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Pursuant to Rule 424(b)5

Regi stration Statenent No. 333-120611

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED DECEMBER 1, 2004
$250, 000, 000
( CONSUMERS ENERGY COWVPANY LOGO)
CONSUMERS ENERGY COMPANY
5. 15% FI RST MORTGAGE BONDS DUE 2017
The Bonds will bear interest at the rate of 5.15% per year. Interest on the

Bonds will be paid sem-annually in arrears on February 15 and August 15,
commrenci ng on August 15, 2005, and on the date of maturity. The Bonds will
mat ure on February 15, 2017. The Bonds will be issued only in denom nations of

$1,000 and integral nultiples of $1,000. W may redeem sone or all of the Bonds
at our option at any tinme at the applicable redenption prices described in this
prospectus suppl ement, plus accrued interest. See "Description of the

Bonds -- Optional Redenption."”

The Bonds will rank equally in right of paynent with our other existing or
future first nortgage bonds issued either independently or as collateral for
out st andi ng or future indebtedness.

THI'S I NVESTMENT | NVOLVES RI SK. SEE "RI SK FACTORS' BEG NNI NG ON PAGE S-11

NEI THER THE SECURI TI ES AND EXCHANGE COWM SSI ON NOR ANY STATE SECURI Tl ES
COWM SSI ON HAS APPROVED OR DI SAPPROVED OF THESE SECURI TIES OR DETERM NED | F THI S
PROSPECTUS SUPPLEMENT OR THE ACCOMPANYI NG PROSPECTUS |'S TRUTHFUL OR COVPLETE
ANY REPRESENTATI ON TO THE CONTRARY | S A CRI M NAL OFFENSE
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Per Bond. . ....... ... 99. 560% 0.675%

Total . .. $248, 900, 000 $1, 687, 500 $247

</ Tabl e>

(1) Plus accrued interest fromJanuary 20, 2005 if settlenent occurs after that
date.

The underwriters expect to deliver the Bonds through the book-entry
facilities of The Depository Trust Conmpany in New York City on or about January
20, 2005 agai nst paynment therefor.

Joi nt Book- Runni ng Managers

<Tabl e>

<S> <C <C

BARCLAYS CAPI TAL JPMORGAN MERRI LL LYNCH & CO
</ Tabl e>

ABN AMRO | NCORPCRATED COMVERI CA SECURI Tl ES
FIFTH TH RD SECURI TI ES, | NC. HUNTI NGTON CAPI TAL CORP

The date of this prospectus supplenent is January 13, 2005.
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YOU SHOULD RELY ONLY ON THE | NFORVATI ON CONTAINED I N THI' S DOCUMENT OR TO
VWH CH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORI ZED ANYONE TO PROVI DE YOU W TH
| NFORMATI ON THAT |'S DI FFERENT. THI S DOCUMENT MAY ONLY BE USED WHERE I T | S LEGAL
TO SELL THESE SECURI TI ES. THE | NFORVATI ON I N THI S DOCUMENT MAY ONLY BE ACCURATE
ON THE DATE OF TH S DOCUMENT.

ABOUT THI S PROSPECTUS SUPPLEMENT

This docunment is in two parts. The first part is this prospectus
suppl ement, which describes the terns of this offering of Bonds and al so adds to
and updates information contained in the acconpanyi ng prospectus and the
docunents incorporated by reference into the acconpanyi ng prospectus. The second
part is the acconpanyi ng prospectus, which contains a description of the
securities registered by us. To the extent there is a conflict between the
i nformation contained or incorporated by reference in this prospectus
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suppl ement, on the one hand, and the information contained in the acconpanying
prospectus or any docunent incorporated by reference therein, on the other hand,
the information in this prospectus suppl enent shall control

Thi s prospectus suppl ement and the acconpanyi ng prospectus are part of a
registration statenent that we filed with the Securities and Exchange Conmi ssion
("SEC') using a "shelf" registration process. Under the registration statenent,
we may sell securities, including Bonds, up to a dollar anount of
$1, 500, 000, 000, of which this offering is a part.

S-2
<PAGE>

WHERE YOU CAN FI ND MORE | NFORVATI ON

We file reports, proxy statements and other information with the SEC under
File No. 1-5611. Qur SEC filings are available over the Internet at the SEC s
web site at http://ww. sec.gov. You may al so read and copy any docunment we file
at the SEC s public reference roomat 450 Fifth Street N.W, Room 1024,
Washi ngton, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for nore
information on the public reference roons and their copy charges. You may al so
i nspect our SEC reports and other information at the New York Stock Exchange, 20
Broad Street, New York, New York 10005. You can find additional information
about us, including our Annual Report on Form 10-K/ A for the year ended Decenber
31, 2003 and our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2004, June 30, 2004 and Septenber 30, 2004, on the web site of our parent
company at http://ww. cnmsenergy.com The information on this web site is not a
part of this prospectus supplenment and the acconpanyi ng prospectus.

We are "incorporating by reference"” information into this prospectus
suppl ement and the acconpanyi ng prospectus. This neans that we are discl osing
i mportant information by referring to another document filed separately with the
SEC. The information incorporated by reference is deenmed to be part of this
prospect us suppl ement and acconpanyi ng prospectus, except for any information
superseded by information in this prospectus supplenment and the acconpanyi ng
prospectus. This prospectus suppl enment and the acconpanyi ng prospectus
i ncorporate by reference the docunents set forth bel ow that we have previously
filed with the SEC. These documents contain inportant information about us and
our finances.

- Annual Report on Form 10-K/ A for the year ended Decenmber 31, 2003
filed on July 21, 2004

- Quarterly Report on Form 10-Q for the quarter ended March 31, 2004
filed on May 7, 2004, Quarterly Report on Form 10-Q for the quarter
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ended June 30, 2004 filed on August 6, 2004 and Quarterly Report on
Form 10-Q for the quarter ended Septenber 30, 2004 filed on Novenber
4, 2004

- Current Reports on Form8-K filed on January 22, 2004, March 18,
2004, June 3, 2004, August 20, 2004, Septenber 1, 2004, October 6,
2004, Cctober 12, 2004, Cctober 13, 2004, Cctober 19, 2004, Decenber
6, 2004, Decenber 8, 2004, Decenber 13, 2004 and January 12, 2005

The docunents filed by us with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934, as anended (the "EXCHANGE
ACT") after the date of this prospectus supplenment, until the offering of the
Bonds is termnated, are also incorporated by reference into this prospectus
suppl ement and acconpanyi ng prospectus. Any statenent contained in such docunent
will be deened to be nodified or superseded for purposes of this prospectus
suppl ement and acconpanyi ng prospectus to the extent that a statenent contained
in this prospectus suppl ement and acconpanyi ng prospectus or any other
subsequently fil ed docunent nodifies or supersedes such statenent.

