiiment included a cumulative net fore
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currency translation loss of $197 million. In 20€MS Energy recognized a $75 million deferred dredAsset
impairment charges on its Consolidated Statemdrtecome (Loss)

(b) In 2007, CMS Energy recorded an impairment chasgeftect the fair value of its investment in Gaagama a
determined in sale negotiatiol

(c) CMS Energy recorded an impairment charge tecethe fair value of its investment in an electyenerating
plant in Jamaica by discounting a set of probal-weighted streams of future operating cash flc

(d) CMS Energy recorded an impairment charge to reflexfair value of its investment in PowerSmitt
determined in sale negotiatiol

(e) CMS Energy recorded an impairment charge fecteits withdrawal from the co-development of FieState
with Peabody Energy because the project did not @BES Energ’s investment criterie

23: REPORTABLE SEGMENTS

Reportable segments consist of business unitsetkfin the products and services they offer. CMSdgnand
Consumers evaluate performance based on the mehé(loss) available to common stockholders of eggment.
The reportable segments for CMS Energy and Consuarer

CMS Energy:

« electric utility, consisting of regulated activii@ssociated with the generation and distributfoglextricity in
Michigan;

« gas utility, consisting of regulated activities @sated with the transportation, storage, andidistion of
natural gas in Michigar

« enterprises, consisting of various subsidiariesagimgy primarily in domestic independent po\
production; anc

« other, including corporate interest and other egpsrand discontinued operatio

Consumers:

« electric utility, consisting of regulated activéi@ssociated with the generation and distributfoglexctricity in
Michigan;

* gas utility, consisting of regulated activities @sated with the transportation, storage, andidistion of
natural gas in Michigan; ar

« other, including a consolidated spe-purpose entity for the sale of accounts receive

Accounting policies for CMS Energy’s and Consumeegments are as described in Note 1, Significant
Accounting Policies. The consolidated financiatet@ents reflect the assets, liabilities, revenard,expenses of the
individual segments when appropriate. Accountsa#ioeated among the segments when common accounts a
attributable to more than one segment. The allopatare based on certain measures of businesgiastisuch as
revenue, labor dollars, customers, other operatimhmaintenance expense, construction expensedlpasperty,
taxes, or functional surveys. For example, custamegivables are allocated based on revenue, arsiope
provisions are allocated based on labor dollars.

Intersegment sales and transfers are accounted forrantmarket prices and are eliminated in constéidiae!
income (loss) available to common stockholdersdgngent.
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The following tables provide financial informatiby reportable segment:

Years Ended December 3 2009 2008 2007
In Millions

CMS ENERGY, INCLUDING CONSUMERS
Operating Revenut

Electric utility $3,407  $3,59¢  $3,44:
Gas utility 2,55¢ 2,821 2,621
Enterprise: 21¢€ 36E 37C
Other 26 21 17
Total Operating Reveni— CMS Energy $6,20f  $6,807  $6,451]
CONSUMERS
Operating Revenus
Electric utility $3,407  $3,59¢  $3,44:
Gas utility 2,55¢ 2,827 2,621
Total Operating Reveni— Consumer: $5,96: $6,421 $6,06¢

CMS ENERGY, INCLUDING CONSUMERS
Income (Loss) from Equity Method Investees

Enterprises $ @ $ 5 $ 3¢
Other — — 1
Total Income (Loss) from Equity Method Invest— CMS Energy $ @ $ 5 §$ 4
CMS ENERGY, INCLUDING CONSUMERS
Depreciation and Amortizatiol
Electric utility $ 441 $ 43¢t $ 397
Gas utility 11€ 13€ 127
Enterprises 10 1C 11
Other 1 4 4
Total Depreciation and Amortizati— CMS Energy $ 57C $ 58 $ 53¢
CONSUMERS
Depreciation and Amortizatiol
Electric utility $ 441 $ 43t $ 397
Gas utility 11¢€ 13€ 127
Total Depreciation and Amortizati— Consumer: $ 55¢ $ 574 $ 524
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Years Ended December 3 2009 2008 2007
In Millions

CMS ENERGY, INCLUDING CONSUMERS
Interest Charge:

Electric utility $ 228 $ 18 $ 19z
Gas utility 66 6C 69
Enterprise 5 6 9
Other 13¢ 14¢ 177
Total Interest Charge— CMS Energy $ 43t $ 40C $ 447
CONSUMERS
Interest Charge:
Electric utility $ 228 $ 18t $ 192
Gas utility 66 6C 70
Other 1 2 1
Total Interest Charge— Consumer: $ 292 $ 247 $ 264

CMS ENERGY, INCLUDING CONSUMERS
Income Tax Expense (Benefi

Electric utility $ 107 $ 152 $ 10C
Gas utility 56 45 47
Enterprises 4 (20 (183
Other (52) (49) (162)
Total Income Tax Expense (Bene— CMS Energy $ 11f  $ 13¢ $ (199
CONSUMERS
Income Tax Expense (Benefi
Electric utility $ 107 $ 15z $ 10C
Gas utility 56 45 47
Other — — (22)
Total Income Tax Expense (Bene— Consumer: $ 162 $ 19¢ $ 12t

CMS ENERGY, INCLUDING CONSUMERS
Net Income (Loss) Available to Common Stockhold

Electric utility $ 194 $ 271 $ 19¢
Gas utility 96 89 87
Enterprises @ 13 (412
Discontinued operatior 20 1 (89)
Other (85) (90) (16)

Total Net Income (Loss) Available to Common Stodkeos— CMS Energy $ 218 $ 284 $ (239
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Years Ended December 3 2009 2008 2007
In Millions

CONSUMERS

Net Income Available to Common Stockhold
Electric utility $ 194 $ 271 $ 19¢
Gas utility 96 89 87
Other 1 2 27
Total Net Income (Loss) Available to Common Stodkleo— Consumer: $ 291 $ 362 $ 31

CMS ENERGY, INCLUDING CONSUMERS
Investments in Equity Method Investees

Enterprises $ 3 3 5 $ 6
Other 6 6 5
Total Investments in Equity Method Invest— CMS Energy $ 9 $ 11 $ 11
CMS ENERGY, INCLUDING CONSUMERS
Property, Plant and Equipment, Gri
Electric utility $ 9,52 $ 8,96t $ 8,55t
Gas utility 3,812 3,622 3,46’
Enterprise: 34k 34C 341
Other 34 33 34
Total Property, Plant and Equipme— CMS Energy $13,71¢  $12,96( $12,39:
CONSUMERS
Property, Plant and Equipment, Gr
Electric utility $ 9,52t $ 896t $ 8,55t
Gas utility 3,812 3,622 3,467
Other 15 15 15
Total Property, Plant and Equipm¢— Consumer: $13,35: $12,60: $12,03"
CMS ENERGY, INCLUDING CONSUMERS
Total Assets
Electric utility(b) $ 9,157 $ 8,90/ $ 8,49:
Gas utility(b) 4,59¢ 4,56¢ 4,10z
Enterprise 303 313 982
Other 1,20z 1,11¢ 604
Total Asset— CMS Energy $15,25¢  $14,901  $14,18(
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Years Ended December 3 2009 2008 2007
In Millions

CONSUMERS

Total Assets
Electric utility(b) $ 9,157 $ 8,90/ $ 8,49
Gas utility(b) 4,59¢ 4,56¢ 4,10z
Other 871 777 807
Total Asset— Consumers Enerc $14,62: $14,24¢  $13,40:

CMS ENERGY, INCLUDING CONSUMERS
Capital Expenditures:(«

Electric utility $ 557 $ 558 $ 1,31¢
Gas utility 27C 241 16¢
Enterprise: 7 3 5
Total Capital Expenditure— CMS Energy $ 834 $ 797 $ 149
CONSUMERS
Capital Expenditures:(
Electric utility $ 557 $ 5B58 $ 1,31¢
Gas utility 27C 241 16€
Total Capital Expenditure— Consumer: $ 827 $ 794 $ 148i

Geographic Areas:

2009 2008 2007
In Millions

CMS ENERGY, INCLUDING CONSUMERS (d)

United State:

Operating revenue(l $ 6,208 $ 6,807 $ 6,44¢
Operating incom: $ 696 $ 79 $ 151
Total Assets $15,25¢ $14,89¢ $14,17¢
International

Operating revenue( $ — $ — 3 2
Operating income (los: $ — 3 1 $ (150
Total Asset: $ 3 3 3 3 5

(a) Consumers has no material equity method investm

(b) Amounts include a portion of Consumers’ oth@menon assets attributable to both the electricgasdutility
businesses

(c) Amounts include purchase of nuclear fuel and chlgitsse additions. Amounts also include a portib
Consumers’ capital expenditures for plant and egeit attributable to both the electric and gastytil
businesses

(d) Consumers has no international assets, interndti@esating revenues, or international operatirggpime.
(e) Revenues are based on the country location of gt
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Collective Bargaining Agreements: At December 31, 2009, the Union represented 48epé of CMS
Energy’s employees and 44 percent of Consumersia@mes. The Union represents Consumers’ operating,
maintenance, construction, and call center empkyé@rion contracts expire in June and August 00201

24: QUARTERLY FINANCIAL AND COMMON STOCK INFORMATION (U NAUDITED)

2009
Quarters Ended March 31  June 3C Sept. 3¢  Dec. 31
In Millions, Except Per Share Amounts

CMS ENERGY, INCLUDING CONSUMERS

Operating revenu $ 2,10¢ $1,22F $1,26 $1,61%
Operating incomi 20¢ 15C 22¢ 10¢€
Income from continuing operatiol 75 55 7€ 14
Income (loss) from discontinued operation: (D) 25 (D) 3
Net income 74 8C 75 11
Income attributable to noncontrolling intere 1 2 6 2
Net income attributable to CMS Ener 73 78 69 9
Preferred dividend 3 3 2 3
Net income available to common stockholc 7C 75 67 6
Income from continuing operations per average comsi@re— basic 0.32 0.22 0.3C 0.0<
Income from continuing operations per average comsiare— diluted 0.31 0.21 0.2¢ 0.0¢
Basic earnings per average common shal 0.31 0.3: 0.2¢ 0.0z
Diluted earnings per average common shat 0.3C 0.3 0.2¢ 0.0z
Common stock prices(

High 12.2C 12.3C 13.6¢ 16.0¢

Low 10.0¢ 10.9¢ 11.7¢ 13.0%
CONSUMERS
Operating revenu $ 2,03¢ $1,18. $1,20¢ $1,54:
Operating incom 203 174 21¢ 94
Net income 99 72 101 21
Preferred dividend 1 — 1 —
Net income available to common stockhol 98 72 10C 21
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2008

Quarters Ended March 31  June 3C  Sept. 3( Dec. 31
CMS ENERGY, INCLUDING CONSUMERS
Operating revenu $ 2,180 $1,361 $1,42F $1,841
Operating incom 252 154 21z 181
Income from continuing operatiol 107 49 81 64
Income (loss) from discontinued operations 1 Q) 1 —
Net income 10¢ 48 82 64
Income attributable to noncontrolling intere 3 1 2 1
Net income attributable to CMS Ener 10t 47 80 63
Preferred dividend 3 3 2 3
Net income available to common stockholc 10z 44 78 60
Income from continuing operations per average comasitare— basic 0.4t 0.2C 0.34 0.2¢
Income from continuing operations per average comsiare— diluted 0.4: 0.1¢ 0.32 0.2¢
Basic earnings per average common shal 0.4t 0.2C 0.3t 0.2¢
Diluted earnings per average common shar 0.4: 0.1¢ 0.3 0.2¢
Common stock prices(.

High 17.1¢ 1587 1491 12.5¢

Low 13.3¢ 13.7¢  12.0¢ 8.81
CONSUMERS
Operating revenu $ 2,091 $1,26: $1,307 $1,76(
Operating incomi 25C 13¢ 19¢ 17¢
Net income 13C 60 91 83
Preferred dividend 1 — 1 —
Net income available to common stockhol 12¢ 60 90 83

(&) Net of tax.
(b) Sum of the quarters may not equal the annual egsrpar share due to changes in shares outstai
(c) Based on New York Stock Exchange composite traimsec

Quarterly numbers differ from those previously nepd due to CMS Energy’s reclassification of an twhed
by CMS Enterprises as held for sale, with its ofiegaresults now reported as discontinued operatiand due to
adjustments associated with Consumers’ Novembed 2@&tric rate order. In accordance with the antiog rules
that apply to certain adjustments of utility reverunder ratemaking processes, CMS Energy and Cansugcorde
the impacts of the rate order that were specifiadiéntifiable with prior interim periods of 2008 &evisions to those
periods.
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Impacts of November 2009 electric rate order:

Quarters Ended

CMS ENERGY, INCLUDING CONSUMERS

Operating revenu

Operating incom

Net income (loss) available to common stockholi
Basic earnings per average common s

Diluted earnings per average common sl
CONSUMERS

Operating revenu

Operating incomi

Net income available to common stockhol

Impacts of reclassification of IPP as held for sale

Quarters Ended

CMS ENERGY, INCLUDING CONSUMERS
Operating revenu
Operating incomi

Quarters Ended

CMS ENERGY, INCLUDING CONSUMERS
Operating revenu
Operating incomi

171

2009
March 31  June 3C  Sept. 3(
In Millions, Except Per Share

Amounts
$ — $ @ % 9
2 2 (11)
1 1 (6)
0.01 — (0.0
— —  (0.09
$ — $ @ % 9
2 2 (12)
1 1 (6)
2009

June 3C  Sept. 3( Dec. 3!

In Millions

@ 3$ O s @ s —
2 6 2

2008
June 3C  Sept. 3( Dec. 3!

In Millions

s s 3 30
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Report of Independent Registered Public Accountindgrirm

To the Board of Directors and Stockholders of
CMS Energy Corporation

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfeintsome
(loss), of cash flows, and of changes in equityseng fairly, in all material respects, the finahgiasition of CMS
Energy Corporation and its subsidiaries at DecerBlbeP009 and December 31, 2008, and the resutteof
operations and their cash flows for each of thedhrears in the period ended December 31, 2008nifoanity with
accounting principles generally accepted in thetéthStates of America. In addition, in our opinitite financial
statement schedules listed in the index appearidgnitem 15(a)(2) present fairly, in all materaspects, the
information set forth therein when read in conjimtiwvith the related consolidated financial statateeAlso in our
opinion, the Company maintained, in all materialpects, effective internal control over financgporting as of
December 31, 2009, based on criteria establishédémal Control — Integrated Framewoissued by the
Committee of Sponsoring Organizations of the Tread®ommission (COSO). The Company’s management is
responsible for these financial statements andhéiizé statement schedules, for maintaining effectinternal control
over financial reporting and for its assessmerhefeffectiveness of internal control over finahecggpoorting, include
in Management’s Annual Report on Internal Contra@roFinancial Reporting appearing under Item 9Ar Ou
responsibility is to express opinions on theserfaia statements, on the financial statement sdeedand on the
Company'’s internal control over financial reportiogsed on our integrated audits. We conducted wilitsain
accordance with the standards of the Public Compaapunting Oversight Board (United States). Thetssdards
require that we plan and perform the audits toiobtasonable assurance about whether the finastei@@ments are
free of material misstatement and whether effedtiternal control over financial reporting was mtained in all
material respects. Our audits of the financialestegnts included examining, on a test basis, evasapporting the
amounts and disclosures in the financial statemeastessing the accounting principles used andfisant estimates
made by management, and evaluating the overathdiahstatement presentation. Our audit of intecoaitrol over
financial reporting included obtaining an undersiag of internal control over financial reportiragsessing the risk
that a material weakness exists, and testing aaldi@ing the design and operating effectivenesstefnal control
based on the assessed risk. Our audits also irtheltorming such other procedures as we considezeessary in
the circumstances. We believe that our audits geosireasonable basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablessssu
regarding the reliability of financial reportingathe preparation of financial statements for exdepurposes in
accordance with generally accepted accounting ipless A company’s internal control over finanadiaporting
includes those policies and procedures that (fgpeto the maintenance of records that, in redslendetail,
accurately and fairly reflect the transactions disgositions of the assets of the company; (iiyjole reasonable
assurance that transactions are recorded as ngcasgarmit preparation of financial statementadcordance with
generally accepted accounting principles, andrietipts and expenditures of the company are beadge only in
accordance with authorizations of management amattdirs of the company; and (iii) provide reasoaassurance
regarding prevention or timely detection of unauitted acquisition, use, or disposition of the comps assets that
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or déte
misstatements. Also, projections of any evaluatibeffectiveness to future periods are subjechéorisk that
controls may become inadequate because of chamgesditions, or that the degree of compliance Withpolicies
or procedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Detroit, Michigan