W will provide, upon your oral or witten request, a copy of any or al
of the information that has been incorporated by reference in this prospectus
suppl ement and the acconpanyi ng prospectus but not delivered with this
prospectus suppl ement and the acconpanyi ng prospectus. You may request a copy of
these filings at no cost by witing or telephoning us at the foll ow ng address:

Consuners Energy Conpany

One Energy Pl aza

Jackson, M chigan 49201

Tel: (517) 788-0550

Attention: Ofice of the Secretary

<PAGE>
FORWARD- LOOKI NG STATEMENTS AND | NFORMATI ON

Thi s prospectus suppl ement includes or incorporates by reference
forward-| ooking statements. Fromtine to tinme, we nmay nake statenents regarding
our assunptions, projections, expectations, intentions or beliefs about future
events. These statenents are intended as "forward | ooking statenments” under the
Private Securities Litigation Reform Act of 1995. Forward-| ooking statenents
gi ve our expectations or forecasts of future events. You can identify these
statenents by the fact that they do not relate strictly to historical or current
facts. Forward-1|ooking statenments have been and will be made in this prospectus
suppl ement and in our other witten docunents (such as press rel eases, visua
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presentations and securities disclosure docunents) and oral presentations (such
as anal yst conference calls). Such statenents are based on managenent's beliefs
as well as assunptions made by and information currently available to
managenent. Wen used in our docunents or oral presentations, we intend the
words "anticipate", "believe", "estimate", "expect", "forecast", "intend",
"objective", "plan", "possible", "potential", "project", "projection" and

vari ations of such words and simlar expressions to target forward-Iooking
statenents that involve risk and uncertainty.

Any or all of our forward-1ooking statements in oral or witten statenents
or in other publications may turn out to be wong. They can be affected by
i naccurate assunptions or by known or unknown risks and uncertainties. Many such
factors will be inportant in determ ning our actual future results.
Consequent |y, we cannot guarantee any forward-|ooking statenent.

In addition to any assunptions and other factors referred to specifically
in connection with such forward-1ooking statenents, there are nunerous factors
that could cause our actual results to differ materially fromthose contenpl at ed
in any forward-|ooking statenments. Such factors include our inability to predict
and/ or control

- capital and financial market conditions, including the price of the
comon stock of CMS Energy Corporation, our parent conpany ("CMVS
ENERGY"), and the effect of such market conditions on our pension
plan, interest rates and access to the capital markets, as well as
availability of financing to us or CVMB Energy or any of its
affiliates, and the energy industry;

- mar ket perception of the energy industry, us and CMS Energy, or any
of our affiliates;

- credit ratings of us, CMS Energy or any of its affiliates;

- factors affecting utility and diversified energy operations such as
unusual weat her conditions, catastrophic weather-rel ated danage,
unschedul ed generati on outages, mmi ntenance or repairs,
environmental incidents or electric transm ssion or gas pipeline
system constraints;

- international, national, regional and |ocal econonic, conpetitive
and regul atory policies, conditions and devel opnments;

- adverse regul atory or |egal decisions, including those related to
environnental | aws and regul ati ons;
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- the extent of favorable regulatory treatnment and regul atory | ag
concerni ng a nunmber of significant questions presently before the
M chi gan Public Service Comrission ("MPSC') relating to the M chigan
Custonmer Choice and Electricity Reliability Act of 2000 (the
"CUSTOMER CHO CE ACT"), including

- recovery of stranded costs incurred due to custoners
choosing alternative energy suppliers;

- recovery of Clean Air Act costs and ot her environnenta
and safety-rel ated expenditures;

- power supply and natural gas supply costs when energy
supply and oil prices are increasing rapidly;

- timely recognition in rates of additional equity
investnents in Consuners; and

- adequate and tinely recovery of additional electric and
gas rate-based expenditures;

- the inpact of adverse natural gas prices on the Mdland Cogeneration
Venture Limted Partnership (the "MV PARTNERSHI P") i nvestnent,
regul atory deci sions concerning the MCV Partnership resource
conservation plan and regul atory decisions that |imt our recovery
of capacity and fixed energy paynents;

- federal regulation of electric sales and transm ssion of
electricity, including re-examnation by federal regulators of the
mar ket - based sal es authorizations by which our affiliates
participate in whol esal e power narkets without price restrictions;

- energy markets, including the timng and extent of changes in
comodity prices for oil, coal, natural gas, natural gas |iquids,
electricity and certain related products due to | ower or higher
demand, shortages, transportation problens or other devel opnents;

S-4
<PAGE>

- the generally accepted accounting principles requirenent that we
utilize mark-to-market accounting on certain of our energy comuodity
contracts, and possibly other types of contracts in the future,
whi ch may have, in any given period, a significant positive or
negati ve effect on earnings, which could change dramatically or be
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elimnated in subsequent periods or could add to earnings
volatility;

- potential disruption or interruption of facilities or operations due
to accidents or terrorism and the ability to obtain or maintain
i nsurance coverage for such events;

- nucl ear power pl ant performance, decomn ssioning, policies,
procedures, incidents and regulation, including the availability of
spent nucl ear fuel storage;

- t echnol ogi cal devel opnents in energy production, delivery and usage
- achi everent of capital expenditure and operating expense goals;

- changes in financial or regulatory accounting principles or
policies;

- outcone, cost and other effects of |egal and administrative
proceedi ngs, settlenents, investigations and cl ai ns;

- l[imtations on our ability to control the devel opnent or operation
of projects in which our subsidiaries have a mnority interest;

- di sruptions in the normal commercial insurance and surety bond
markets that may increase costs or reduce traditional insurance
coverage, particularly terrorism and sabotage insurance and
per f or mance bonds;