March 1, 2010
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Report of Independent Registered Public Accountindgrirm

To the Board of Directors and Stockholder of
Consumers Energy Company

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfeintsome,
of cash flows, and of changes in equity presenlyfan all material respects, the financial pasitiof Consumers
Energy Company and its subsidiaries at Decembe2@19 and December 31, 2008, and the results of the
operations and their cash flows for each of thedtyears in the period ended December 31, 2008nfoimity with
accounting principles generally accepted in thetéthStates of America. In addition, in our opinitite financial
statement schedules listed in the index  ppearing under Item 15(a)(2) present fairly, innadlterial respects, the
information set forth therein when read in conjimtiwith the related consolidated financial statateeAlso in our
opinion, the Company maintained, in all materialpects, effective internal control over financgporting as of
December 31, 2009, based on criteria establishedémal Control — Integrated Framewoissued by the
Committee of Sponsoring Organizations of the Tread®ommission (COSO). The Company’s management is
responsible for these financial statements anchéiizé statement schedules, for maintaining effectinternal control
over financial reporting and for its assessmenhefeffectiveness of internal control over finahecggporting, include
in Management’s Annual Report on Internal Contra@roFinancial Reporting appearing under ltem 9AQyr
responsibility is to express opinions on theserfaia statements, on the financial statement sdeedand on the
Company'’s internal control over financial reportiogsed on our integrated audits. We conductedwitsain
accordance with the standards of the Public Compaapunting Oversight Board (United States). Thetssdards
require that we plan and perform the audits toiobtasonable assurance about whether the finastei@@ments are
free of material misstatement and whether effedtiternal control over financial reporting was ntained in all
material respects. Our audits of the financialestegnts included examining, on a test basis, eve@sapporting the
amounts and disclosures in the financial statemeastessing the accounting principles used andfisart estimates
made by management, and evaluating the overahdiahstatement presentation. Our audit of intecoaitrol over
financial reporting included obtaining an undersiag of internal control over financial reportiragsessing the risk
that a material weakness exists, and testing aaldiaing the design and operating effectivenesstefnal control
based on the assessed risk. Our audits also irtheltorming such other procedures as we considezeessary in
the circumstances. We believe that our audits gesireasonable basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablessssu
regarding the reliability of financial reportingathe preparation of financial statements for exdepurposes in
accordance with generally accepted accounting ipless A company’s internal control over finanadiaporting
includes those policies and procedures that (fapeto the maintenance of records that, in redslengetail,
accurately and fairly reflect the transactions disgositions of the assets of the company; (iiyjole reasonable
assurance that transactions are recorded as ngcasgarmit preparation of financial statementadcordance with
generally accepted accounting principles, andrénagipts and expenditures of the company are baadg only in
accordance with authorizations of management amattdirs of the company; and (iii) provide reasoaassurance
regarding prevention or timely detection of unauitted acquisition, use, or disposition of the comps assets that
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or déte
misstatements. Also, projections of any evaluatibeffectiveness to future periods are subjechéorisk that
controls may become inadequate because of chamgesditions, or that the degree of compliance withpolicies
or procedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Detroit, Michigan

March 1, 2010
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE

CMS Energy

None.

Consumers

None.

ITEM 9A. CMS ENERGY’S CONTROLS AND PROCEDURES

Conclusion Regarding the Effectiveness of DiscloseirControls and Procedures Under the supervision and
with the participation of management, includingG@8O and CFO, CMS Energy conducted an evaluatiots of
disclosure controls and procedures (as such tedefised in Rules 13a-15(e) and 15d-15(e) undeEttahange
Act). Based on such evaluation, CMS Energy’'s CE@@RO have concluded that its disclosure contnots a
procedures were effective as of December 31, 2009.

Management’s Annual Report on Internal Control Over Financial Reporting : CMS Energy’s management
is responsible for establishing and maintainingya@dge internal control over financial reportingdasined in
Exchange Act Rule 13a-15(f). CMS Energy’s inter@trol over financial reporting is a process desijto provide
reasonable assurance regarding the reliabilitynaifcial reporting and the preparation of finanstatements for
external purposes in accordance with GAAP and aedupolicies and procedures that:

 pertain to the maintenance of records that, inceasle detail, accurately and fairly reflect thensactions ar
dispositions of the assets of CMS Enel

« provide reasonable assurance that transactiomge@reded as necessary to permit preparation ofidiah
statements in accordance with GAAP, and that rése@ipd expenditures of CMS Energy are being mable on
in accordance with authorizations of managementdamredtors of CMS Energy; ar

« provide reasonable assurance regarding preventibmely detection of unauthorized acquisition, ose
disposition of CMS Ener¢'s assets that could have a material effect oinigsm€ial statement:

Management, including its CEO and CFO, does noéetdhat its internal controls will prevent or dstell
errors and all fraud. A control system, no mattaw hvell designed and operated, can provide onlgaeable, not
absolute, assurance that the objectives of theamystem are met. Further, the design of a cosyretem must
reflect the fact that there are resource consaamd the benefits of controls must be considetadive to their
costs. In addition, any evaluation of the effeatiegs of controls is subject to risks that thoserivdl controls may
become inadequate in future periods because ofjelsan business conditions, or that the degreemiptiance with
the policies or procedures deteriorates.

Under the supervision and with the participatiomainagement, including its CEO and CFO, CMS Energy
conducted an evaluation of the effectiveness ahternal control over financial reporting as ofd@enber 31, 2009.
In making this evaluation, management used ther@itet forth in the framework in Internal ContrelIntegrated
Framework issued by the Committee of Sponsoringa@mgtions of the Treadway Commission. Based oh suc
evaluation, CMS Energy’s management concludedithétternal control over financial reporting wéteetive as of
December 31, 2009. The effectiveness of CMS Ensrigyérnal control over financial reporting as adfdd@mber 31,
2009 has been audited by PricewaterhouseCoopersdrLindependent registered public accounting fasstated i
their report which appears under Item 8.

Changes in Internal Control over Financial Reporting: There have been no changes in CMS Energy’s
internal control over financial reporting duringetmost recently completed fiscal quarter that haaeerially
affected, or are reasonably likely to materiallfeaf, its internal control over financial reporting
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ITEM 9A(T). CONSUMERS’ CONTROLS AND PROCEDURES

Conclusion Regarding the Effectiveness of DiscloseirtControls and ProceduresUnder the supervision and
with the participation of management, including@8O and CFO, Consumers conducted an evaluatits of
disclosure controls and procedures (as such tedefised in Rules 13a-15(e) and 15d-15(e) undeEttehange
Act). Based on such evaluation, Consum&is0 and CFO have concluded that its disclosureralsnand procedurt
were effective as of December 31, 2009.

Management’s Annual Report on Internal Control Over Financial Reporting: Consumers’ management is
responsible for establishing and maintaining adegiernal control over financial reporting, agided in Exchang
Act Rule 13a-15(f). Consumers’ internal control ofieancial reporting is a process designed to g®veasonable
assurance regarding the reliability of financigdaging and the preparation of financial statemémt&xternal
purposes in accordance with GAAP and includes j@sliand procedures that:

 pertain to the maintenance of records that, ineasle detail, accurately and fairly reflect thensactions ar
dispositions of the assets of Consum

« provide reasonable assurance that transactionse@eded as necessary to permit preparation ofidiah
statements in accordance with GAAP, and that rése@ipd expenditures of Consumers are being magdron|
accordance with authorizations of management ardtdirs of Consumers; al

 provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, 0s
disposition of Consume’ assets that could have a material effect on iefifal statement

Management, including its CEO and CFO, does noéetdhat its internal controls will prevent or dstell
errors and all fraud. A control system, no mattaw hvell designed and operated, can provide onlgaeable, not
absolute, assurance that the objectives of theamsystem are met. Further, the design of a cosyretem must
reflect the fact that there are resource consaamd the benefits of controls must be considetadive to their
costs. In addition, any evaluation of the effeatiees of controls is subject to risks that thoseriral controls may
become inadequate in future periods because ofjelsan business conditions, or that the degreemiptiance with
the policies or procedures deteriorates.

Under the supervision and with the participatiomainagement, including its CEO and CFO, Consumers
conducted an evaluation of the effectiveness dhternal control over financial reporting as ofdeenber 31, 2009.
In making this evaluation, management used ther@iset forth in the framework in Internal ContrelIntegrated
Framework issued by the Committee of Sponsoringa@mgtions of the Treadway Commission. Based oh suc
evaluation, Consumers’ management concluded thattiérnal control over financial reporting waseetfve as of
December 31, 2009. The effectiveness of Consunr@esnal control over financial reporting as of Beter 31,
2009 has been audited by PricewaterhouseCoopersdr_ irdependent registered public accounting fasstated i
their report which appears under Item 8.

Changes in Internal Control over Financial Reporting: There have been no changes in Consumers’ internal
control over financial reporting during the mosteetly completed fiscal quarter that have materiaffected, or are
reasonably likely to materially affect, its intetgantrol over financial reporting.

ITEM 9B. OTHER INFORMATION

CMS Energy

None.

Consumers

None.
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PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

CMS Energy

Information that is required in Item 10 regardingeutive officers is included in Item 1 in the Busss, CMS
Energy Executive Officers section, which is incaated by reference in this Item 10.

Information that is required in Item 10 regardirigedtors, executive officers, and corporate goveceas
included in CMS Energy’s definitive proxy statememhich is incorporated by reference herein.

CODE OF ETHICS

CMS Energy adopted a code of ethics that appliés ©EO, CFO and CAO, as well as all other officend
employees of CMS Energy and its affiliates, inchgdConsumers. On January 29, 2010, CMS Energy’sdBafa
Directors approved amendments to this code of tlisummary of those amendments as well as theletencode
of ethics entitled “Code of Conduct and Guide tbi&il Business Behavior 2010” are posted on CMSdare
website at www.cmsenergy.com, under “Compliancekthits”. CMS Energy’s Code of Conduct and Guide to
Ethical Business Behavior 2010 is administeredheyGhief Compliance Officer of CMS Energy, who ngpo
directly to the Audit Committee of the Board of 8itors. Any amendment to, or waiver of, a provieCMS
Energy’s code of ethics that applies to CMS Enes@EO, CFO, CAO or persons performing similar fioreg will
be disclosed on CMS Energy’s website at www.cmggneom under “Compliance and Ethics.”

CMS Energy has also adopted a code of conducafptes to its directors, entitled “Board of Diret Code of
Conduct”. This Board of Directors Code of Condush @lso be found on CMS Energy’s website at
www.cmsenergy.com. The Board of Directors Code afidiict is administered by the Audit Committee &f Board
of Directors. Any alleged violation of this BoartfiDirectors Code of Conduct by a director will Ineéstigated by
disinterested members of the Audit Committee ofBbard of Directors, or if none, by disinteresteembers of the
entire Board of Directors.

Consumers

Information that is required in ltem 10 regardingeutive officers is included in Item 1 in the Busss,
Consumers Executive Officers section, which is ipooated by reference in this Iltem 10.

Information that is required in Item 10 regardingnSumers’ directors, executive officers, and caafeor
governance is included in CMS Energy’s definitivexy statement, which is incorporated by referemeesin.

CODE OF ETHICS

Consumers adopted a code of ethics that appligs @EO, CFO and CAO, as well as all other officans
employees of Consumers and its affiliates. On Jgn2@, 2010, Consumerbbard of directors approved amendm
to this code of ethics. A summary of those amendsas well as the complete code of ethics entftGatle of
Conduct and Guide to Ethical Business Behavior 2@t® posted on Consumers’ website at
www.consumersenergy.com, under “Compliance anccEthConsumers’ Code of Conduct and Guide to Ethica
Business Behavior 2010 is administered by the Qbaehpliance Officer of Consumers, who reports diyeto the
Audit Committee of Consumers’ board of directorayfamendment to, or waiver of, a provision of Cansts’ code
of ethics that applies to Consumers’ CEO, CFO, @A@ersons performing similar functions will bedased on
Consumers’ website at www.consumersenergy.com ui@empliance and Ethics.”

Consumers has also adopted a code of conductghbésito its directors, entitled “Board of DirergdCode of
Conduct”. This Board of Directors Code of Conduah @lso be found on Consumers’ website at
www.consumersenergy.com. The Consumers Board etcRirs Code of Conduct is administered by the Audit
Committee of Consumers’ board of directors. Anggdld violation of this Board of Directors Code afiduct by a
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director will be investigated by disinterested memnshof the Audit Committee of Consunr’ board of directors, or
none, by disinterested members of the entire bogditectors.

ITEM 11. EXECUTIVE COMPENSATION

Information that is required in ltem 11 regarding@eutive compensation of CMS Energy’s and Consumers
executive officers is included in CMS Energy’s défve proxy statement, which is incorporated bfgrence herein.

OFFICER INCENTIVE COMPENSATION PLAN

On February 23, 2010, the C&HR Committees apprdlegayout of cash bonuses for 2009 under the Annua
Officer Incentive Compensation Plan. The C&HR Cotteeis approved achievement of the composite plan
performance factor resulting in payout under thém@at 148 percent.

On January 28, 2010, the C&HR Committees approkedrtaterial terms of this plan, including the 2010
corporate performance goals thereunder. This plelndes the material terms detailed below, althahgrspecific
target levels for the corporate performance goalty from year to year.

Corporate Performance: The composite plan performance factor dependguorate performance in two
areas as described in the plan: (1) the adjustethomme per outstanding CMS Energy common shailedtPlan
EPS:; and (2) the corporate free cash flow of CM8rgy, called CFCF. Plan EPS performance constiti@gsercent
of the composite plan performance factor and CF&fopmance constitutes 40 percent of the compptite
performance factor. There will be a payout undergtan if either Plan EPS performance is not leas ten cents
below target EPS or CFCF is not less than $100anibbelow target CFCF. Even if only one but notrbot these
target minimums is achieved, a partial payout waeakllt. The composite plan performance factoretaiged for
payouts is capped at a maximum of 200 percent. Alnlards under the plan to Consumers’ officers bey
reduced by ten percent in the event that there igayout to non-officer, non-union employees uralseparate
Consumers’ employee incentive plan and may be &sa@ by ten percent in the event that the maximayout is
made to non-officer, non-union employees undebesumers’ employee incentive plan.

Annual Award Formula: Annual awards for each eligible officer will baded upon a standard award
percentage of the officer’'s base salary as in effeche performance year. The maximum amountd¢hatbe
awarded under the plan for any Internal Revenuee@ettion 162(m) employee will not exceed $2.5iamlin any
one performance year. Annual awards for officelslva calculated and made as follows: Individualgd/ = Base
Salary times Standard Award Percentage times Peafoce Factor Percentage. The standard award pagesrfor
officers are based on individual salary grade lewehich were increased slightly from 2009 plarcpatages.

Payment of Annual Awards: All annual awards for a performance year willpaéd in cash no later than
March 15 of the calendar year following the perfanoe year provided that they first have been resieand
approved by the C&HR Committees, and provided &rthat the annual award for a particular perforceayear has
not been deferred voluntarily. The amounts requingthw to be withheld for income and employmemnetawill be
deducted from the annual award payments. All anawalrds become the obligation of the company onselpayrol
the employee is enrolled at the time the C&HR Cotteas make the annual award.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

CMS Energy

Information that is required in ltem 12 regardimgwrities authorized for issuance under equity camsption
plans and security ownership of certain benefioiahers and management is included in CMS Energgfisidive
proxy statement, which is incorporated by referemeein.
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Information that is required in Item 12 regardirgrities authorized for issuance under equity camsption
plans and security ownership of certain benefioiahers and management of Consumers is included/ig C
Energy’s definitive proxy statement, which is ingorated by reference herein.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS,
AND DIRECTOR INDEPENDENCE
CMS Energy
Information that is required in Item 13 regardirggtain relationships and related transactions,damedtor
independence is included in CMS Energy’s definifivexy statement, which is incorporated by refeecherein.
Consumers

Information that is required in Item 13 regardirggtain relationships and related transactions,damedtor
independence regarding Consumers is included in EMSgy’s definitive proxy statement, which is ingporated by
reference herein.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

CMS Energy

Information that is required in ltem 14 regardinmpipal accountant fees and services is includedMS
Energy’s definitive proxy statement, which is ingorated by reference herein.

Consumers

Information that is required in ltem 14 regardinpipal accountant fees and services relatingdogOmers is
included in CMS Energy’s definitive proxy statememhich is incorporated by reference herein.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(@) Financial Statements and Reports of Independertdutcountants for CMS Energy and Consumers are
included in each compars/item 8. Financial Statements and Supplementaty &zd are incorporated
reference hereir

@)(2) Index to Financial Statement Schedu
Page
Schedule Condensed Financial Information of Registrant CM®@&dgy-Parent Compan
Condensed Statements of Income (L 18t
Statements of Cash Flo 18€
Condensed Balance She 187
Notes to Condensed Financial Statem 19C
Schedule I Valuation and Qualifying Accounts and Reser
CMS Energy Corporatic 191
Consumers Energy Comps 191
Report of Independent Registered Public AccourfEimm
CMS Energy Corporatic 172
Consumers Energy Comps 173
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Schedules other than those listed above are ontitteduse they are either not required, not appécatthe
required information is shown in the financial staents or notes thereto. Columns omitted from adeediled have
been omitted because the information is not apipléca

(a)(3) Exhibits for CMS Energy and Consumers atetl after Item 15(b) below and are incorporated by
reference herein.

(b) Exhibits, including those incorporated by reface.

CMS ENERGY’S AND CONSUMERS’ EXHIBITS

The agreements included as exhibits to this Fors filing are included to solely provide informatioegarding
the terms of the agreements and are not intendebtade any other factual or disclosure informatabout CMS
Energy, Consumers or other parties to the agreem€he agreements may contain representations ardnties
made by each of the parties to each of the agretsitteat were made exclusively for the benefit &f plarties
involved in each of the agreements and should edtdated as statements of fact. The represengadiush warranties
were made as a way to allocate risk if one or nobtbose statements prove to be incorrect. Thersants were
qualified by disclosures to the parties to eacthefagreements and may not be reflected in eatifecigreements.
The agreements may apply standards of materialitlyare different than standards applied to otiezstors.
Additionally, the statements were made as of thie dathe agreements or as specified in the agretsnaed have ni
been updated.

The representations and warranties may not desttrébactual state of affairs of the parties to esgieement.
Additional information about CMS Energy and Constsrmaay be found in this filing, at www.cmsenergyrcat
www.consumersenergy.com and through the SEC’s teebshttp://www.sec.gov.

Previously Filed
With File As Exhibit

Exhibits Number Number Description

3)(a) 1-9513 3)(a) — Restated Articles of Incorporation of CMS Enerdgfeetive June 1
2004, as amended May 22, 2009 (2nd qgtr. zForm 1(-Q)

3)(b) 1-9513 3.01 — CMS Energy Corporation Bylaws, amended and restzeaf
August 14, 200{(Form &K filed August 18, 2009

3)(c) 1-5611 3(c) — Restated Articles of Incorporation of Consumerséff’e June 7,
2000 (200(Form 1(-K)

(3)(d) 1-5611 3.02 — Consumers Energy Company Bylaws, amended andedsiatof
August 14, 200{(Form &K filed August 18, 2009

@) 2-65973 (b)(1)-4 — Indenture dated as of September 1, 1945, betweeau@ters an

Chemical Bank (successor to Manufacturers Hanover

Trust Company), as Trustee, including therein indes
supplemental thereto through the Forty-third Sumgletal
Indenture dated as of May 1, 1979 (Form S-16 fledember 13,

1979)
Indentures Supplemental there
@ (@)() 1-5611 @ (@) — T71st dated as of 3/06/98 (19Form 1(-K)
@) (a)(ii) 1-5611 4)(d) — 90th dated as of 4/30/03 (1st gtr. 2(Form 1(-Q)
(4)(a)(iii) 1-5611 4@ (a) — 91st dated as of 5/23/03 (3rd qtr. 2(Form 1(-Q)
(4)(a)(iv) 1-5611 (4)(b) — 92nd dated as of 8/26/03 (3rd gtr. 2(Form 1(-Q)
@ @) (V) 1-5611 4 (a) — 96th dated as of 8/17/(Form ¢-K filed August 20, 2004
@) (@)(vi) 333-12061. (4)(e)(xv) — 97th dated as of 9/1/04 (Consumers Form S-3 dateeiber 18,
2004)
(4)(@)(vii) 1-5611 4.4 — 98th dated as of 12/13/((Form &K filed December 13, 200
(4)(@)(viii) 1-5611 @) @)(@) — 99th dated as of 1/20/05 (20Form 1(-K)
(4)(a)(ix) 1-5611 4.2 — 100th dated as of 3/24/(Form &K filed March 30, 2005
@@ 1-5611 4.2 — 102nd dated as of 4/13/(Form &K filed April 13, 2005)
@) (@)(xi) 1-5611 4.2 — 104th dated as of 8/11/(Form &K filed August 11, 2005

180




Table of Contents

Exhibits

(4)(a)(xii)
(4)(a)(xii)
(@)(a)(xiv)
(4)(a)(xv)
(4)(a)(xvi)
(4)(a)(xvii
(4)(a)(xviii)
@)(b)

(4)(c)

(4)(d)

(@)(d)()
(4)(d)(i)
(@)(d)(Gi)
@)(d)(v)
@)(A)(v)
@)(d)(vi
(4)(d)(vil)
(4)(d)(vil
(4)(d)(ix)
@)(d)(x)
(4)(d)(x)
(4)e)

(4)e)
(10)(a)

(10)(b)

(10)(c)

(10)(d)

(10)(e)
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105th dated as of 3/30/07 (20Form 1(-K)

106th dated as of 11/30/07 (20Form 1(-K)

107th dated as of 3/1/08 (1st gtr. 2(Form 1(-Q)

108th dated as of 3/14/(Form &K filed March 14, 2008

109th dated as of 9/11/(Form &K filed September 16, 200
110th dated as of 9/12/(Form &K filed September 12, 200
111th dated as of 3/6/((Form &K filed March 6, 2009
Indenture dated as of January 1, 1996 between @wrsuand The
Bank of New York Mellon, as Trustee (19Form 1(-K)

Indenture dated as of February 1, 1998 between@oais and Th
Bank of New York Mellon (formerly The Chase ManhatBank),
as Trustee (199Form 1(-K)

Indenture dated as of September 15, 1992 betwees EMrgy an
NBD Bank, as Truste(Form -3 filed May 1, 1992

Indentures Supplemental there

11th dated as of 3/29/((Form £-8filed April 11, 2001)

15th dated as of 9/29/04 (20Form 1(-K)

16th dated as of 12/16/04 (20Form 1(-K)

17th dated as of 12/13/((Form &K filed December 13, 200-
18th dated as of 1/19/((Form &K filed January 20, 200:

19th dated as of 12/13/((Form &K filed December 15, 200!
20th dated as of 7/3/((Form &K filed July 5, 2007

21st dated as of 7/3/((Form ¢&-K filed July 5, 2007

22nd dated as of 6/15/(Form ¢-K filed June 15, 200¢

23rd dated as of 6/15/((Form &K filed June 15, 200¢

24th dated as of 1/14/(Form &K filed January 14, 201(
Indenture dated as of June 1, 1997, between CM8)aed The
Bank of New York Mellon, as trust((Form ¢-K filed July 1, 1997
Indentures Supplemental there

1st dated as of 6/20/¢(Form &K filed July 1, 1997

$300 million Seventh Amended and Restated CredieAgren
dated as of April 2, 2007 among CMS Energy Corponathe
Banks, the Administrative Agent, Collateral AgeByndication
Agent and Documentation Agents all defined theagid
Amendment No. 1 dated as of December 19, 2007(t8r@009

Amendment No. 2 to the $300 million Seventh Amended
Restated Credit Agreement dated as of JanuaryQ2® 2008

Assumption and Acceptance to the $300 million Sévé&mended
and Restated Credit Agreement dated January 8, (B00&)tr. 200¢

Fourth Amended and Restated Pledge and Securityegent date
as of April 2, 2007 among CMS Energy and Collatémgént, as
defined therein (200Form 1(-K)

With File As Exhibit
Number Number Description
1-5611 4(b)
1-5611 4(a)
1-5611 (4)(a)
1-5611 4.1
1-5611 4.1
1-5611 4.1
1-5611 4.1
1-5611 (4)(b)
1-5611 (4)(c)
33-47629  (4)(a)*
33258686 (4)(a)*
1-9513 (@)(d)(i)*
1-9513 (4)(d)(ii)*
1-9513 4.2*
1-9513 4.2*
1-9513 4.2*
1-9513 4.2*
1-9513 4.3*
1-9513 4.1*
1-9513 4.3*
1-9513 4.1*
1-9513 (4a)*
1-9513 (4)(b)*
1-9513 (10)(d)*
Form 1(-Q)
1-9513 (10)(b)*
Form 1(-K)
1-9513 (10)(e)*
Form 1(-Q)
1-9513 10(b)*
1-9513 10(c)*

Amended and Restated Cash Collateral Agreemend datef
April 2, 2007, made by CMS Energy to the Administra Agent
for the lenders and Collateral Agent, as definesleim (2007
Form 1(-K)
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(10)(h)
100
(10)(k)
(10)()
(10)(m)

(10)(n)
(10)(0)

(10)(p)
(10)(a)
(10)(n)
(10)(s)

(10)(t)
(10)(u)

(10)(v)

(10)(w)

(10)(x)
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$500 million Fourth Amended and Restated Credit &grent date
as of March 30, 2007 among Consumers Energy Complaay
Banks, the Administrative Agent, the Collateral Agehe
Syndication Agent and the Documentation Agentasliiefined
therein (3rd gtr. 200Form 1(-Q)

2004 Form of Executive Severance Agreement (3rd2q09

2004 Form of Officer Severance Agreement (3rd2{109

2004 Form oChangrin-ControlAgreement (200Form 1(-K)
CMS Energy’s Performance Incentive Stock Plan ¢ffec
February 3, 1988, amended and restated effective Iu2009
(Form &K filed May 27, 2009

CMS Deferred Salary Savings Plan effective Decerb&©89 anc
as further amended effective December 1, 2007 (Form 1(-K)
Amendment to the Deferred Salary Savings Plan dated
December 21, 2008 (20(Form 1(-K)

Annual Officer Incentive Compensation Plan for CESergy
Corporation and its Subsidiaries effective Jandar3004, amended
and restated effective as of January 1, 2008 (Form 1(-K)
Amendment to the Officer’s Incentive CompensatitanRlated
December 21, 2008 (20(Form 1(-K)

Supplemental Executive Retirement Plan for EmpleysfeCMS
Energy/Consumers Energy Company effective Januat982, as
further amended December 1, 2007 (2Form 1(-K)
Amendment to the Defined Benefit Supplemental Exeel
Retirement Plan dated December 21, 2008 (:Form 1(-K)
Defined Contribution Supplemental Executive RetieatrPlar
effective April 1, 2006 and as further amendedaiie

December 1, 2007 (20(Form 1(-K)

Amendment to the Defined Contribution SupplemeBtacutive
Retirement Plan dated December 21, 2008 (:Form 1(-K)

2009 Form of Change in Control Agreement (2Form 1(-K)
2009 Form of Officer Separation Agreement (2Form 1(-K)
Amended and Restated Investor Partner Tax Indecatibin
Agreement dated as of June 1, 1990 among Inveattmd?s, CMS
Midland as Indemnitor and CMS Energy as Guararit88Q

Environmental Agreement dated as of June 1, 199ferbg CMS
Energy to The Connecticut National Bank and Otli&e90

Unwind Agreement dated as of December 10, 199Inkdyaanonc
CMS Energy, Midland Group, Ltd., Consumers, CMS listtiati,
Inc., MEC Development Corp. and CMS Midland Holding
Company (199Form 1(-K)

With File As Exhibit
Number Number Description
1-5611 (20)(F)
1-9513 (10)(g)
Form 1(-Q)
1-9513 (10)(h)
Form 1(-Q)
1-9513 (10)(g)
1-9513 10.1
1-9513 (10)(i)
1-9513 (10)(1)
1-9513 (10)(m)
1-9513 (10)(n)
1-9513 (10)(K)
1-9513 (10)(p)
1-9513 (10)(1)
1-9513 (10)(r)
1-9513 (10)(s)
1-9513 (10)(t)
1-9513 (10)(v)
Form 1(-K)
1-9513 (10)(y)*
Form 1(-K)
1-5611 (20)(y)
1-5611 (10)(aa)?

Parent Guaranty dated as of June 14, 1990 from EMSgy to
MCYV, each of the Owner Trustees, the Indenture tErss the
Owner Participants and the Initial Purchasers ofi@eBonds in the
MCV Sale Leaseback transaction, and MEC Developrtigl
Form 1(-K)

182




Table of Contents

Exhibits
(10)(y)

(10)(2)

(10)(aa)

(10)(bb)

(10)(cc)

(10)(dd)

(10)(ee)

(10)(ff)

(10)(g9)

(10)(hh)

(10)(ii)
(10)(i)
(10)(kk)

ao)(n

(10)(mm)
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Asset Sale Agreement dated as of July 11, 2006 dyaanonc
Consumers Energy Company as Seller and Entergyelucl
Palisades, LLC as Buyer (3rd gtr. 2(Form 1(-Q)

Palisades Nuclear Power Plant Power Purchase Agraatated a
of July 11, 2006 between Entergy Nuclear PalisadeS, and
Consumers Energy Company (3rd gtr. 2Form 1(-Q)
Agreement of Purchase and Sale, by and between EXNESprises
Company and Abu Dhabi National Energy Company PJ&€d as
of February 3, 2007 (3rd gtr. 20Form 1(-Q)

Common Agreement dated March 12, 2007 between CMS
Enterprises Company and Lucid Energy, LLC (Form 8l&d
March 14, 2007

Agreement of Purchase and Sale dated March 12, Rp@and
among CMS Enterprises Company, CMS Energy Investnhér,
and Lucid Energy, LLC and Michigan Pipeline andd@ssing, LL(
(3rd gtr. 200¢Form 1(-Q)

Agreement of Purchase and Sale dated March 12, 2p@nd
among CMS Enterprises Company, CMS Generation Hgdi
Company, CMS International Ventures, LLC, and LuUgitergy,
LLC and New Argentine Generation Company, LLC (§nd 2009

Purchase and Sale Agreement by and between Broa@esmy
Funding, LLC as Seller and Consumers Energy ComparBuyer
dated as of May 24, 2007 (3rd gtr. 2(Form 1(-Q)

Form of Indemnification Agreement between CMS Ee
Corporation and its Directors, effective as of Nmber 1, 2007 (3r
gtr. 2007Form 1(-Q)

Form of Indemnification Agreement between Consunagrasrgy
Company and its Directors, effective as of Novermhet007 (3rd
gtr. 2007Form 1(-Q)

$200 million Letter of Credit Reimbursement Agreernéated as ¢
November 30, 2007 between Consumers Energy Conguathyhe
Bank of Nova Scoti(Form &K filed December 6, 2007

First Amendment to Reimbursement Agreement datexl
September 25, 2008 (20Form 1(-K)

Second Amendment to Reimbursement Agreement datet
September 25, 2009 (3rd gtr. 2CForm 1(-Q)

$150 million Amended and Restated Revolving CrAditeement
dated as of August 18, 2009 among Consumers Ei@gyany,
the Banks, Agent, Co-Syndication Agents, and Docuat®n
Agent all as defined there(Form &K filed August 21, 2009
Settlement Agreement and Amended and Restated Hwwehast
Agreement between Consumers Energy Company ancimid!
Cogeneration Venture Limited Partnership datedfdsiioe 9, 2008
(3rd qtr. 200¢Form 1(-Q)

With File As Exhibit

Number Number Description
1-5611 (10)(i)
1-5611 (10)(j)
1-9513 (10)(k)*
1-9513 10.1*
1-9513 (10)(1)*
1-9513 (10)(m)*

Form 1(-Q)