- ot her busi ness or investnent considerations that nay be di scl osed
fromtine to tinme in CM5 Energy's or our SEC filings or in other
publicly issued witten docunents;

- other uncertainties that are difficult to predict and many of which
are beyond our control; and

- the factors identified under "Ri sk Factors" begi nning on page S-11

Except to the extent required by the federal securities |aws, we undertake
no obligation to update or revise any forward-1ooking statenents, whether as a
result of new information, future events or otherw se. The foregoing review of
factors shoul d not be construed as exhaustive or as any adm ssion regarding the
adequacy of our disclosures. Certain risk factors are detailed fromtine to tinme
in our various public filings. You are advised, however, to consult any further
di scl osures we nake on related subjects in our reports to the SEC. In
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particul ar, you should read the discussion in the section entitled
"Forwar d- Looki ng Statements and Ri sk Factors" in our nbst recent reports to the
SEC on Form 10-K/ A and Form 10-Q or Form 8-K fil ed subsequent to such Form

10- K/ A and Form 10- Q.

S-5
<PAGE>

SUVMARY

This sumary may not contain all the information that may be inportant to
you. You should read this prospectus suppl enent and the acconpanyi ng prospectus
and the docunents incorporated by reference in this prospectus supplenent and
the acconpanying prospectus in their entirety before making an invest ment
deci sion. The terns "Consuners”, "Conmpany", "our", "us", and "we" as used in
this docunent refer to Consumers Energy Conpany and its subsidiaries and
predecessors as a conbined entity, except where it is nade clear that such term
means only Consumers Energy Conpany. In this docunent, "MN neans negawatts.

CONSUMERS ENERGY COMPANY

Consuners, a wholly-owned subsidiary of CV5 Energy, is a public utility
that provides natural gas and/or electricity to alnost 6.5 nmillion of Mchigan's
10 million residents in Mchigan's | ower peninsula. Consunmers' electric
operations include the generation, purchase, distribution and sal e of
electricity. It provides electric services in 61 of the 68 counties of
M chigan's | ower peninsula. In 2003, Consuners' electric utility owned and
operated 30 electric generating plants with an aggregate of 6,435 MNof capacity
and served 1.77 million customers in Mchigan's | ower peninsula. Consumers' gas
utility operation purchases, transports, stores, distributes and sells natura
gas. It renders gas sales and delivery service in 44 of the 68 counties in
M chigan's | ower peninsula. In 2003, Consuners' gas utility owned and operated
over 25,055 mles of distribution mains and 2,408 mles of transm ssion |ines
t hroughout the | ower peninsula of Mchigan, providing natural gas to 1.67
mllion custoners. Qur principal executive offices are |located at One Energy
Pl aza, Jackson, M chigan 49201 and our tel ephone nunber is (517) 788-0531.

RECENT DEVELOPMENTS
THI RD QUARTER 2004 RESULTS OF OPERATI ONS
NET | NCOVE AVAI LABLE TO COMMON STOCKHOLDER

<TABLE>
<CAPTI ON\>
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ﬁEPTE?ﬁER 30, 2004 2003 CHANGE

ttp://www.oblible.com ..
( UNAUDI TED)
(IN M LLI ONS)
<S> <C <C <C
Three nont hs ended $ 34 $ 33 $1
Ni ne mont hs ended 162 172 (10)

</ TABLE>

For the three nonths ended Septenber 30, 2004, our net incone increased $1
mllion versus the sane period in 2003 prinmarily due to increases in gas
revenues, electric fuel recovery revenues, earnings fromthe MCV Partnership
reductions in general tax expense and increased interest income. The annua
unbil |l ed gas volune analysis led to an increase in accrued gas revenues of $7
mllion versus the 2003 results. In addition, gas revenues increased net income
$1 million due to the interim MPSC gas rate order issued in Decenber 2003. The
Cust omer Choi ce Act authorized us to recognize interest inconme on the excess of
capital expenditures over our depreciation base. The increase in interest incone
of f set hi gher operating expenses, benefiting net income $4 nillion. Net income
al so increased $1 nmillion versus the same period in 2003 due to the absence of a
prior year underrecovery of power supply cost recovery revenue versus cost.
Further, net incone increased $3 mllion due to a decrease in general taxes from
decreased property tax expense. Finally, net incone increased $2 nmillion due to
hi gher earnings fromthe MCV Partnership reflecting increases in the fair val ue
of certain |ong-termgas contracts.

Decreased electric delivery revenues and increased interest charges
substantially offset these increases to net income. Decreased electric delivery
revenues reduced net inconme by $13 million, primarily due to mlder summrer
tenperatures, tariff revenue reductions, and the continued | oss of conmerci al
and industrial customers switching to alternative electric suppliers, as all owed
by the Custonmer Choice Act. An increase in interest expense decreased net incone
$4 mllion due to greater average borrow ngs, partially offset by a reduction in
the average rate of interest.

For the nine nonths ended Septenber 30, 2004, our net incone decreased $10
mllion versus the same period in 2003. Electric delivery revenues decreased net
income $28 million due to mlder sunmer weather, tariff revenue reductions, and
the continued | oss of custoners to alternative electric suppliers, as allowed by
the Custoner Choice Act. The mlder weather |owered gas delivery revenues,
decreasing net incone by $7 nmillion. Earnings fromthe MCV Partnership declined
$6 mllion primarily due to increases in non-recoverable fuel costs incurred at
the natural gas-fuel ed, conbi ned-cycle cogeneration facility operated by the MCV
Partnership (the "MCV FACILITY"). In addition, net inconme was decreased $12
mllion due to higher interest expense from greater average borrow ngs,
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partially offset by a reduction in our average interest rate. Hi gher general
taxes decreased net income $7 nillion due to a 2003 reduction in M chigan smal
busi ness tax expense to reflect the benefit of CMS Energy's receipt of approval
to file consolidated

S-6
<PAGE>

tax returns for the years 2000 and 2001. Further, in 2003, under provisions of
the Custoner Choice Act, the excess or recovery of power supply cost recovery
revenues over power supply cost recovery costs benefited net incone. In
contrast, in 2004, power supply cost recovery overrecoveries nmust be reserved
for possible future refund and, consequently, do not benefit net inconme. This
change in the treatnent of power supply cost recovery overrecoveries reduced net
incone $2 mllion.