1-5611 (10)(p)
1-9513 (10)(a)*
1-5611 (10)(b)
1-5611 10.1
1-5611 (10)(tt)
1-5611 (10)(c)
1-5611 10.1
1-5611 (10)(1)
1-5611 (10)(u)

Receivables Purchase Agreement dated as of Ma30B3, (as
modified by Amendments 1-15) among Consumers Rabéig
Funding Il, LLC, Consumers Energy Company, Falcaset
Securitization Corporation, The Financial Institui$ from time to
time parties hereto, as Financial Institutions, Badk One, NA, as
Administrative Agent (3rd gtr. 20CForm 1(-Q)
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(10)(00)
(10)(pp)
(10)(qa)

(210)(rn)
(10)(ss)

(20)(tt)

(12)(a)

(12)(b)

(21)

(23)(2)
(23)(b)
(24)(a)
(24)(b)
B1)(a)

(31)(b)
B1)(c)
B1)(d)
(32)(a)
(32)(b)
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Amendment No. 16 to the Receivables Purchase Agreedated ¢
of April 29, 2009 (1st gtr. 200Form 1(-Q)

Amendment No. 17 to the Receivables Purchase Agreedated ¢
of September 3, 2009 (3rd gtr. 2CForm 1(-Q)

Amendment No. 18 to the Receivables Purchase Agreedated ¢
of February 12, 201

Receivables Sale Agreement, dated as of May 223,2ween
Consumers Energy Company, as Originator and Consume
Receivables Funding Il, LLC, as Buyer, as amendeArbendmen
No. 1 dated as of May 20, 2004 and as amended ndmen
No. 2 dated as of August 15, 2006 (3rd gtr. 2Form 1(-Q)
Amendment No. 3 to the Receivables Sale Agreenmeetdas o
September 3, 20C

Amendment No. 4 to the Receivables Sale Agreemegietichs o
February 12, 201

With File As Exhibit

Number Number Description
1-5611 (10)(b)
1-5611 (10)(b)
1-5611 (10)(v)
1-9513 (10)(a)

CMS Incentive Compensation Plan for CMS Energy itsxd
Subsidiaries, effective January 1, 2004, amendddestated,
effective as of January 1, 2009 (1st gtr. 2Form 1(-Q)
Statement regarding computation of CMS Energy’sdRaif
Earnings to Fixed Charges and Combined Fixed Ckagd
Preferred Dividend

Statement regarding computation of Consumers’ Ratidcarnings
to Fixed Charges and Combined Fixed Charges arfdrird
Dividends

Subsidiaries of CMS Energy and Consun

Consent of PricewaterhouseCoopers LLP for CMS Bn
Consent of PricewaterhouseCoopers LLP for Consu

Power of Attorney for CMS Enerc

Power of Attorney for Consume

CMS Energy’s certification of the CEO pursuant &xfon 302 of
the Sarban«Oxley Act of 2002

CMS Energy'’s certification of the CFO pursuant exon 302 of
the Sarban«Oxley Act of 2002

Consumer’ certification of the CEO pursuant to Section 302het
Sarbane-Oxley Act of 200z

Consumer’ certification of the CFO pursuant to Section 302hef
Sarbane-Oxley Act of 200z

CMS Energy'’s certifications pursuant to Section 80éhe
Sarbane-Oxley Act of 2002

Consumers’ certifications pursuant to Section 90 Sarbanes-
Oxley Act of 200z

* Obligations of CMS Energy or its subsidiaries, bot of Consumers

Exhibits listed above that have heretofore bee filith the SEC pursuant to various acts admiradtey the
SEC, and which were designated as noted abovégaeby incorporated herein by reference and maudetahereof
with the same effect as if filed herewith.
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CMS ENERGY CORPORATION
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CMS Energy — Parent Company

Condensed Statements of Income (Loss)

Years Ended December 3 2009 2008 2007
In Millions
Operating Expense
Depreciation and amortizatic $— $ 03 $ (3
Gain on asset sales, 1 — — 81
Other operating expen: (10 G _ (@29
(20 8 68
Operating Income (Los: (10) (8) 68
Other Income (Expens
Equity earnings (losses) of subsidiat 31C 43¢ (142)
Interest incomt — 1 3
Other income (expens 12 (4) (24)

32z 43C (169

Interest Charge

Interest on lon-term debi 124 127 158
Interest on preferred securiti 8 14 14
Intercompany interest expense and o 8 48 7C

14C 18¢ 237

Income (Loss) Before Income Tax 17z 23: (339
Income Tax Benefi (57) (62) (140
Income (Loss) From Continuing Operatic 22¢ 29t (292
Loss From Discontinued Operatic — — (30)

Net Income (Loss 22¢ 29t (222)
Preferred Dividend 11 11 11
Redemption Premium on Preferred St — — 1
Net Income (Loss) Available to Common Stockholc $21e  $284 $(2349)

The accompanying condensed notes are an integtadfgthese statements
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CMS ENERGY CORPORATION
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CMS Energy — Parent Company
Statements of Cash Flows

Years Ended December 3 2009 2008 2007
In Millions

Cash Flows From Operating Activiti
Net income (loss $22¢ $ 29t $ (222
Adjustments to reconcile net income (loss
net cash provided by (used in) operating activi

Equity (earnings) losses of subsidial (310 (439) 142
Dividends received from subsidiari 34C 1,247 251
Depreciation and amortizatic — 3 3
Gain on sale of asse — — (82)
Decrease (increase) in accounts receiv 2 — 11
Increase (decrease) in accounts pay 16 2 3
Decrease in legal settlement liabil — — (125)
Change in other assets and liabilit 7 (55 (52)
Net cash provided by (used in) operating activi 73C 1,05¢ (75)
Cash Flows From Investing Activiti¢
Investment in subsidiarie (100) (22 (660)
Changes in notes receivable, — — 42
Net cash used in investing activiti (100) (22 (61€)
Cash Flows From Financing Activitit
Proceeds from bank loans and nc 71€ 665 40C
Proceeds from issuance of common st 9 9 15
Retirement of bank loans and no (78¢) (570 (95¢)
Payment of common stock divider (119 (82 (45)
Payment of preferred stock divider (12) (12) (12)
Redemption of preferred sto 4 (€8] Q)
Debt issuance costs and financing f 5) — D
Changes in notes payable, (15 (1,049 1,29/
Net cash provided by (used in) financing activi (18C) (1,037 693
Net Change in Cash and Temporary Cash Investn $ — $ — $ —
Cash and Temporary Cash Investments, Beginningod ¢ $ — $ — $ —
Cash and Temporary Cash Investments, End of P $ — $ — $ —

The accompanying condensed notes are an integtadfithese statements
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CMS ENERGY CORPORATION
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CMS Energy — Parent Company

Condensed Balance Sheets

December 3: 2009 2008
In Millions
Assets
Current Asset
Cash and temporary cash investm $ — $ —
Notes and accrued interest receive 1 1
Accrued taxes receivab — 41
Accounts receivable, including intercompany andtesl partie: 6 4
Deferred income taxe 7 5
14 51
Property, Plant and Equipment, at c 16 16
Less accumulated depreciati (15 (15
1 1
Non-current Asset
Deferred income taxe 371 34C
Investment in Subsidiarie 4591 4,91:
Other investmer— SERP 17 16
Other 46 40
5,028  5,30¢
Total Assets $5,04C $5,361

The accompanying condensed notes are an integtadfithese statements
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CMS ENERGY CORPORATION
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CMS ENERGY — PARENT COMPANY
Condensed Balance Sheets

December 31 2009 2008

In Millions
2009 2008
In Millions
Stockholders’ Investment and Liabilities
Current Liabilities
Current portion of lon-term debt $ 207 $ —
Accounts and notes payable, including intercomparyrelated partie 25¢ 61t
Accrued interest, including intercompa 24 35
Accrued taxe: 13 —
Other 5 11
507 661

Non-Current Liabilities

Postretirement benefi 22 21
Capitalization

Long-term debt

Senior Note: 1,67  1,80¢
Related Part 34 17¢
Unamortized Discour (37) (26)
Common stockholde’ equity 2,60z 2,47¢
Nonredeemable preferred stc 23¢ 242
4511 4,67¢

Total Stockholders’ Investment and Liabilities $5,04C $5,361

The accompanying condensed notes are an integtadfgthese statements
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CMS ENERGY CORPORATION
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CMS Energy — Parent Company

Notes to Condensed Financial Statements

1: Guaranty

CMS Energy has issued a guaranty on behalf offitslly owned subsidiary, CMS ERM, to support its et
obligations to a third party under certain commpgitrchase or swap agreements. CMS Ensrgaximum potenti
obligation under the guaranty is $5 million, plupenses.
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CMS ENERGY CORPORATION
SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS AND RESERVES

Years Ended December 31, 2009, 2008, and 2007

Balancea  Charged Charged/Accruec Balance
Beginning to to Other at End
Description of Period Expense Accounts Deductions  of Period
(In Millions)
Accumulated provision for uncollectible accour
2009 $ 26 $ 54 % — 3 57 $ 23
2008 $ 21 $ 51 % — 3 446 $ 26
2007 $ 25 $ 37 $ 7 % 34 $ 21
Deferred tax valuatio
allowance:
2009 $ 32 $ — % 2 % — $ 3H
2008 $ 32 $ — % 7 % 7 % 32
2007 $ 72 $ — 3 81 % 121 $ 32
Allowance for notes receivable, including rela
parties:
2009 $ 34 $ — 3 2 % 3¢ $ 6
2008 $ 33 $ — % 1 $ — $ 3H
2007 $ 101 $ — % 1 $ 6 $ 33
CONSUMERS ENERGY COMPANY
SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
Years Ended December 31, 2009, 2008, and 2007
Balancea  Charged Charged/Accruec Balance
Beginning to to Other at End
Description of Period Expense Accounts Deductions  of Period
(In Millions)
Accumulated provision for uncollectible accour
2009 $ 24 $ 47 % — 3 5 $ 21
2008 $ 16 $ 47 $ — % 3 $ 24
2007 $ 14 $ 33 % — % 31 $ 16
Deferred tax valuation allowanc
2009 $ - $ — % — 3 - $ —
2008 $ —  $ — 3 — 3 - $ —
2007 $ 15 $ — 3 8 $ 23 $ —
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&fthe Securities Exchange Act of 1934, CMS Energy
Corporation has duly caused this Annual Reporttgigned on its behalf by the undersigned, thecedualy
authorized, on the 1st day of March 2010.

CMS ENERGY CORPORATION

By /sl DaviD W. [00s

David W. Joos
President and Chief Executive Officer

Pursuant to the requirements of the Securities &xga Act of 1934, this Annual Report has been sidietow
by the following persons on behalf of CMS Energyitwation and in the capacities indicated and enlst day of
March 2010.

Signature Title

(i) Principal executive officel

/sl Davip W. (oos President and Chief Executive Officer
David W. Joos

(iiy Principal financial officer

/s/ THomAs J. V\EBB Executive Vice President and Chief Financial Offi
Thomas J. Web

(iii) Controller or principal accounting office

/s/ GLENN P. EARBA Vice President, Controller and Chief Accounting
Glenn P. Barbi Officer

(iv) A majority of the Directors

* Director
Merribel S. Ayres

* Director
Jon E. Barfielc

* Director
Stephen E. Ewin

* Director
Richard M. Gabry:

* Director
David W. Joos
* Director

Philip R. Lochner, Ji
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Signature

*

Michael T. Monahai

*

Joseph F. Paquette.

*

Percy A. Pierre

*

Kenneth L. Way

*

Kenneth Whipple

*

John B. Yasinsk'

*By /sl THomAs J. \EBB

Thomas J. Webb,
Attorney-in-Fact
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Director

Director

Director

Director
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, Consurkeergy
Company has duly caused this Annual Report todpeesi on its behalf by the undersigned, thereuniyp aluthorized
on the 1st day of March 2010.

CONSUMERS ENERGY COMPANY

By /s/ DaviD W. (0o0s

David W. Joos
Chief Executive Officer

Pursuant to the requirements of the Securities &xga Act of 1934, this Annual Report has been sidietow
by the following persons on behalf of Consumersrgmp€ompany and in the capacities indicated antherist day
of March 2010.

Signature Title

(i) Principal executive officel

/s/ Davip W. (oos Chief Executive Office
David W. Joos

(ii) Principal financial officer

/s/ THomAs J. V\EBB Executive Vice President and Chief Financial Office
Thomas J. Web

(iif) Controller or principal accounting office

/s/ GLENN P. EARBA Vice President, Controlle
Glenn P. Barb: and Chief Accounting Officer

(iv) A majority of the Directors

* Director
Merribel S. Ayres

* Director
Jon E. Barfielc

* Director
Stephen E. Ewin

* Director
Richard M. Gabry:
* Director
David W. Joos
* Director
Philip R. Lochner, Ji
* Director

Michael T. Monahai
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Signature

*

Joseph F. Paquette.

*

Percy A. Pierre

*

Kenneth L. Way

*

Kenneth Whipple

*

John B. Yasinsk'

*By /sl THomAs J. \EBB

Thomas J. Webb,
Attorney-in-Fact
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EXHIBITS
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CMS ENERGY’'S AND CONSUMERES EXHIBIT INDEX

Exhibits Description

(10)(pp. — Amendment No. 18 to the Receivables Purchase Agreedated as of February 12, 2(
(20)(rry — Amendment No. 3 to the Receivables Sale Agreemeetdas of September 3, 2(
(10)(ss — Amendment No. 4 to the Receivables Sale Agreemeeticas of February 12, 20
(12)(a, — Statement regarding computation of CMS En’s Ratios of Earnings to Fixed Charges
Combined Fixed Charges and Preferred Divide
(12)(b; — Statement regarding computation of Consumers’ Ratidcarnings to Fixed Charges and Combined
Fixed Charges and Preferred Dividel
(21) — Subsidiaries of CMS Energy and Consun
(23)(a2 — Consent of PricewaterhouseCoopers LLP for CMS Bn

(23)(b} — Consent of PricewaterhouseCoopers LLP for Consu
(24)(a — Power of Attorney for CMS Enerc
(24)(b. — Power of Attorney for Consume

(31)(a. — CMS Energ’s certification of the CEO pursuant to Section 80the Sarban«-Oxley Act of 200z
(31)(b; — CMS Energ’s certification of the CFO pursuant to Section 80the Sarban-Oxley Act of 2002
(31)(cc — Consumer certification of the CEO pursuant to Section 302ha&f Sarban«-Oxley Act of 200z
(31)(d — Consumer certification of the CFO pursuant to Section 302hef Sarban«-Oxley Act of 2002
(32)(a. — CMS Energ’s certifications pursuant to Section 906 of theb&ae-Oxley Act of 200z

(32)(b, — Consumer certifications pursuant to Section 906 of the Saek-Oxley Act of 2002
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Execution Copy

AMENDMENT NO. 18
TO
RECEIVABLES PURCHASE AGREEMENT

THIS AMENDMENT NO. 18 TO RECEIVABLES PURGASE AGREEMENT (this “ Amendmerf) dated as of February 12, 2010, is
entered into among CONSUMERS RECEIVABLES FUNDINGLILC (“ Seller”), CONSUMERS ENERGY COMPANY, in its capacity as
Servicer (in such capacity, the “ ServiCgrFALCON ASSET SECURITIZATION COMPANY LLC (“ Falon”), and JIPMORGAN CHASE
BANK, N.A. (as successor by merger to Bank One, (Ntain Office Chicago)) (* JPMorgaf), as a Financial Institution and as Administrativ
Agent (in such capacity, the “ Administrative AgéntCapitalized terms used herein without definitioalshave the meanings ascribed the
in the “Purchase Agreement” referred to below.

PRELIMINARY STATEMENTS

A. Reference is made to that certain Reddes Purchase Agreement dated as of May 22, a6@shg Seller, Servicer, Falcon and
JPMorgan, as a Financial Institution and the Adstiative Agent (as amended prior to the date hexrdfas the same may be further amer
restated, supplemented or modified from time tcetithe “ Purchase Agreemeéint

B. The parties hereto have agreed to dmertain provisions of the Purchase Agreement upernerms and conditions set forth herein.