Partially offsetting these reductions to net incone were $31 mllion in
benefits relating primarily to reduced depreciati on expense and increases in
i nterest incone. The Custonmer Choice Act authorized us to defer electric
depreciation on the excess of capital expenditures over our depreciation base
and recogni ze interest income on the excess capital expenditures. Gas
depreci ati on expense al so declined in the nine nonths ended Septenber 30, 2004
versus the same period in 2003 due to the interim MPSC gas rate order issued in
Decenber 2003. This interimorder also authorized a gas rate increase that
benefited net income by $8 million. Finally, net incone benefited fromthe
absence of a $12 mllion charge taken in 2003. The 2003 charge reflected a
decline in the market value of CM5 Energy stock held by us.

STRANDED COST ORDER

On Novenber 23, 2004, the MPSC issued an order authorizing Consuners to
collect its conbined 2002 and 2003 "net" stranded costs under the Custoner
Choi ce Act, of approximately $63.2 million. The anount, including interest at an
annual rate of 7 percent, will be collected through use of a stranded cost
recovery charge of 1.2 mlls per kilowatt-hour starting in Decenber 2004 until
fully collected. The order al so approved a nethodol ogy for the cal cul ati on of
st randed costs.

2003 GAS RATE CASE AND 2001 GAS DEPRECI ATI ON CASE
On Decenber 2, 2004, the MPSC i ssued orders in Consuners' rehearing
requests stemming from MPSC orders issued Cctober 14, 2004 regardi ng Consuners

2003 gas rate case and the 2001 gas depreciation case.

Regardi ng the 2003 gas rate case, the MPSC i ssued an order clarifying the
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nmet hod of conputing Consumers' rate of return on common equity, for purposes of
whet her the rate of return on conmon equity exceeds the authorized 11.4%rate,
consistent with Consuners' rehearing request. The MPSC held that (i) the actual
current |level of equity invested in Consunmers should be used and (ii) actual
(not weather-normalized) results should be used for the rate of return

cal culation required by the Cctober 14, 2004 order.

Regardi ng the 2001 gas depreciation case, the MPSC i ssued an order
approvi ng Consuners' rehearing request that the book depreciation rates be
restored to the levels set forth in the MPSC s Decenber 18, 2003 interimgas
rate relief order, effective and retroactive to Cctober 14, 2004.

| SSUANCE AND SALE OF FI RST MORTGAGE BONDS

On Decenber 13, 2004, Consuners issued and sold $225 nillion principal
amount of its 5.00% First Mrtgage Bonds due 2015 pursuant to an effective shelf
regi stration statenment and a Prospectus Suppl enent dated Decenber 8, 2004 to a
Prospectus dated Decenber 1, 2004. Consuners used the proceeds (i) to redeemthe
aggregate outstandi ng bal ance of $207.7 mllion of its 7.375% First Mbrtgage
Bonds due 2023, (ii) to pay the attendant call prem um of $6,893,563, (iii) to
pay accrued interest to the redenption date and (iv) for general corporate
pur poses.

PLANT OUTAGES

On Sunday, January 9, 2005, Nucl ear Managenent Conpany, LLC ("NMC'), the
operator of the Palisades nuclear plant owned by Consuners, manually took the
plant offline after recording a rapid reduction in the vacuum of the main
condenser, the conponent that condenses steamfromthe turbine generators into
wat er. The cause of the reduction in the vacuumis the result of air in |eakage
into the main condenser. NMC has maintained the plant in hot shutdown condition
and has identified the specific source of the vacuumreduction. The repairs have
been conpleted and the plant is expected to be returned to service within a few
days. The main condenser is part of the secondary non-nucl ear safety-rel ated
portion of the plant. There are no special Nuclear Regul atory Comni ssion ("NRC')
reviews scheduled in relation to this outage or approval s needed for plant
restart.

On Tuesday, January 11, 2005, Consuners took the J H Canpbell Plant Unit 3
offline in order to repair a tube leak in the super heater portion of the Unit 3
boi l er. The source of the tube | eak has been identified. The repair is routine
and the plant is expected to be returned to service within the next severa
days.

S-7
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Consuners expects to have sufficient power at al

requirements fromits other plants and from purchase arrangenents.
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tines to neet

its | oad
This coul d

i ncrease the cost of power to Consunmers by an estimated $0.6 mllion (pre-tax)

per day during an outage at
$0.24 million per day is not

Pal i sades. O

this estimated anpunt,
recoverabl e fromratepayers.

approxi matel y
The cost of power to

Consuners could increase by an estimated $0.3 million (pre-tax) per day during

an outage at Canpbell.
recoverabl e fromratepayers.
the proportion from power purchase arrangenents will

day is not
are offline,

O this estimted anount,

approximately $0.12 mllion per
As | ong as both Palisades and Canpbel |

i ncrease,

thereby increasing the combi ned cost of power to Consuners to an estimated $1.1

mllion (pre-tax) per day,

recoverabl e from ratepayers.
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<TABLE>
<S>

Securities Ofered
Mor t gage Bonds due
of Sept enber
successor to

"TRUSTEE"), and as

Maturity..........
Interest Rate.....
I nt er est
begi nni ng August
Record Date for

Paynments..........
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THE OFFERI NG

Payment Dates.......... ... ... . . .. ..

| nt er est
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of which approximately $0.44 nmillion per day is not

<C
Consuners Energy Conpany.

$250, 000, 000 aggregate princi pal

2017 (the "BONDS') to be issued u
1, 1945 between us and JPMorgan C
City Bank Farmers Trust Conpany),
anended and suppl enented fromtin
The Bonds mature on February 15,

The Bonds will bear interest at 5

Sem -annual |y on February 15 and

15, 2005, and at maturity.

The first cal endar day of the non
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paynment date

occurs.
Use of Proceeds......... ... .. .. W expect to use the net proceeds
of

$247, 212,500, after deducting off
deducti ng

of fering expenses, and avail abl e
aggregat e

out st andi ng bal ance of $70 millio
Oiginated Preferred

Securities due 2015, (ii) to rede
out st andi ng bal ance of

$120 million of our 8.20% Trust C
Securities due 2027

and (iii) to pay off our $60 mll

2006 with a

current floating interest rate of
Rat i NOS. . .o BBB - by Standard & Poor's Rating
MG aw Hill

Conmpani es, Inc. ("S&P"), Baa3 by
I nc.