SECTION 1. AmendmentSubject to the satisfaction of the conditionscpdent set forth in Sectionh&reof, the parties hereto hereby ag
to amend the Purchase Agreement as follows:

(a) Section 7.1(f the Purchase Agreement is hereby amended tthaddllowing clause (ix) after clause (viii):

(ix) Appointment of Independent Managéthe decision to appoint a new manager of Selietha “Independent Manager” for
purposes of this Agreement, such notice to be dssaeless than ten (10) days prior to the effectiate of such appointment and to
certify that the designated Person satisfies tliteiga set forth in the definition herein of “Indepdent Manager.”

(b) Section 7.1(idf the Purchase Agreement is amended to (i) déletevord “and” appearing at the end of clause (i) delete the “.”
appearing at the end of clause (xiii) and replagéth “; and” and (iii) add the following clausgi{) after clause (xiii):

(xiv) maintain its Certificate of Formation and Libed Liability Company Agreement in conformity witis Agreement, such that it
does not amend, restate, supplement or otherwiskfyrits Certificate of Formation or
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Limited Liability Company Agreement in any resgbet would impair its ability to comply with thertes or provisions of any of the
Transaction Documents, including, without limitatjdection 7.1(ipf this Agreement;

(c) Section 7.1(wf the Purchase Agreement is deleted and repladbdhve following:

(u) Certification of Receivables Classificatiorin connection with the delivery of each MontRiport, the Servicer shall certify to-
Administrative Agent that it has made diligent img@and that the accounts receivable included inhsteport as Receivables are
identified on the books and records of the Origimatnd the Seller with the account code “Accour@@00 Customer Receivables” or
“Account 1460201 — A/R Other”

(d)_Section 9.1(fpf the Purchase Agreement is deleted and replagadhve following:
(f) As at the end of any Accrual Period:

(i) the average of the Dilution Ratios as of the efi such Accrual Period and the two preceding AatPeriods shall exceed 2.0%,
or

(ii) the average of the Loss-to-Liquidation Ratassof the end of such Accrual Period and the twexzeding Accrual Periods shall
exceed 2.5%, or

(i) the average of the Past Due Ratios as ofahd of such Accrual Period and the two precedingéal Periods shall exceed
(A) 12.0% for any Accrual Period occurring in Maydugh November of any calendar year or (B) 8.5%afoy Accrual Period
occurring in December through April of any calendaar, or

(iv) the average of the Days Sales OutstandingoRat$ of the end of such Accrual Period and thepreaeding Accrual Periods
shall exceed 55 days.

(e) Section 9.1 of the Purchase Agreementisnaled to add the following clause (n) after clguse

(n) At any time on or after February 12, 2010, &wsrson shall be appointed as an Independent Manafy8eller without prior notic
thereof having been given to the AdministrativemAge accordance with Section¥(b)(ix) or without the written acknowledgement by
Administrative Agent that such Person conformshéoreasonable satisfaction of the Administratigert, with the criteria set forth in
the definition herein of “Independent Manager.”
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(f) Section 10.8®f the Purchase Agreement is hereby deleted enitisety and replaced with the following:

Section 10.3 Increased Cost and Reduced Retfiany Regulatory Change (i) subjects any Fundsogirce to any charge or
withholding on or with respect to any Funding Agremt or a Funding Source’s obligations under a FogdAgreement, or on or with
respect to the Receivables, or changes the baséxafion of payments to any Funding Source ofaangunts payable under any Fund
Agreement (except for changes in the rate of tatheroverall net income of a Funding Source or saaecluded by Section 10.or
(ii) imposes, modifies or deems applicable anymaseassessment, insurance charge, special depositilar requirement against
assets of, deposits with or for the account of adtug Source, or credit extended by a Funding S®prasuant to a Funding Agreement
or (iii) imposes any other condition the resulwdiich is to increase the cost to a Funding Soufgeesforming its obligations under a
Funding Agreement, or to reduce the rate of retamra Funding Source’s capital as a consequencts afliligations under a Funding
Agreement, or to reduce the amount of any sumvedeir receivable by a Funding Source under a Fugdigreement or to require any
payment calculated by reference to the amounttefésts or loans held or interest received byhign, upon presentation to Seller of a
certificate setting forth the basis for such detimation and the additional amounts reasonably deieed by the Administrative Agent to
reasonably compensate such Funding Source forehiegof up to 90 days prior to the date on whiahklscertificate is delivered to
Seller, Seller shall pay to the Administrative Agéor the benefit of the relevant Funding Soustesh amounts charged to such Funding
Source or such amounts to otherwise compensateRuuding Source for such increased cost or suchicgdn. The term “ Regulatory
Changée’ shall mean (i) the adoption after the date herebfny applicable law, rule or regulation (includj any applicable law, rule or
regulation regarding capital adequacy) or any chariberein after the date hereof, (ii) any changerathe date hereof in the
interpretation or administration thereof by any gonmental authority, central bank or comparable agyecharged with the
interpretation or administration thereof, or comgatice with any request or directive (whether or mating the force of law) of any such
authority, central bank or comparable agency, @) the compliance, after the date hereof, by ampding Source with the final rule
titled RiskBased Capital Guidelines; Capital Adequacy GuidedinCapital Maintenance: Regulatory Capital; Impa€tModifications to
Generally Accepted Accounting Principles; Consdiinla of AsseBacked Commercial Paper Programs; and Other Relisdes
adopted by the United States bank regulatory agsnan December 15, 2009, or any rules or regulatiomomulgated in connection
therewith by any such agency.

(9) Section 10.56f the Purchase Agreement is hereby deleted enitisety and replaced with the following:
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Section 10.5 Accounting Based Consolidation Evélgton demand by the Administrative Agent, Seliafl pay to the Administrative
Agent, for the benefit of the relevant Funding $eusuch amounts as such Funding Source reasodatdymines will compensate or
reimburse such Funding Source for any (i) fee, egper increased cost charged to, incurred or othse suffered by such Funding
Source, (ii) reduction in the rate of return on Bueunding Source’s capital or reduction in the ambaf any sum received or receivable
by such Funding Source or (iii) internal capitalaciye or other imputed cost determined by such Fun&iource to be allocable to Seller
or the transactions contemplated in this Agreemiengach case resulting from or in connection wtitd consolidation, for financial
and/or regulatory accounting purposes, of all oygortion of the assets and liabilities of Condbit are subject to this Agreement or
any other Transaction Document with all or any pamtof the assets and liabilities of an Funding ®euAmounts under this
Section 10.5nay be demanded at any time without regard toithimg of issuance of any financial statement by dtainor by any
Funding Source.

(h) The following new Section 13.i8hereby added to the Purchase Agreement immédfatlowing Section 13.16f the Purchase
Agreement.

Section 13.18 Reqguired RatingEhe Administrative Agent shall have the rightuay time to request that public ratings of the lfaci
evidenced by this Agreement of at least A-/A3“(Required Ratings) be obtained from two credit rating agencies agptable to the
Administrative Agent. Each of Seller and Servigea that they shall cooperate with the AdministeaiAgent’s efforts to obtain the
Required Ratings, and shall provide the AdministeaAgent, for distribution to the applicable crediting agencies, any information
reasonably requested by such credit rating agenftiepurposes of providing the Required Ratingsy surch request (a “ Ratings
Request) shall be in writing, and if the Required Ratingse not obtained within 60 days following the datsuch Ratings Request (the
“ Ratings Request Due Datg (unless the failure to obtain the Required Rgsris solely the result of the Administrative Agefailure
to provide the credit rating agencies with sufficienformation to permit the credit rating agenctesperform their analysis, and is not
the result of Seller or Servicer’s failure to coogte or provide sufficient information to the Adisimative Agent), (i) upon written notice
by the Administrative Agent to Seller within 90 slafter the Ratings Request Due Date, the Amaidiz&ate shall occur, and
(i) outstanding Capital shall thereafter bear indst at a rate per annum equal to 2.00% above fter#ate Base Rate. The
Administrative Agent or the relevant Purchasersligbay the initial fees payable to the credit ragingencies for providing the Required
Ratings.

(i) Exhibit Ito the Purchase Agreement is hereby amended ttedbke definitions “ Amortization Dafe" Applicable Stress Factdr, “
Dilution Horizon Factof, “ Funding Sourcé, “ Independent Managér “ Liguidity Termination Daté’ and “ Receivablé and replace the
with the following:
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“ Amortization Daté means the earliest to occur of (i) the day on ethany of the conditions precedent set forth intiSed.2are nol
satisfied, (ii) the Business Day immediately ptinthe occurrence of an Amortization Event setfartSection 9.1(d) (iii) the Business
Day specified in a written notice from the Admirgste Agent following the occurrence of any otAenortization Event, (iv) the
Liquidity Termination Date, (iv) the date whichaisleast fifteen (15) Business Days after the Adstiative Agent’s receipt of written
notice from Seller that it wishes to terminate fihelity evidenced by this Agreement, provided #rat prepayment resulting from such
declaration of the Amortization Date shall be sgbj® the provisions of Section Zafhd (v) the Business Day specified in a writtericeot
from the Administrative Agent to Seller in accordanvith_Section 13.18

“ Applicable Stress Factot means 2.25.

“ Dilution Horizon Factor’ means, at any time, a fraction, the numeratomiich equals the sum of (a) the aggregate Original
Balance of all Billed Receivables originated durthg two most recently ended Accrual Periods andh@® aggregate Original Balance
of all Unbilled Receivables as of the end of thatmecently ended Accrual Period, and the denominet which equals the Net
Receivables Balance as of the end of the most tigaarded Accrual Period.

“ Funding Source means (i) any Financial Institution, (ii) any insance company, bank or other funding entity primgdiquidity,
credit enhancement or back-up purchase supporaditities to Conduit, (i) any agent, administrator manager of Conduit, (iv) any
bank holding company in respect of any of the foirgyor (v) any Conduit or any entity that is colidated with any Conduit for
financial and/or regulatory accounting purposes.

“ Independent Managérmeans, with respect to Seller, a manager whas(i)ot, and within the previous five years was(eatept
solely by virtue of such Person’s serving as, anppan Affiliate of any other Person serving as,@aependent director or manager, as
applicable, of Consumers or any bankruptcy-rempgeil purpose entity that is an Affiliate of Comsars or Seller,) (a) a stockholder,
member, partner, director, officer, employee, Afd, customer, supplier, creditor or independemmteactor of, or any Person that has
received any benefit in any form whatever fromégothan in such manager’s capacity as a ratepayarustomer of Consumers in the
ordinary course of business), or any Person that pwvided any service in any form whatsoeverit@ny major creditor (or any
Affiliate of any major creditor) of, Seller, Consers, or any of their Affiliates, or (b) any Persowning beneficially, directly or
indirectly, any outstanding shares of common staol, limited liability company interests or any pearship interests, as applicable, of
Seller, Consumers or any of their Affiliates, omofy major creditor (or any Affiliate of any majoreditor) of any of the foregoing, or a
stockholder, member, partner,
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director, officer, employee, Affiliate, customarpplier, creditor or independent contractor of,amy Person that has received any ber
in any form whatever from (other than in such Pars@apacity as a ratepayer or customer of Conssnethe ordinary course of
business), or any Person that has provided anyiceiu any form whatever to, such beneficial owmreany of such beneficial owner’s
Affiliates, or (c) a member of the immediate faroflany person described above; providledt the indirect or beneficial ownership of
stock through a mutual fund or similar diversifiedestment vehicle with respect to which the ovdes not have discretion or control
over the investments held by such diversified invest vehicle shall not preclude such owner froimgdpan Independent Manager;

(i) has prior experience as an independent directoindependent manager for a corporation or liedtliability company whose charter
documents required the unanimous consent of afipeddent directors or independent managers, ascgipé, thereof before such
corporation or limited liability company could cae# to the institution of bankruptcy or insolvempegceedings against it or could file a
petition seeking relief under any applicable fedenastate law relating to bankruptcy and (iii) hasleast three years of employment
experience with one or more entities that providehe ordinary course of their respective busimssadvisory, management or
placement services to issuers of securitizatiostarctured finance instruments, agreements or seesr For purposes of this definition,
“major creditor” shall mean a natural person or bingess entity to which Seller, Consumers or anyeif tAffiliates has outstanding
indebtedness for borrowed money or credit on opmo@nt in a sum sufficiently large as would readipde expected to influence the
judgment of the proposed Independent Manager adlets the interests of Seller when the interebthat Person are adverse to those
of Seller.

“ Liguidity Termination Date’ means February 11, 2011.

“ Receivablé means all indebtedness and other obligations otee8eller, CRF | or Originator (at the time it ads, and before
giving effect to any transfer or conveyance untierdapplicable Sale Agreement or hereunder) or irckvBSeller, CRF | or Originator he
a security interest or other interest, includingtheut limitation, any indebtedness, obligationioterest constituting an account, chattel
paper, instrument or general intangible, arisingdgonnection with the sale of goods, electricitygas or the rendering of services by
Originator, and which is identified on the bookgaecords of the Originator or Seller (including iaccounting system) with the account
code “Account 1460000 Customer Receivables” or ‘duat 1460201 — A/R Other” (or, in each case, aryssguent or replacement
account code used to identify similar indebtedmessther similar obligations owed to Seller or Ongtor), and further includes, witho
limitation, the obligation to pay any Finance Chasgwith respect thereto. Indebtedness and othétgignd obligations arising from any
one transaction, including, without limitation, ieldtedness and other rights and obligations represkhy an individual invoice, shall
constitute a Receivable separate from a Receivaiisisting of the indebtedness and other rights and
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obligations arising from any other transaction; pided, that any indebtedness, rights or obligations mefé to in the immediately
preceding sentence shall be a Receivable regardiiea$iether the account debtor, Seller, CRF | oig®ator treats such indebtedness,
rights or obligations as a separate payment obligat Notwithstanding the foregoing, “Receivable”edonot include (i) Transferred
Securitization Property or (ii) the books and redsrelating solely to the Transferred Securitizatleroperty; provided that the
determination of what constitutes collections &f 8ecuritization Charges in respect of Transfe@eduritization Property shall be made
in accordance with the allocation methodology sfiediin Annex 2 to the Servicing Agreement.

(j) Exhibit Ito the Purchase Agreement is hereby amended ttedbke percentage “10%” in clausedf)the definition of “ Dilution
Percentagé and replace it with “6%".

(k) Exhibit IVto the Purchase Agreement is hereby replaced emtisety with_Exhibit [Vattached hereto.

SECTION 2. Representations and Warranttesch of the Seller and the Servicer hereby reptesand warrants to each of the other parties
hereto, as to itself that:

(a) it has all necessary corporate or compgemyer and authority to execute and deliver this Adment and to perform its obligations
under the Purchase Agreement as amended herelgxeabetion and delivery of this Amendment and tedggmance of its obligations
under the Purchase Agreement as amended herelwe&asiuly authorized by all necessary corporat®ompany action on its part and this
Amendment constitutes its legal, valid and bindibgjgation, enforceable against it in accordand v$ terms; and

(b) on the date hereof, before and after giwffect to this Amendment, (i) other than as wdiparsuant to this Amendment, no
Amortization Event or Potential Amortization Eveérats occurred and is continuing and (ii) the aggeeBarrchaser Interests do not exceed
the Applicable Maximum Purchaser Interest.

SECTION 3. Conditions Precedefithis Amendment shall become effective on the Bissiness Day (the “ Effective Dateon which
(i) the Administrative Agent or its counsel hasaieed four (4) counterpart signature pages to edthis Amendment and the Fee Letter of
even date herewith, in each case, executed byafahk parties hereto and (ii) the Administrativgeit has received the Amendment Fee (as
such term is defined in the Fee Letter).

SECTION 4. Reference to and Effect on the $aation Documents

(a) Upon the effectiveness of this Amendmg@hptach reference in the Purchase Agreement ie Riceivables Purchase Agreement”,
“this Agreement”, “hereunder”, “hereof”, “herein’t avords of like import shall mean and be a refeestuc
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the Purchase Agreement as amended or otherwisdiatbldereby, and (ii) each reference to the Purelageement in any other
Transaction Document or any other document, ingtntror agreement executed and/or delivered in adiometherewith, shall mean and be
a reference to the Purchase Agreement as amendtidepwise modified hereby.

(b) Except as specifically amended, terminatedtherwise modified above, the terms and comatitiof the Purchase Agreement, of all
other Transaction Documents and any other documiastsuments and agreements executed and/or datdivie connection therewith, shall
remain in full force and effect and are herebyfiediand confirmed.