("MOODY' S") and BBB - by Fitch, |
RanKi Ng. . .. .. The Bonds will rank equally in ri

ot her existing or

future first nortgage bonds issue
as collatera

for outstanding or future securit

Mandatory Redenption............... . ... .. None.

Optional Redenption............. ... .. .. ... The Bonds will be redeenable at o
part, at any

time, on not |less than 30 days no
redenpti on prices

descri bed herein, plus any accrue

fixed for

redenpti on. See "Description of t
Redenption. "
Formof Bonds............ .. ... One or nore gl obal securities he

Depository Trust
Company ("DTC') in a m nimum deno
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i ntegral
mul ti pl e thereof.
Settlenment and Payment............... .. ... .. ... ..... Same-day i mredi ately available fu
Trustee and Paying Agent............ ... ... . .. ... JPMorgan Chase Bank, N. A
Risk Factors. . ... ... . . e You shoul d carefully consi der eac

in the section

of this prospectus suppl ement ent
starting on page

S-11 before purchasing the Bonds.
</ TABLE>
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SELECTED CONSOLI DATED FI NANCI AL DATA

The follow ng selected financial data for the fiscal years ended Decenber
31, 1999 through Decenber 31, 2003 have been derived from our audited
consol i dated financial statenents, which have been audited by Ernst & Young LLP
i ndependent registered public accounting firm for the fiscal years ended
Decenber 31, 2003, 2002, 2001 and 2000, except for the anpunts included fromthe
consol i dated financial statenments of the MCV Partnership. The MCV Partnership
represents an investnent accounted for under the equity nethod of accounting
t hrough Decenber 31, 2003, which was audited by another independent registered
public accounting firm (the other auditors for 2001 and 2000 have ceased
operations), for the fiscal years ended Decenber 31, 2003, 2002, 2001 and 2000.
The selected financial data for the fiscal year ended Decenber 31, 1999 have
been derived fromour audited consolidated financial statenents, which have been
audited by Arthur Andersen LLP, independent accountants (who have ceased
operations). The follow ng sel ected consolidated financial data for the nine
nont hs ended Sept enber 30, 2004 and 2003 have been derived from our unaudited
consol i dated financial statements. Please refer to our Form 10-K/ A for the
fiscal year ended December 31, 2003 and our Form 10-Q for the three-nonth period
ended Septenber 30, 2004, each of which is incorporated by reference herein.
Operating results for the nine nonths ended Septenber 30, 2004 are not
necessarily indicative of the results that may be expected for the entire year
ended Decenber 31, 2004. The financial information set forth bel ow should be
read in conjunction with our consolidated financial statenents, related notes
and other financial information also incorporated by reference in this
prospectus suppl enment. See "Where You Can Find More Information." For selected
bal ance sheet information, see "Capitalization."
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<TABLE>
<CAPTI ON>

<S>
Operating revenue
Net incone
Net inconme available to comopn
st ockhol der
Total assets .................
Long-term debt, excluding
current maturities
Long-term debt --
parties
Non-current portion of capital
and finance | ease obligations
Preferred stock
Conpany- obl i gated nmandatorily
redeemabl e preferred securit
subsi di ari es

rel at ed

</ TABLE>
(1) Under
of several entities,

M dl and Limted Partners

liabilities and activities of these entities into our financi al

http://www.sec.gov/Archives/edgar/data/201533/000095012405000204/k90923b5e424b5.txt

NI NE MONTHS ENDED
SEPTEMBER 30,

2004(1) 2003
<C <C

...... $ 3,355 $ 3,223
...... 163 206
...... 162 172
...... 12,501 10, 231
...... 3,986 3,531
...... 506 --
...... 318 116
...... 44 44
i es of

...... -- 490

hip. As a result,

YEAR ENDED DEC

2003 2002 2001
(DOLLARS I N M LLI ONS)
<C <C <C
$ 4,435 $ 4,169 $ 3,97
196 381 18
194 335 14
10, 745 9, 598 9, 19
3,583 2,442 2,47
506 -- -
58 116 7
44 44 4
-- 490 52

Revi sed FASB Interpretation No. 46, we are the primary beneficiary
nmost notably the MCV Partnership and the First
we have consol i dated the assets,

statenents

for the three and ni ne nont hs ended Septenber 30, 2004. These entities
were consolidated for the first tine as of and for the three nonths ended
March 31, 2004 and were previously reported as equity investnents.

Ther ef or e,
consol i dat ed net
2004.

<PAGE>
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Rl SK FACTORS

t he consolidation of these entities had no inmpact on our
i ncone for the three and ni ne nonths ended Septenber 30,

Bef ore purchasi ng any of our securities offered by this prospectus
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suppl ement and t he acconpanyi ng prospectus, you should carefully consider the
followng risk factors, as well as the other information contai ned or

i ncorporated by reference in this prospectus suppl enent and the acconpanyi ng
pr ospect us.

REGULATORY CHANGES AND OTHER DEVELOPMENTS HAVE RESULTED AND W LL CONTI NUE TO
RESULT | N | NCREASED COVPETI TI ON I N OUR ENERGY BUSI NESS. GENERALLY, | NCREASED
COVMPETI TI ON THREATENS OUR MARKET SHARE | N CERTAI N SEGVENTS OF OUR BUSI NESS AND
CAN REDUCE OUR PROCFI TABI LI TY.

We have in the |last several years experienced, and expect to continue to
experience, a significant increase in conpetition for generation services with
the introduction of retail open access in the State of M chigan. Pursuant to the
Custormer Choice Act, as of January 1, 2002, all electric custoners have the
choi ce of buying electric generation service froman alternative electric
supplier. W continue to |lose industrial and comercial custoners to other
el ectric suppliers. As of Decenber 2004, we had | ost 926 MWor 11 percent of our
el ectric generation business to these alternative electric suppliers. W expect
the loss to be in the range of 1,000 MNVWto 1,200 MN by year-end 2005. W cannot
predict the total anmount of electric supply load that we may | ose to conpetitor
suppliers in the future.