(c) The execution, delivery and effectivenelthis Amendment shall not operate as a waivemgfright, power or remedy of the
Administrative Agent or any Purchaser under theRase Agreement or any other Transaction Documreantypother document, instrument
or agreement executed in connection therewithcoostitute a waiver of any provision contained érer

SECTION 5. Execution in CounterparfBhis Amendment may be executed in any numbeowohterparts and by different parties hereto in
separate counterparts, each of which when so eeééeuntd delivered shall be deemed to be an origimdall of which taken together shall
constitute but one and the same instrument. DgliuEan executed counterpart of a signature pagieitcAmendment by facsimile or other
electronic format shall be effective as deliveryaaghanually executed counterpart of this Amendment.

SECTION 6. Governing LawTHIS AMENDMENT SHALL BE GOVERNED AND CONSTRUED IMCCORDANCE WITH THE
INTERNAL LAWS (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF NEW
YORK, BUT OTHERWISE WITHOUT REGARD TO THE LAW OF CEFLICTS) OF THE STATE OF NEW YORK, BUT GIVING
EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS

SECTION 7. HeadingsSection headings in this Amendment are includs=eih for convenience of reference only and shatliconstitute a
part of this Amendment for any other purpose.

SECTION 8. Fees and Expens&eller hereby confirms its agreement to pay anaiel all reasonable costs and expenses of the
Administrative Agent or Purchasers in connectiothwie preparation, execution and delivery of fhisendment and any of the other
instruments, documents and agreements to be exkeantiéor delivered in connection herewith, inclgdiwithout limitation, the reasonable
fees and out-of-pocket expenses of counsel to traikistrative Agent or Purchasers with respectdteer

[Remainder of Page Deliberately Left Blank]
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IN WITNESS WHEREOF, the parties heretoeheaused this Amendment to be duly executed by ribgpective officers as of the date

first above written.

CONSUMERS RECEIVABLES FUNDING Il, LLC

By: /s/ Laura L. Mountcastle
Name: Laura L. Mountcastle
Title: President, Chief Executive Officer, Ch
Financial Officer and Treasure¢

CONSUMERS ENERGY COMPANY, as Servic

By: /s/ Laura L. Mountcastle
Name: Laura L. Mountcastle
Title: Vice President and Treasur

Signature Page to Amendment No. 18
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FALCON ASSET SECURITIZATION COMPANY LLC
By: JPMorgan Chase Bank, N.A., its attor-in-fact
By: /s/ Patrick Menichillo

Name: Patrick Menichillo
Title:  Vice President

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

By: /s/ Patrick Menichillo
Name: Patrick Menichillo
Title:  Vice President

Signature Page to Amendment No. 18
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NAMES OF COLLECTION BANKS; COLLECTION ACCOUNTS; LOK-BOXES

JP Morgan Chase Bank

717 Travis, TX2-S084
Houston, TX 77002

Contact: Nina Lacy

Phone: 713-216-2227
Collection Account: 1242263

Comerica Bank

500 Woodward Avenue, 9th Floor, MC3268

Detroit, M| 48226

Contact: Stacie McVeigh

Phone: 313-222-4515

Collection Account: 1076119914

Bank of America

540 W Madison St, Suite 1622
Chicago, IL 60661

Contact: Gabrielle Serrao
Phone: 800-699-7188 ext. 49452
Specified Accounts: 4825285820
Collection Account: 1054516142

Wachovia Bank

10401 Deerwood Park Blvd — FL0117
South Building, 3rd Floor

Jacksonville, FL 32256

Contact: Carol Grant

Phone: 800-590-7868 team 662 ext. 4
Collection Account: 2000032635920

Lock-Box Zip Code
Lansing, Ml 48937-0001
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AMENDMENT NO. 3
TO
RECEIVABLES SALE AGREEMENT

THIS AMENDMENT NO. 3 TO RECEIVABLES SALEGREEMENT (this “ Amendmernit) dated as of September 3, 2009, is entered
into among CONSUMERS RECEIVABLES FUNDING II, LLC Buyer”) and CONSUMERS ENERGY COMPANY (“ Originatdy.
Capitalized terms used herein without definitioalshave the meanings ascribed thereto in the “Rabkes Sale Agreement” referred to
below.

PRELIMINARY STATEMENTS

A. Reference is made to that certain Retdes Sale Agreement dated as of May 22, 20084t Buyer and Originator (as amended
prior to the date hereof, as amended hereby atitkasame may be further amended, restated, suppiedher modified from time to time, the “
Receivables Sale Agreeméint

B. The parties hereto have agreed to dmertain provisions of the Receivables Sale Agexgrapon the terms and conditions set forth
herein.

SECTION 1. Amendment$Subject to the satisfaction of the condition pEnt set forth in Sectionhreof, the parties hereto hereby
agree to amend the Receivables Sale Agreemenli@as$o

(a)_Exhibit 1to the Receivables Sale Agreement is hereby amewnd#elete the definition “ Receivabl@nd replace it with the
following:

“ Receivablé means all indebtedness and other obligations deédriginator (at the time it arises, and beforeny effect to any
transfer or conveyance under the Agreement) or B(afeer giving effect to the transfers under thgréement) or in which Originator or
Buyer has a security interest or other interedtiging, without limitation, any indebtedness, oblign or interest constituting an account,
chattel paper, instrument or general intangiblisjrag in connection with the sale of goods, eledfrior gas or the rendering of services
by Originator, and which is identified on the boeaksl records of the Originator (including its aaating system) with the account code
“Account 1460000 Customer Receivables”, and furtheludes, without limitation, the obligation toypany Finance Charges with
respect thereto. Indebtedness and other righteblightions arising from any one transaction, idahg, without limitation, indebtedness
and other rights and obligations represented bpdimidual invoice, shall constitute a Receivabdparate from a Receivable consisting
of the indebtedness and other rights and obligat&ising from any other transaction; providledt any indebtedness, rights or
obligations referred to in the immediately precgdéentence shall be a Receivable regardless ohehtite account debtor or Originator
treats such indebtedness, rights or obligatiores separate payment obligation. Notwithstandingahegoing, “Receivable” does
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not include (i) Transferred Securitization Propenty(ii) the books and records relating solelytte Transferred Securitization Property;
provided that the determination of what constituteléections of the Securitization Charges in resjpé Transferred Securitization
Property shall be made in accordance with the afion methodology specified in Annex 2 to the Seng Agreement.

SECTION 2. Representations and Warranfide Originator hereby represents and warranButer and its assigns that:

(a) this Amendment constitutes its legal,dvalind binding obligation, enforceable against égordance with its terms; and

(b) on the date hereof, before and after gjwffect to this Amendment, no Termination EvenPotential Termination Event has
occurred and is continuing.

SECTION 3. Conditions Precedeiihis Amendment shall become effective on the Bissiness Day (the “ Effective D&feon which
Buyer and the Administrative Agent or its counsas heceived four (4) counterpart signature pagésiscAmendment, executed by each of the
parties hereto.

SECTION 4. Reference to and Effect onTthensaction Documents

(a) Upon the effectiveness of this Amendmé@heach reference in the Receivables Sale Agreemméthis Receivables Sale
Agreement”, “this Agreement”, “hereunder”, “heretfigrein” or words of like import shall mean anddeeference to the Receivables Sale
Agreement as amended or otherwise modified hewely (ii) each reference to the Receivables Saledgent in any other Transaction
Document or any other document, instrument or ages executed and/or delivered in connection thighewhall mean and be a reference

to the Receivables Sale Agreement as amended ematie modified hereby.

(b) Except as specifically amended, terminatedtherwise modified above, the terms and comtitiof the Receivables Sale Agreement,
of all other Transaction Documents and any otheudeents, instruments and agreements executed atelfoered in connection therewith,
shall remain in full force and effect and are hgrediified and confirmed.

(c) The execution, delivery and effectivenelsthis Amendment shall not operate as a waivergyfright, power or remedy of Buyer or
its assigns under the Receivables Sale Agreementyother Transaction Document or any other docni@strument or agreement
executed in connection therewith, nor constitutga@ver of any provision contained therein. Buyed #s assigns hereby expressly reserve
all of their rights with respect to the occurremé@ther Termination Events, if any, whether presily existing or hereinafter arising or
which exist at any time on or after the date fivsitten above.

SECTION 5. Execution in Counterparfthis Amendment may be executed in any numbeouohterparts and by different parties hereto
in separate counterparts, each of
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which when so executed and delivered shall be dde¢mbke an original and all of which taken togetsigall constitute but one and the same

instrument. Delivery of an executed counterpa@ sfgnature page to this Amendment by telecopielt bl effective as delivery of a manually
executed counterpart of this Amendment.

SECTION 6. Governing LawrHIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED INCCORDANCE WITH THE
INTERNAL LAWS (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF NEW

YORK, BUT OTHERWISE WITHOUT REGARD TO THE LAW OF CEFLICTS) OF THE STATE OF NEW YORK, BUT GIVING
EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS

SECTION 7. HeadingsSection headings in this Amendment are includaeéih for convenience of reference only and shall n
constitute a part of this Amendment for any othanppse.

[Remainder of Page Deliberately Left Blank]
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IN WITNESS WHEREOF, the parties heretoeheaused this Amendment to be duly executed by ribgpective officers as of the date
first above written.
CONSUMERS RECEIVABLES FUNDING I, LLC

By: /s/ Thomas J. Webk
Name: Thomas J. Webt
Title: Executive Vice Presider

CONSUMERS ENERGY COMPANY

By: /s/ Thomas J. Webk
Name: Thomas J. Webt
Title: Executive Vice President and CF

Consented to by
FALCON ASSET SECURITIZATION COMPANY LLC

By: JPMorgan Chase Bank, N.A., its attor-in-fact

By:
Name: Patrick Menichillo
Title: Vice President

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

By:

Name: Patrick Menichillo
Title: Vice President

Signature Page to Amendment No. 3 to RSA

4
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IN WITNESS WHEREOF, the parties heretoeheaused this Amendment to be duly executed by ribgpective officers as of the date
first above written.

CONSUMERS RECEIVABLES FUNDING Il, LLC

By:

Name: Thomas J. Webt
Title: Executive Vice Presider

CONSUMERS ENERGY COMPANY

By:

Name: Thomas J. Webt
Title: Executive Vice President and CF

Consented to by

FALCON ASSET SECURITIZATION COMPANY LLC
By: JPMorgan Chase Bank, N.A., its attor-in-fact

By: /s/ Patrick Menichillo

Name: Patrick Menichillo
Title: Vice President

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

By: /s/ Patrick Menichillo
Name: Patrick Menichillo
Title: Vice President

Signature Page to Amendment No. 3 to RSA

5
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AMENDMENT NO. 4
TO
RECEIVABLES SALE AGREEMENT

THIS AMENDMENT NO. 4 TO RECEIVABLES SALE AGRBEENT (this “Amendment”) dated as of February 121@0is entered into
among CONSUMERS RECEIVABLES FUNDING II, LLC (“ Buy® and CONSUMERS ENERGY COMPANY (“ Originatdy. Capitalizec
terms used herein without definition shall havertieanings ascribed thereto in the “Receivables Sgiteement” referred to below.

PRELIMINARY STATEMENTS

A. Reference is made to that certain ReceesBhlle Agreement dated as of May 22, 2003 bet®ager and Originator (as amended prior
to the date hereof, as amended hereby and asrtieersay be further amended, restated, supplementaddified from time to time, the “
Receivables Sale Agreeméint

B. The parties hereto have agreed to amendicgrovisions of the Receivables Sale Agreemponuthe terms and conditions set forth
herein.

SECTION 1. AmendmentsSubject to the satisfaction of the condition paEnt set forth in_Sectiontereof, the parties hereto hereby ag
to amend the Receivables Sale Agreement as follows:

(a) _Exhibit Ito the Receivables Sale Agreement is hereby ameddelete the definition “ Receivabland replace it with the following:

“ Receivable means all indebtedness and other obligations owe@riginator (at the time it arises, and beforeigiy effect to any transfer
or conveyance under the Agreement) or Buyer (gfteng effect to the transfers under the Agreemenih which Originator or Buyer has a
security interest or other interest including, vatht limitation, any indebtedness, obligation orirgst constituting an account, chattel paper,
instrument or general intangible, arising in contien with the sale of goods, electricity or gastlee rendering of services by Originator, and
which is identified on the books and records of@miginator (including its accounting system) witte account code “Account 1460000
Customer Receivables” or “Account 1460201 - A/RéDitt{or, in each case, any subsequent or replacdraenount code used to identify
similar indebtedness or other similar obligationses to Originator), and further includes, withoiritation, the obligation to pay any Finar
Charges with respect thereto. Indebtedness and ojfets and obligations arising from any one traigion, including, without limitation,
indebtedness and other rights and obligations repnéed by an individual invoice, shall constituteeceivable separate from a Receivable
consisting of the indebtedness and other rights@bijations arising from any other transactionigpidedthat any indebtedness, rights or
obligations referred to in the immediately precepgentence shall be a
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Receivable regardless of whether the account deit@riginator treats such indebtednerights or obligations as a separate payment
obligation. Notwithstanding the foregoing, “Recdi@’ does not include (i) Transferred SecuritizatiBroperty or (ii) the books and records
relating solely to the Transferred Securitizatioroperty; provided that the determination of whahsttutes collections of the Securitization
Charges in respect of Transferred Securitizationgerty shall be made in accordance with the allmratnethodology specified in Annex 2 to
the Servicing Agreement.

(b) Exhibit 111 to the Receivables Sale Agreement is hereby regliziciés entirety with thiExhibit 111 attached heret«

SECTION 2. Representations and Warrantielse Originator hereby represents and warranButeer and its assigns that:
(a) this Amendment constitutes its legalidzahd binding obligation, enforceable againshiaccordance with its terms; and

(c) on the date hereof, before and after giving effe¢his Amendment, no Termination Event or Potéfitexmination Event has occurr
and is continuing

SECTION 3. Conditions Precedefithis Amendment shall become effective on the Bissiness Day (the “ Effective Dateon which
Buyer and the Administrative Agent or its counsas lheceived four (4) counterpart signature pagésiscAmendment, executed by each of the
parties hereto.

SECTION 4. Reference to and Effect on the $aation Documents

(a) Upon the effectiveness of this Amendméheach reference in the Receivables Sale Agreetoéthis Receivables Sale Agreement”,
“this Agreement”, “hereunder”, “hereof, “herein” mords of like import shall mean and be a referandbe Receivables Sale Agreement as
amended or otherwise modified hereby, and (ii) eafdrence to the Receivables Sale Agreement iroirer Transaction Document or any
other document, instrument or agreement executéfbadelivered in connection therewith, shall maad be a reference to the Receivables
Sale Agreement as amended or otherwise modifiegblger

(b) Except as specifically amended, terminatedtherwise modified above, the terms and contitiof the Receivables Sale Agreement, of
all other Transaction Documents and any other decuisy instruments and agreements executed andioeréd in connection therewith, shall
remain in full force and effect and are herebyfiediand confirmed.

(c) The execution, delivery and effectiveness of thiselhdment shall not operate as a waiver of any,righwer or remedy of Buyer or
assigns under the Receivables Sale Agreement aosthry Transaction Document or any other docuniesirument or agreement
executed in connection therewith, nor constitutga@ver of any provision contained therein. Buyed #8 assigns hereby expressly
reserve all of their rights with respect to thewcence of other Termination Events, if any, wheghreviously existing or hereinafter
arising or which exist at any time on or after ttage first written above

SECTION 5. Execution in CounterparfBhis Amendment may be executed in any humbeowofiterparts and by different parties hereto in
separate counterparts, each of which when so eeééeuntd delivered shall be deemed to be an origimdall of which taken together shall
constitute but one and the
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same instrument. Delivery of an executed countégfa signature page to this Amendment by telesrogiiall be effective as delivery of a
manually executed counterpart of this Amendment.

SECTION 6. Governing LawTHIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IKCCORDANCE WITH THE
INTERNAL LAWS (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF NEW
YORK, BUT OTHERWISE WITHOUT REGARD TO THE LAW OF CEFLICTS) OF THE STATE OF NEW YORK, BUT GIVING
EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS

SECTION 7. HeadingsSection headings in this Amendment are includeéih for convenience of reference only and shatliconstitute a
part of this Amendment for any other purpose.