ELECTRI C | NDUSTRY REGULATI ON COULD ADVERSELY AFFECT OUR BUSI NESS, | NCLUDI NG OUR
ABI LI TY TO RECOVER OUR EXPENSES FROM CUR CUSTQOVERS

Federal and state regulation of electric utilities has changed
dramatically in the |last two decades and coul d continue to change over the next
several years. These changes coul d adversely affect our business, financial
condition and profitability.

In June 2000, the M chigan Legislature enacted the Custoner Choice Act
that becane effective June 5, 2000. Pursuant to the Custoner Choice Act,
residential rates were reduced by five percent and then capped through at | east
Decenber 31, 2005. Utimately, the rate cap could extend until Decenber 31, 2013
dependi ng upon whether or not we exceed the nmarket power supply test established
by the legislation (a requirenent that we believe ourselves to be in conpliance
with at this tinme). Under circunmstances specified in the Customer Choice Act,
certain costs can be deferred for future recovery after the expiration of the
rate cap period. The rate cap could, however, result in us being unable to
collect custoner rates sufficient to recover fully our cost of conducting
busi ness. Sonme of these costs nmay be beyond our ability to control. In
particular, if we need to purchase power supply from whol esal e suppliers during
the period when retail rates are frozen or capped, the rate restrictions inposed
by the Custoner Choice Act may nmeke it inpossible for us to recover fully the
cost of purchased power and associated transni ssion costs through the rates we
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charge our customers. As a result, it is not certain that we can maintain our
profit margins in our electric utility business during the period of the rate
freeze or rate cap

We filed an electric rate case with the MPSC i n Decenber 2004 for
approximately $320 million in rate increases. W cannot predict the outcome of
the electric rate case.

There are nultiple proceedi ngs pendi ng before the Federal Energy
Regul at ory Conmi ssion ("FERC') involving transm ssion rates, regiona
transm ssion organi zati ons and standard narket design for electric bul k power
mar kets and transmi ssion. FERC is al so reviewi ng the standards under which
electric utilities are allowed to participate in whol esal e power markets w thout
price restrictions. FERC is currently reviewi ng information subnmitted by us to
support our ability to continue to sell power at market-based rates. W cannot
predict the inpact of these electric industry-restructuring proceedi ngs on our
financial position, liquidity or results of operations.

PENDI NG UTI LI TY LEQ SLATION I N M CHI GAN MAY AFFECT US I N WAYS WE CANNOT PREDI CT
In July 2004, as a result of |egislative hearings, several bills were
i ntroduced into the Mchigan Senate that could change the Custoner Choice Act.
The proposal s incl ude:
- requiring that rates be based on cost of service;
- establishing a defined stranded cost cal cul ati on net hod,;
- al l owi ng custoners who stay with or switch to alternative electric
suppliers after Decenmber 31, 2005 to return to utility services, and

requiring themto pay current market rates upon return;

S-11
<PAGE>

- establishing reliability standards that all electric suppliers nust
fol |l ow,

- requiring electric utilities and electric alternative suppliers to
mai ntain a 15 percent power reserve nargin;

- creating a service charge to fund the Low I ncone and Energy
Ef fici ency Fund;

- gi ving kindergarten through twel fth-grade schools a discount of 10
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percent to 20 percent on electric rates; and

- aut hori zing a service charge payable by all custoners for neeting
Clean Air Act requirenents.

In Septenber 2004, the Chair of the Senate Technol ogy and Energy Comittee
formed a workgroup, which analyzed the nmerits of the proposed |egislation.
Wor kgroup activities have since concluded that the inpact of the proposed
legislation is still uncertain. In Cctober 2004, a substitute to one of the
bills was introduced, but has not yet been adopted by the M chigan Senate

Al t hough we do not believe the terns of the proposed bills, if enacted,
woul d have a material adverse effect on our business, the final formof any new
utility legislation may differ fromthe bills proposed in 2004. W cannot
predi ct whether these or other neasures will be enacted into law or their
potential effect on us.

OUR ABI LI TY TO RECOVER CERTAI N REGULATORY ASSETS UNDER SECTI ON 10(d) (4) OF THE
CUSTOVER CHO CE ACT MAY AFFECT OUR FI NANCI AL RESULTS.

Section 10(d)(4) of the Customer Choice Act allows deferred recovery of an
annual return of and on capital expenditures in excess of depreciation |evels
and certain other expenses incurred prior to and throughout the current electric
rate freeze and rate cap periods. See "Electric industry regulation could
adversely affect our business, including our ability to recover our expenses
fromour custoners.” In COctober 2004, we filed an application with the MPSC
seeking recovery of $628 million in costs from 2000 t hrough 2005 under Section
10(d) (4). The request includes capital expenditures in excess of depreciation,
Clean Air Act costs and other expenses related to changes in |aw or government al
action incurred during the rate freeze-cap period. O the $628 mllion, $152
mllion relates to the cost of noney.

As all owed by the Custoner Choice Act, in January 2004, we began accruing
and deferring for recovery the 2004 portion of our Section 10(d)(4) regulatory
assets. In Novenber 2004, the MPSC i ssued an order in the Detroit Edison
Conmpany's general electric rate case which concluded that the Detroit Edi son
Company's return of and on Clean Air Act costs incurred from June 2000 through
Decenber 2003 are recoverabl e under Section 10(d)(4). Based on the precedent set
by this order, we accrued and recorded an additional regulatory asset of $55
mllion (pre-tax), $36 mllion net of tax, in Novermber 2004 for our return of
and on Clean Air Act expenditures incurred from 2000 t hrough 2003. Additiona
accruals will continue to be recorded until a decision on our request is issued
by the MPSC. Certain aspects of the Detroit Edi son Conpany's electric rate case
are different than our Section 10(d)(4) regulatory asset filing. W cannot
predict the anbunt, if any, the MPSC will approve as recoverable and failure to
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recover these regulatory assets could adversely affect our financial condition.

WE COULD | NCUR SI GNI FI CANT CAPI TAL EXPENDI TURES TO COVPLY W TH ENVI RONVENTAL
STANDARDS AND FACE DI FFI CULTY I N RECOVERI NG THESE COSTS ON A CURRENT BASI S

We are subject to costly and increasingly stringent environnental
regul ati ons. W expect that the cost of future environmental conpliance,
especially conpliance with clean air and water |laws, will be significant.