[Remainder of Page Deliberately Left Blank]
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IN WITNESS WHEREOF, the parties hereto hawesed this Amendment to be duly executed by thepeetive officers as of the date first

above written.

CONSUMERS RECEIVABLES FUNDING Il, LLC

By: /s/ Laura L. Mountcastle
Name: Laura L. Mountcastle
Title: President, Chief Executive Officer, Ch
Financial Officer and Treasure¢

CONSUMERS ENERGY COMPAN®

By: /s/ Laura L. Mountcastle
Name: Laura L. Mountcastle
Title: Vice President and Treasur

Signature Page to Amendment No. 4 to RSA
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Consented to by:

FALCON ASSET SECURITIZATION COMPANY LCC
By: JPMorgan Chase Bank, N.A., its attor-in-fact

By: /s/ Patrick Menichillo

Name: Patrick Menichillo
Title: Vice President

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

By: /s/ Patrick Menichillo
Name: Patrick Menichillo
Title: Vice President

Signature Page to Amendment No. 4 to RSA




EXHIBIT IlI
NAMES OF COLLECTION BANKS; COLLECTION ACCOUNTS; LOK-BOXES

JP Morgan Chase Bank

717 Travis, TX2-S084
Houston, TX 77002

Contact: Nina Lacy

Phone: 713-216-2227
Collection Account: 1242263

Comerica Bank

500 Woodward Avenue, 9th Floor, MC3268
Detroit, M| 48226

Contact: Stacie McVeigh

Phone: 313-222-4515

Collection Account: 1076119914

Bank of America

540 W Madison St, Suite 1622
Chicago, IL 60661

Contact: Gabrielle Serrao
Phone: 800-699-7188 ext. 49452
Specified Accounts: 4825285820
Collection Account: 1054516142

Wachovia Bank

10401 Deerwood Park Blvd — FL0117
South Building, 3rd Floor

Jacksonville, FL 32256

Contact: Carol Grant

Phone: 800-590-7868 team 662 ext. 4
Collection Account: 2000032635920

Lock-Box Zip Code:
Lansing, Ml 48937-0001
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Ratio of Earnings to Fixed Charges and Combined Fied Charges and Preferred Dividends
(Millions of Dollars)

Year Ended December 31
2009 2008 2007 2006 2005
(b) (c) (d)

Earnings as defined(

Pretax income from continuing operatic $33E $44C $(317) (434 $(777)
Exclude equity basis subsidiari 2 @ (22 (14) a7
Fixed charges as defined: 45€ 42¢ 48¢ 53E 53¢
Earnings as defined( $79: $86E $15C $ 87 $(25))
Fixed charges as defined:
Interest on lon-term debt $38: $371 $41t $49z $514
Estimated interest portion of lease rei 17 25 23 8 6
Other interest charge 58 35 53 37 21
Fixed charges as definedi $45¢€ $431 $491 $537 $541
Preferred dividend 17 17 12 11 10
Combined fixed charges and preferred divide $475 $44E $505 $54&€ $551
Ratio of earnings to fixed charg 1.7 2.01 — — —
Ratio of earnings to combined fix:

charges and preferred divider 1.67 1.94 — — —
NOTES:

(a) Earnings and fixed charges as defined in instros for Item 503 of Regulation S-K.

(b) For the year ended December 31, 2007, fixedgelsaexceeded earnings by $341 million and combined
charges and preferred dividends exceeded earnyn§838 million. Earnings as defined include $204iomi in asset
impairment charges and a $279 million charge foelantric sales contract termination.

(c) For the year ended December 31, 2006, fixedgeiseexceeded earnings by $450 million and combfimed
charges and preferred dividends exceeded earnin§§46i million. Earnings as defined include $45%iom of asset
impairment charges.

(d) For the year ended December 31, 2005, fixedgelsaexceeded earnings by $792 million and combined
charges and preferred dividends exceeded earnin§8d2 million. Earnings as defined include $1.b84on of
asset impairment charges.

(e) Preferred dividends of a consolidated subsidaae included in fixed charges, but excluded fleamings as
defined because the amount was not deducted irirgrtat pretax income from continuing operatic
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Ratio of Earnings to Fixed Charges and Combined Fizd Charges and Preferred Dividends

(Millions of Dollars)

Year Ended December 3:

2009 2008 2007 2006 2005
(b)

Earnings as defined(
Pretax income from continuing operatic $45€ $56z $437 $167 $(590)
Exclude equity basis subsidiari — — — D (D)
Fixed charges as defin 31s 27€ 293 307 31€
Earnings as define $76C $83E $73C $47F $(27F)
Fixed charges as definedi
Interest on lon-term debt $25C $22¢ $23€¢ $28€ $30:
Estimated interest portion of lease rei 17 25 23 8 6
Other interest charge 46 22 34 13 5
Fixed charges as defini $31c $27€ $29¢ $307 $31¢
Preferred dividend 3 3 3 3 3
Combined fixed charges and preferred divide $31€ $27¢ $29€ $31C $31¢
Ratio of earnings to fixed charg 24€ 3.04 24¢ 154 —
Ratio of earnings to combined fixi

charges and preferred divider 24: 3.0C 247 15: —
NOTES:

(a) Earnings and fixed charges as defined in instas for Item 503 of Regulation S-K.

(b) For the year ended December 31, 2005, fixedgelsaexceeded earnings by $591 million and comtined
charges and preferred dividends exceeded earnin§53! million. Earnings as defined include $1.b84on of

asset impairment charge
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For the purpose of this filing, information is oniged under the headings of CMS Energy Corpordfiger 1),
CMS Capital, L.L.C. (Tier 2), CMS Enterprises CompdTier 2), CMS Treasury Services, LLC (Tier 2prGumers
Energy Company (Tier 2) and Dearborn Industrialgpel.L.C. (Tier 2). As set forth in detail belo@MS Energy
Corporation is the parent company of CMS Capitdl,C., CMS Enterprises Company, CMS Treasury Sesyic
LLC, Consumers Energy Company and Dearborn Indudfriergy, L.L.C. All ownership interests are 100ftess
indicated parenthetically to the contrary and aausate as of December 31, 20
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01 CMS Energy Corporation

Address:
One Energy Plaza
Jackson, Michigan 49201

CMS Energy Corporation is an integrated energy @mgpwhich has as its primary business operatioreectric
and natural gas utility, natural gas pipeline systeand independent power generation.

The name, state of organization and nature of legsinf CMS Energy’s direct subsidiaries are desdrielow:

02

02

02

02

02

CMS Capital, L.L.C

CMS Capital, L.L.C. is a Michigan limited liabilitgompany that holds ownership interests in CMS Land
Company and EnerBank USA.

CMS Enterprises Compat

CMS Enterprises Company is a Michigan corporatiat,tthrough various subsidiaries and affiliategrngaged
in diversified businesses in the United Statesiarsglect international markets.

CMS Treasury Services, LL

CMS Treasury Services, LLC is a Michigan limiteahiility company formed to handle cash management
functions and intercompany banking operations f¥SCEnergy Corporation and its subsidiaries andiatféis.

Consumers Energy Compa

Consumers Energy Company is a Michigan corporaiayaged in the generation, purchase, distributiahsale
of electricity, and in the purchase, storage, itistion and sale of natural gas, in the lower psulia of the State
of Michigan.

Dearborn Industrial Energy, L.L.(

Dearborn Industrial Energy, L.L.C. is a Michigamtiied liability company that holds the ownershitenest in
Dearborn Industrial Generation, L.L.C.

The name, state of organization and nature of bus@ss of each subsidiary and their subsidiaries areedcribed
below:
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02 CMS Capital, L.L.C.

Address:
One Energy Plaza
Jackson, Michigan 49201

CMS Capital, L.L.C. is a Michigan limited liabilitgpompany that holds ownership interests in CMS L@ochpany
and EnerBank USA.

03 CMS Land Compan

CMS Land Company is a Michigan corporation formeddt as a repository for any unused real property
formerly owned by Consumers Energy Company, and th@ same for possible non-utility development.

04 Beeland Group LLC

Beeland Group LLC is a Michigan limited liabilitpmpany formed to acquire land and other property in
order to provide a disposal well for the Bay Harpmperties.

04 Daviswell LLC
Daviswell LLC is a Michigan limited liability compey formed primarily to acquire a disposal well.
03 EnerBank USA

EnerBank USA is a Utah corporation engaged in ti@ness of an “industrial bank” to issue thrifttderates of
deposit and thrift savings accounts for the payrémoney, to issue capital notes or debenturedeive
payments with or without allowance for interest am@xercise all of the rights, privileges and powaf an
industrial bank
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02 CMS Enterprises Company

Address:
One Energy Plaza
Jackson, Michigan 49201

CMS Enterprises Company is a Michigan corporatiat,tthrough various subsidiaries and affiliategngaged in
diversified businesses in the United States arsetliect international markets.

03

03

04

04

03

03

03

04

04

04

03

CMS Energy Asia Private Limite

CMS Energy Asia Private Limited, a Singapore coagion, was involved in the development of electrica
generation and distribution opportunities, gasdnaission, storage and distribution opportunitiéscteical and
gas marketing opportunities and development oppii#s in Asia and the Pacific Rim (In process of
liquidation)

CMS Energy Resource Management Comg.

CMS Energy Resource Management Company is a Mialdggporation concentrating on the purchase arel sal
of energy commaodities in support of CMS Energy’seyating facilities.

CMS ERM Michigan LLC

CMS ERM Michigan LLC is a Michigan limited liabilitcompany formed for the sole purpose of taking an
assignment of the Ford/Rouge Electricity Sales Agrents from Dearborn Industrial Generation, L.la@t
to perform those contracts.

CMS Viron Corporatior

CMS Viron Corporation is a Missouri corporationrfagd to provide services in the area of energy usage
analysis and the engineering and implementatie@nefgy conservation measures.

CMS Energy South America Compa

CMS Energy South America Company is a Cayman Islaodporation formed to provide for consolidatidn o
the development expenses and activity in Argeraima Brazil.

CMS Enterprises Development, L.L.

CMS Enterprises Development, L.L.C. is a Michigianited liability company formed to invest in vari®u
projects.

CMS Gas Transmission Compa

CMS Gas Transmission Company is a Michigan corpmairganized to engage in the transmission, seoaagl
processing of natural gas.

CMS Gas Argentina Compal

CMS Gas Argentina Company is a Cayman Islands catijpo formed to own an equity interest in
Transportadora de Gas del Norte S.A., an Argerimporation, which provides natural gas transmissio
services to the northern and central parts of Atigan

CMS International Ventures, L.L.C. (37.01%) (Sedibit A for list of subsidiaries

CMS International Ventures, L.L.C. is a Michigamtiied liability company, formed to own, manage and
sell certain of CMS Energy'’s international investrse

Nitrotec Corporation (50%

Nitrotec Corporation is a Delaware corporation fethto invest in plants that extract helium fromunak
gas.

CMS Generation Jegurupadu | Limited Duration Conyp@:9o)
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CMS Generation Jegurupadu | Limited Duration Conypiara Cayman Islands company and formerly was one
of the owners of the company which operates the @¥ect, a 235-MW gas- and naphtha-fired indepatde
power generating plant in Jegurupadu, Andhra PraBesvince, India.

Jegurupadu O&M Company Mauritius (50'
Jegurupadu O&M Company Mauritius, a Mauritius compas inactive and in the process of liquidation.
CMS Generation Jegurupadu Il Limited Duration CompélL%)

CMS Generation Jegurupadu Il Limited Duration Compis a Cayman Islands company and formerly was one
of the owners of the company which operates the @¥bfect, a 235-MW gas- and naphtha-fired indepande
power generating plant in Jegurupadu, Andhra PraBesvince, India.

Jegurupadu O&M Company Mauritius (50'
CMS Generation San Nicolas Company (0.:

CMS Generation San Nicolas Company is a Michigapa@@tion which holds interests in certain Argeatin
assets.

Inversora de San Nicolas, S.A. (0.1
Centrales Termicas San Nicolas, S.A. (8¢

CMS International Ventures, L.L.C. (61.49%) (Sedibi A for list of subsidiaries
HYDRA-CO Enterprises, Inc. (See Exhibit B for list of sigharies)

HYDRA-CO Enterprises, Inc. is a New York corporatiovolved in the management and operation of wario
power plants. The plants are fueled by coal, nagas, waste wood and wat
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02 CMS Treasury Services, LLC

Address:
One Energy Plaza
Jackson, Michigan 49201

CMS Treasury Services, LLC is a Michigan limiteahiility company formed to handle the cash managémen
functions and intercompany banking operations ffSCEnergy and certain of its subsidiaries andiaféis.
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02 Consumers Energy Compan

Address:
One Energy Plaza
Jackson, Michigan 49201

The consolidated operations of Consumers Energypaagn(“Consumers”) account for the largest share s
Energy’s total assets and income and account $abatantial portion of its revenues. The nameg sthbrganization
and nature of business of Consumers’ subsidiaredescribed below:

03 CMS Engineering Cc

CMS Engineering Co. is a Michigan corporation ergghin offering design, engineering, project managm
and related construction services to natural gétag, natural gas exploration and production pamies, and
other energy businesses.

03 Consumers Campus Holdings, LI

Consumers Campus Holdings, LLC is a Michigan lighifi@bility company formed for the purpose of bethg
lessee in the synthetic lease financing of the @ewsumers Energy Company office building located in
downtown Jackson, Michigan.

03 Consumers Funding LL

Consumers Funding LLC is a Delaware limited lighitompany formed for the purpose of acting asasst
securitization bonds and assignee of property fearexl by Consumers.

03 Consumers Receivables Funding Il, L

Consumers Receivables Funding Il, LLC is a Delavianged liability company that buys certain acctain
receivable from Consumers Energy Company and thedta to a third party.

03 ES Services Compat

ES Services Company is a Michigan corporation fatfiee the purpose of offering design, engineerprgject
management and related services primarily to eteatilities and generation facilities.

03 Maxey Flats Site IRP, L.L.C. (1.719

Maxey Flats Site IRP, L.L.C. is a Virginia limitéidbility company formed for the purpose of envinsental
remediation of a former lo-level radioactive waste disposal s
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02 Dearborn Industrial Energy, L.L.C.

Address:
One Energy Plaza
Jackson, Michigan 49201

Dearborn Industrial Energy, L.L.C. is a Michigamiied liability company that holds the ownershitenest in
Dearborn Industrial Generation, L.L.C.

03 Dearborn Industrial Generation, L.L.

Dearborn Industrial Generation, L.L.C. is a Michidanited liability company engaged in the operataf the
Ford/Rouge Cogeneration Facility in Dearborn, Migetri.
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EXHIBIT A

Subsidiaries of CMS International Ventures, L.L.C.

Address:
One Energy Plaza
Jackson, Michigan 49201

CMS Electric & Gas, L.L.C

CMS Electric & Gas, L.L.C. is a Michigan limitedability company. CMS International Distribution LL&hd
CMS Electric and Gas Company merged in Decembe2 &)orm CMS Electric & Gas, L.L.C.

CMS (Barbados), SR

CMS (Barbados), SRL is a Barbados entity which feamed for the purpose of holding investments in
Venezuela (In process of liquidation).

CMS Venezuela, S.£

CMS Venezuela, S.A. is a Venezuelan corporatioméat to operate Sistema Electrico Nueva Esparta C.A.
(SENECA).

ENELMAR S.A.

ENELMAR S.A. is a Venezuelan corporation formedtdd CMS Electric & Gas, L.L.C.’s interests in the
privatized electric system of the State of Nuevpdes

CMS Empreendimentos Ltda (99.99

CMS Empreendimentos Ltda, a Brazilian corporati@s wstablished as CMS Electric & Gas, L.L.C.’s Rio
office in Brazil and is in the process of liquidati

CMS Generation Jegurupadu | Limited Duration Conyp@9%)

CMS Generation Jegurupadu | Limited Duration Conygara Cayman Islands company and formerly was one
of the owners of the company which operates the @¥ect, a 235-MW gas- and naphtha-fired indepatde
power generating plant in Jegurupadu, Andhra PraBesvince, India.

Jegurupadu O&M Company Mauritius (50'

Jegurupadu O&M Company Mauritius, a Mauritius compas inactive and in the process of liquidation.
CMS Generation Jegurupadu Il Limited Duration Compg9%)
CMS Generation Jegurupadu Il Limited Duration Compis a Cayman Islands

company and formerly was one of the owners of tiraany which operates the GVK project, a 235-MW-gas
and naphtha-fired independent power generating plaifegurupadu, Andhra Pradesh Province, India.