In 1998, the Environnmental Protection Agency ("EPA") issued regul ations
requiring the State of Mchigan to further limt nitrogen oxide em ssions at our
coal -fired electric plants. The EPA and the State of M chigan regul ations
require us to nmake significant capital expenditures estimated to be $802
mllion. As of Septenber 30, 2004, we had incurred $500 nmillion in capital
expenditures to conply with the EPA regul ations and we antici pate that the
remai ning $302 nillion of capital expenditures will be incurred between 2004 and
2011. Additionally, we currently expect we will supplenment our conpliance plan
wi th the purchase of nitrogen oxide em ssions credits for the years 2004 through
2009. The cost of these credits based on the current market is estimated to
average $7 million per year for 2004-2006 and then decrease wth our
installation of control technol ogy; however, the nmarket for nitrogen oxide
em ssions credits and their price could change substantially. As new
envi ronment al standards becone effective, we will need additional capital
expenditures to conply with the standards.

Based on the Custoner Choice Act, beginning January 2004 an annual return
of and on these types of capital expenditures, to the extent they are above
depreciation |l evels, subject to an MPSC prudency hearing shall be accrued and
deferred for recovery. After notice and hearing, the MPSC shall determ ne the
anount of reasonable and prudent costs, if any, to be recovered and the recovery
peri od.

S-12
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The EPA has proposed a Cean Air Interstate Rule that would require
additional coal-fired electric plant em ssion controls for nitrogen oxi des and
sul fur dioxide. If inplemented, this rule could potentially require substanti al
addi tional expenditures. The rul e proposes a two-phase programto reduce
em ssions of sulfur dioxide by 70 percent and nitrogen oxi des by 65 percent by
2015. Additionally, the EPA al so proposed two alternative sets of rules to
reduce em ssions of nercury and nickel fromcoal-fired and oil-fired electric
plants. Until the proposed environmental rules are finalized, an accurate cost
of conpliance cannot be determ ned.
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The EPA has alleged that sonme utilities have incorrectly classified plant
nodi fi cations as "routine maintenance" rather than seek nodification permts
fromthe EPA. W have received and responded to informati on requests fromthe
EPA on this subject. W believe that we have properly interpreted the
requi rements of "routine maintenance." If our interpretation is found to be
incorrect, we nmay be required to install additional pollution controls at sone
or all of our coal-fired electric plants and potentially pay fines.
Additionally, the viability of certain plants remaining in operation could be
called into question.

These and other required environnental expenditures, if not recovered from
customers in our rates, nmay require us to seek significant additional financing
to fund such expenditures and could strain our cash resources.

OUR ENERGY RI SK MANAGEMENT STRATEG ES MAY NOT BE EFFECTI VE | N MANAG NG FUEL AND
ELECTRICI TY PRI CI NG RI SKS, WH CH COULD RESULT | N UNANTI Cl PATED LI ABI LI TIES TO US
OR | NCREASED VOLATI LITY OF OUR EARNI NGS.

W are exposed to changes in market prices for natural gas, coal
electricity and em ssion credits. Prices for natural gas, coal, electricity and
em ssion credits may fluctuate substantially over relatively short periods of
tinme and expose us to comodity price risk. A substantial portion of our
operating expenses for our plants consists of the costs of obtaining these
commodi ties. W manage these risks using established policies and procedures,
and we may use various contracts to nmanage these risks, including swaps,
options, futures and forward contracts. W cannot assure you that these
strategies will be successful in managing our pricing risk, or that they wll
not result innet liabilities to us as a result of future volatility in these
mar ket s.

Natural gas prices in particular have historically been volatile. To
manage market risks associated with the volatility of natural gas prices, the
MCV Partnership maintains a gas hedgi ng program The MCV Partnership enters into
natural gas futures contracts, option contracts and over-the-counter swap
transactions in order to hedge agai nst unfavorable changes in the market price
of natural gas in future nonths when gas is expected to be needed. These
financial instrunents are being used principally to secure anticipated natura
gas requi rements necessary for projected electric and steam sales, and to | ock
in sales prices of natural gas previously obtained in order to optimze the MV
Part nership's existing gas supply, storage and transportation arrangenents.
Consuners also routinely enters into contracts to offset its positions, such as
hedgi ng exposure to the risks of demand, market effects of weather and changes
in coomodity prices associated with its gas distribution business. Such
positions are taken in conjunction with the gas cost recovery nmechani sm which
al | ows Consuners to recover prudently incurred costs associated with such
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posi ti ons. However, neither Consuners nor the MCV Partnership always hedges the
entire exposure of its operations fromcomodity price volatility. Furthernore,
the ability to hedge exposure to commpdity price volatility depends on |liquid
commodity markets. As a result, to the extent the comobdity markets are
illiquid, we may not be able to execute our risk nmanagenent strategies, which
could result in greater open positions than we would prefer at a given tine. To
the extent that open positions exist, fluctuating conmodity prices can inprove
or dimnish our financial results and financial position.

In addition, we currently have a power supply cost recovery nmechanismto
recover the increased cost of fuel used to generate electricity from our
i ndustrial and | arge commercial customers, but not fromour residential or snal
comrerci al custonmers. Therefore, to the extent that we have not hedged our fuel
costs, we are exposed to changes in fuel prices to the extent fuel for our
el ectric generating facilities nmust be purchased on the open market in order for
us to serve our residential and small comrercial custoners.

OUR REVENUES AND RESULTS OF OPERATI ONS ARE SUBJECT TO RI SKS THAT ARE BEYOND OUR
CONTRCL, | NCLUDI NG BUT NOT LIM TED TO FUTURE TERRORI ST ATTACKS OR RELATED ACTS
OF WAR

The cost of repairing danmage to our facilities due to storns, natura
di sasters, wars, terrorist acts and other catastrophic events, in excess of
reserves established for such repairs, may adversely inpact our results of
operations, financial condition and cash flows. The occurrence or risk of
occurrence of future terrorist activity and the high cost or potenti al
unavail ability of insurance to cover such terrorist activity may inmpact our
results of operations and financial condition in unpredictable ways. These
actions could also result in disruptions of power and fuel markets. In addition,
our natural gas distribution systemand pipelines could be directly or
indirectly harnmed by future terrorist activity.