Jegurupadu O&M Company Mauritius (50%) (In procefskquidation)
Jegurupadu CMS Generation Company |

Jegurupadu CMS Generation Company Ltd. is a Maariiompany that is inactive and is in the proaéss
liquidation.
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EXHIBIT B

Subsidiaries of HYDRA-CO Enterprises, Inc.

Address:
One Energy Plaza
Jackson, Michigan 49201

CMS Exeter LLC

CMS Exeter LLC is a Michigan limited liability corapy formed to facilitate the restructuring of OxXf(e€MS
Development Limited Partnership and Exeter Enerngyited Partnership for state tax planning purposes.

Exeter Energy Limited Partnership (2% C
Oxford/CMS Development Limited Partnership (1% (
CMS Generation Filer City, In

CMS Generation Filer City, Inc. is a Michigan corgiion involved as a General Partner in the T.Eil®r City
Station Limited Partnership, a Michigan limited fp@rship that is the owner of the 54 megawatt (wetdchip-
and coal-fired electric generating station in F@&ty, Michigan.

T.E.S. Filer City Station Limited Partnership (50
CMS Generation Filer City Operating LL

CMS Generation Filer City Operating LLC is a Michiglimited liability company formed to operate akand
waste wood-fueled power plant near Filer City, Mietm owned by the T.E.S. Filer City Station Limited
Partnership.

CMS Generation Genesee Compi

CMS Generation Genesee Company is a Michigan catiparinvolved as a General Partner in the Genesee
Power Station Limited Partnership, a Delaware Bahipartnership, which owns and operates an@gawatt (ne
waste wood-fired electric generating facility loedin Genesee County, Michigan.

Genesee Power Station Limited Partnership (
CMS Generation Grayling Compa

CMS Generation Grayling Company is a Michigan coagion involved as a General Partner in Grayling
Generating Station Limited Partnership, a Michigarted partnership, that owns a waste wood-fuglearer
plant in Grayling, Michigan. Grayling Generatingon Limited Partnership owns GGS Holdings Company
Michigan corporation, which is a General PartneAdD Forest Products Limited Partnership, a Michiga
limited partnership, that operates a sawmill adjate the Grayling Generating Station and also Beppvaste
wood fuel to Grayling Generating Station. GrayliBgnerating Station Limited Partnership is a LimiRadtner
in AJD Forest Products Limited Partnership.

Grayling Generating Station Limited Partnership }:

AJD Forest Products Limited Partnership (49.5%
GGS Holdings Compan

A Michigan corporation that owns a General Partngrest in AJD Forest Products Limited Partnership
Michigan limited partnership.

AJD Forest Products Limited Partnership (0.5%
Grayling Partners Land Development, L.L.C. (1

A Michigan limited liability company formed to acge land near the Grayling facility for potential
development of an ash disposal site.

CMS Generation Grayling Holdings Compe
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CMS Generation Grayling Holdings Company is a Mietri corporation involved as a Limited Partne
Grayling Generating Station Limited Partnershipiahigan limited partnership. Grayling Generatingt®n
Limited Partnership owns GGS Holdings Company, aHigian corporation that owns a General Partneraaste
in AJD Forest Products Limited Partnership, a Mijeim limited partnership.

Grayling Generating Station Limited Partnership)4¢
AJD Forest Products Limited Partnership (49.5%
GGS Holdings Compan

AJD Forest Products Limited Partnership (0.5%

Grayling Partners Land Development, L.L.C. (4¢

CMS Generation Holdings Compa

CMS Generation Holdings Company is a Michigan ceaafion involved as a limited partner in various
partnerships.

Genesee Power Station Limited Partnership (48.7
GPS Newco, L.L.C. (50%

GPS Newco, L.L.C. is a Kansas limited liability goamy formed for the purpose of facilitation finamgi
and /or restricting liabilities of CMS’ equity ingted in Genesee Power Station Limited Partnership.

Genesee Power Station Limited Partnership (0.2
CMS Generation Honey Lake Compe

CMS Generation Honey Lake Company is a Michigapomation with General Partnership and Limited
Partnership interests in H L Power Company, a Gaili& limited partnership that uses waste wood and
geothermal fluid to generate a 30-megawatt (nefjtet generating station in Lassen County, Catifarlt is
also involved as General Partner in Honey Lake @8net..P., and Honey Lake Energy I, L.P., both kigan
limited partnerships formed to own limited partrgpsinterests in H. L. Power Company.

Honey Lake Energy | L.P. (999
H L Power Company (18.659
Honey Lake Energy I, L.P. (99%
H L Power Company (18.65%
H L Power Company (0.5%
CMS Generation Michigan Power L.L.

CMS Generation Michigan Power L.L.C. is a Michidamited liability company formed to own generatingits
which are to be sited in Michigan for the purpotgenerating power during peak demand periods.

CMS Generation Operating Company I, |

CMS Generation Operating Company I, Inc. is a Néwk corporation formed to operate power plants,
primarily in the United States.

CMS Generation Operating LL

CMS Generation Operating LLC is a Michigan limitebility company involved in the operation of vauis
power plants throughout the United States.

CMS Generation Recycling Compa

CMS Generation Recycling Company is a Michigan ocafion that has ownership interest in Mid-Michigan
Recycling, L.C. Mid-Michigan Recycling, L.C. waseated to be involved in supplying waste wood foelthe
Genesee Power Station Limited Partners
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Mid-Michigan Recycling, L.C. (50%

Mid-Michigan Recycling, L.C. is a Michigan limitdability company involved in supplying waste-wobgl
for the Genesee Power Station Limited Partnership.

CMS Prairie State LL(

CMS Prairie State LLC is a Michigan limited liabjlicompany formed to hold a membership interestnirentity
which would hold an interest in the Prairie Staiaermouth coal generation project.

Craven County Wood Energy Limited Partnership (8%9
Dearborn Generation Operating, L.L

Dearborn Generation Operating, L.L.C. is a Michigjarited liability company formed to operate the
Ford/Rouge Project.

Exeter Energy Limited Partnership (50
HCE-Biopower, Inc.
HCE-Biopower, Inc. is a New York corporation formtedhold partnership interests in various powejjqus.
IPP Investment Partnership (51
Craven County Wood Energy Limited Partnership (%)
Honey Lake | L.P. (1%
H L Power Company (18.65%
Honey Lake Energy Il, L.P. (1%
H L Power Company (18.659
IPP Investment Partnership (49
Craven County Wood Energy Limited Partnership (%)
New Bern Energy Recovery, Ir

New Bern Energy Recovery, Inc. is a Delaware cation formed to participate as a General Partnéren
Craven County Wood Energy limited partnership fadrtee construct, operate and own a wood-fired efectr
generating facility in Craven County, North Caralin

Craven County Wood Energy Limited Partnership (!
Oxford/CMS Development Limited Partnership (99% |
Exeter Energy Limited Partnership (48% L
Sterling Wind LLC

Sterling Wind LLC is a Delaware limited liabilityompany formed to own wind power projects in Conioeitt
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Consent of Independent Registered Public Accouriing

We hereby consent to the incorporation by referémtke Registration Statement on Forms S-8 (N8-B3%800) and S-3 (Nos. 333-52560,
333-153353, 333-155293, 333-119255, and 333-119256MS Energy Corporation of our report dated Mat¢ 2010 relating to the financial
statements, financial statement schedules andfiéeieeness of internal control over financial ogjing, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP

Detroit, Michigan
March 1, 2010
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Consent of Independent Registered Public Accouriing

We hereby consent to the incorporation by referémtke Registration Statement on Form S-3 (No-833353-03) of Consumers Energy

Company of our report dated March 1, 2010 relatinghe financial statements, financial statemehedales and the effectiveness of internal
control over financial reporting, which appearshis Form 10-K.

/sl PricewaterhouseCoopers LLP

Detroit, Michigan
March 1, 2010
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February 23, 2010

Mr. Thomas J. Webb

Mr. James E. Brunner

Ms. Catherine M. Reynolds
CMS Energy Corporation
One Energy Plaza
Jackson, MI 49201-2276

CMS Energy Corporation is required to file an AninfRaport on Form 10-K for the year ended Decemlie2809 with the Securities and
Exchange Commission within 60 days after the enti@fyear.

We hereby make, constitute and appoint each ofoyourue and lawful attorney for each of us andash of our names, places and steads to
sign and cause to be filed with the Securities Bxehange Commission said Annual Report with anyessary exhibits, and any amendments

thereto that may be required.
Very truly yours,

/s! K. Whipple

Kenneth Whipple

/s/ Merribel S. Ayre:

Merribel S. Ayres

/s/ Jon E. Barfiel

Jon E. Barfielc

/s/ Stephen E. Ewin

Stephen E. Ewin

/sl Richard M. Gabry

Richard M. Gabry:

/s/ D. W. Joo:

David W. Joos

/s/ Philip R. Lochner, J
Philip R. Lochner, Ji

/s/ M. T. Monahar
Michael T. Monahai

/s/ Joseph F. Paquette
Joseph F. Paquette

/sl Percy A. Piern
Percy A. Pierre

/s/ K. L. Way

Kenneth L. Way

/s/ John B. Yasinsk
John B. Yasinsk'
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February 23, 2010

Mr. Thomas J. Webb

Mr. James E. Brunner

Ms. Catherine M. Reynolds
Consumers Energy Company
One Energy Plaza

Jackson, Ml 49201-2276

Consumers Energy Company is required to file anuah®Report on Form 10-K for the year ended Decer3heP009 with the Securities and
Exchange Commission within 60 days after the enti@fyear.

We hereby make, constitute and appoint each oywurue and lawful attorney for each of us andawch of our names, places and steads to
sign and cause to be filed with the Securitiesxchange Commission said Annual Report with anyessary exhibits, and any amendments

thereto that may be required.
Very truly yours,

/s! K. Whipple

Kenneth Whipple

/sl Merribel S. Ayre!

Merribel S. Ayres

/s/ Jon E. Barfiel(

Jon E. Barfielc

/s/ Stephen E. Ewin

Stephen E. Ewin

/sl Richard M. Gabry

Richard M. Gabry:

/s/ D. W. Joo:

David W. Joos

/s/ Philip R. Lochner, J
Philip R. Lochner, Ji

/s/ M. T. Monahar
Michael T. Monahai

/sl Joseph F. Paguette
Joseph F. Paquette

/sl Percy A. Piern
Percy A. Pierre

/s/ K. L. Way

Kenneth L. Way

/s/ John B. Yasinsk
John B. Yasinsk'




WPD-6
Screening Data Part 1 of 2

CERTIFICATION OF DAVID W. JOOS

I, David W. Joos, certify that:

1.
2.

| have reviewed this annual report on Forr-K of CMS Energy Corporatior

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statémend other financial information included iistheport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officerdahare responsible for establishing and maintgjmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))54nd internal control over financial reportif@g defined in Exchange Act
Rules 13-15(f) and 15—15(f)) for the registrant and hay

a) Designed such disclosure controls and phaes, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg fperiod in which this report is being prepared;

b) Designed such internal control over finahogporting, or caused such internal control divencial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegettierally accepted accounting principles;

c¢) Evaluated the effectiveness of the regitsalisclosure controls and procedures and preddntthis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any change inrggistrant’s internal control over financial repogtthat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) tfas materially affected, or is
reasonably likely to materially affect, the regasti’'s internal control over financial reporting;dan

The registrar's other certifying officer and | have disclosedsdmhon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theitacmnmittee of the registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and materiaéaknesses in the design or operation of internarabover financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

Dated: March 1, 201 By: /s/ David W. Joo:

David W. Joos
President an
Chief Executive Office
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Exhibit (31)(b

CERTIFICATION OF THOMAS J. WEBB

I, Thomas J. Webb, certify that:

1.
2.

| have reviewed this annual report on Forr-K of CMS Energy Corporatior

Based on my knowledge, this report doexantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officerdahare responsible for establishing and maintgmiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5é4nd internal control over financial reporti@g defined in Exchange Act
Rules 13-15(f) and 15—15(f)) for the registrant and hav

a) Designed such disclosure controls and phwres, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Designed such internal control over finahogporting, or caused such internal control divemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c¢) Evaluated the effectiveness of the regitsalisclosure controls and procedures and preddntthis report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change inrgistrant’s internal control over financial repogtthat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) ttas materially affected, or is
reasonably likely to materially affect, the redgisit's internal control over financial reporting;dan

The registrant’s other certifying officerdahhave disclosed, based on our most recent el@tuaf internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and materia@daknesses in the design or operation of internatabover financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

Dated: March 1, 201( By /s/ Thomas J. Wek

Thomas J. Web
Executive Vice President ai
Chief Financial Office
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Exhibit (31)(c

CERTIFICATION OF DAVID W. JOOS

I, David W. Joos, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Consumers Energy Compar

Based on my knowledge, this report doexantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officerdahare responsible for establishing and maintgmiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5é4nd internal control over financial reporti@g defined in Exchange Act
Rules 13-15(f) and 15—15(f)) for the registrant and hav

a) Designed such disclosure controls and phares, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Designed such internal control over finahogporting, or caused such internal control divemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c¢) Evaluated the effectiveness of the regitsalisclosure controls and procedures and preddntthis report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change inrgistrant’s internal control over financial repogtthat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) ttas materially affected, or is
reasonably likely to materially affect, the redgisit's internal control over financial reporting;dan

The registrant’s other certifying officerdahhave disclosed, based on our most recent el@tuaf internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and materia@daknesses in the design or operation of internatabover financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

Dated: March 1, 201( By: /s/ David W. Joo:

David W. Joos
Chief Executive Office
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Exhibit (31)(d

CERTIFICATION OF THOMAS J. WEBB

I, Thomas J. Webb, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Consumers Energy Compar

Based on my knowledge, this report doexantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officerdahare responsible for establishing and maintgmiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5é4nd internal control over financial reporti@g defined in Exchange Act
Rules 13-15(f) and 15—15(f)) for the registrant and hav

a) Designed such disclosure controls and phwres, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Designed such internal control over finahogporting, or caused such internal control divemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c¢) Evaluated the effectiveness of the regitsalisclosure controls and procedures and preddntthis report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change inrgistrant’s internal control over financial repogtthat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) ttas materially affected, or is
reasonably likely to materially affect, the redgisit's internal control over financial reporting;dan

The registrant’s other certifying officerdahhave disclosed, based on our most recent el@tuaf internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and materia@daknesses in the design or operation of internatabover financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

Dated: March 1, 201 By /s/ Thomas J. Wek

Thomas J. Web
Executive Vice President ai
Chief Financial Office
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Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report on Form 10fCdS Energy Corporation (the “Company”) for thenaal period ended December 31,
2009 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), David Wos, as President and Chief Executive
Officer of the Company, and Thomas J. Webb, as ikexVice President and Chief Financial Officettioé Company, each hereby certifies,
pursuant to 18 U.S.C. Section 1350, as adoptedipntdo Section 906 of the Sarbanes-Oxley Act &22@hat, to the best of his knowledge:

(1) The Report fully complies with the requirents of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the finahcondition and results of operations of the
Company.

/s/ David W. Joo:
Name David W. Joos
Title:  President an
Chief Executive Office
Date: March 1, 201(

/s/ Thomas J. Weh

Name Thomas J. Web

Title:  Executive Vice President al
Chief Financial Office

Date: March 1, 201(
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Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report on Form 10#Consumers Energy Company (the “Company”) forghaual period ended

December 31, 2009 as filed with the SecuritiesExchange Commission on the date hereof (the “R@p&avid W. Joos, as Chief Executive
Officer of the Company, and Thomas J. Webb, as ikexVice President and Chief Financial Officertio Company, each hereby certifies,
pursuant to 18 U.S.C. Section 1350, as adoptedipntdo Section 906 of the Sarbanes-Oxley Act @22@hat, to the best of his knowledge:

(1) The Report fully complies with the requirents of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the finahcondition and results of operations of the
Company.

/s/ David W. Joo:

Name David W. Joos

Title:  Chief Executive Office
Date: March 1, 201(

/s/ Thomas J. Weh

Name Thomas J. Web

Title:  Executive Vice President ai
Chief Financial Office

Date: March 1, 201(