S-13
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VE HAVE FI NANCI NG NEEDS AND WE MAY BE UNABLE TO SUCCESSFULLY ACCESS BANK
FI NANCI NG OR THE CAPI TAL MARKETS

We rely on access to bank financing and the capital narkets as a source of
liquidity for capital requirenents not satisfied by the cash flow from our
operations. In addition, the anbunt we pay for natural gas stored as inventory
normal |y requires additional financing due to timng of cost recoveries. W plan
to seek new financing as required for our ongoing operations and construction
program includi ng substantial construction expenditures for federal Cean Ar
Act conpliance. W currently plan to seek funds through the capital markets and
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commercial lenders. Entering into new financings is subject in part to capital
mar ket receptivity to utility industry securities in general and to Consumners'
securities issuances in particular. W believe that our current |evel of cash
and borrow ng capacity, along with anticipated cash flows from operating and
investing activities, will be sufficient to nmeet our liquidity needs through
2005. Consuners cannot guarantee the capital market's acceptance of its
securities or predict the inpact of factors beyond its control, such as actions
of rating agencies. If we are unable to access bank financing or the capital
markets to i ncur or refinance indebtedness, there could be a materi al adverse
ef fect upon our liquidity and operations.

Qur current credit ratings are discussed in "Ratings." W cannot assure
you that these credit ratings will remain in effect for any given period of tine
or that one or nore of these ratings will not be |owered or withdrawn entirely
by a rating agency. W note that these credit ratings are not recommendations to
buy, sell or hold our securities. Each rating should be eval uated independently
of any other rating. Any future reduction or w thdrawal of one or nore of our
credit ratings could have a material adverse inpact on our ability to access
capital on acceptable terns. W cannot assure you that any of our current
ratings or those of our affiliates, including CVM5 Energy, will remain in effect
for any given period of time or that a rating will not be | owered or w thdrawn
entirely by a rating agency. Further, any adverse devel opnments relating to CVS
Energy that resulted in a lowering of CM5 Energy's credit ratings could have an
adverse effect on our credit ratings. Any lowering of the ratings of our first
nort gage bonds woul d likely reduce the market val ue of the Bonds.

VE MAY BE NEGATI VELY | MPACTED BY THE RESULTS OF AN EMPLOYEE BENEFI T PLAN
LAWSUI T.

W are a defendant, along with CM5 Energy, CMS Marketing, Services and
Tradi ng Conpany (now known as CMS Energy Resource Managenent Conpany) (" CMVS
MST") and certain naned and unnamed officers and directors, in tw lawsuits
brought as purported class actions on behalf of participants and beneficiaries
of our 401(k) plan. The two cases, filed in July 2002 in the United States
District Court for the Eastern District of Mchigan, were consolidated by the
trial judge and an anended and consol i dated conpl aint has been filed. Plaintiffs
al | ege breaches of fiduciary duties under the Enpl oyee Retirenent Incone
Security Act of 1974 ("ERI SA") and seek restitution on behalf of the plan with
respect to a decline in value of the shares of our common stock held in the
plan. The plaintiffs also seek other equitable relief and | egal fees. The judge
i ssued an opinion and order dated March 31, 2004 in connection with the notions
to dismiss filed by CM5 Energy, us and the individuals. The judge di sm ssed
certain of the amended counts in the plaintiffs' conplaint and deni ed CV5
Energy's notion to disnmiss the other clains in the conplaint. CVS Energy, we and
the individual defendants filed answers to the anmended conpl aint on May 14,
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2004. The judge issued an opinion and order dated Decenber 27, 2004
conditionally granting plaintiff's nmotion for class certification. Atrial date
has not been set, but is expected to be no earlier than late in 2005.

We cannot predict the outcone of the ERISAlitigation and it is possible
that an adverse outcone in this lawsuit coul d adversely affect our financial
condition, liquidity or results of operations.

THE FI NANCI AL DI FFI CULTI ES OF OUR PARENT COVPANY, CMS ENERGY, COULD ADVERSELY
AFFECT OUR ABILITY TO OBTAIN COMMON EQUI TY CAPI TAL, OUR CREDI T RATI NGS AND CUR
ABI LI TY TO ACCESS THE CAPI TAL MARKETS.

In addition to working to resolve the investigation discussed herein, CMS
Energy is actively engaged in inproving its own liquidity and financial
position, including through efforts to attract new external financing. CMVS
Energy is subject to uncertainties in accessing the capital markets that are
simlar to, if not nore pronounced than, those discussed above in respect of
Consuners. As the sole holder of our commn stock, CMS Energy is currently our
only source of commobn equity capital. CVMS Energy has pl edged the common stock of
its principal subsidiaries, including Consuners, as security for bank credit
facilities. W engage in transactions with other subsidiaries and affiliates of
CM5 Energy in the ordinary course of business, including the MCV Partnership
and pai d overhead costs to CVS Energy that totaled $8 mllion in 2003. Any
inability of CM5 Energy to successfully execute its strategy for liquidity
i mprovenment and stabilization could have an adverse effect on our credit ratings
or our ability to access the capital markets. Dividends from Consunmers are a
maj or contribution to CMS Energy's cash resources and significantly affect the
ability of CVS Energy to service its debt.
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WE MAY BE ADVERSELY AFFECTED BY A REGULATORY | NVESTI GATI ON AND LAWSUI TS
REGARDI NG "ROUND TRI P" TRADI NG BY OUR AFFI LI ATE AS WELL AS CIVIL LAWSUI TS
REGARDI NG PRI CI NG | NFORMATI ON THAT TWDO OF OUR AFFI LI ATES PROVI DED TO MARKET
PUBLI CATI ONS.

We are a direct subsidiary of CVS Energy. As a result of round trip
trading transactions at CVMs MST, CMS Energy is under investigation by the United
States Departnment of Justice. CMS Energy has al so received subpoenas from U. S
Attorneys Ofices regarding investigations of those trades. CMVM5 Energy and
Consuners have al so been nanmed in nunerous class action |awsuits by individuals
who all ege that they purchased CMS Energy securities during a purported class
period. These conplaints generally seek unspecified damges based on all egati ons
that the defendants violated United States securities |aws and regul ati ons by
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maki ng al |l egedly fal se and ni sl eadi ng statenments about our business and
financial condition. The cases have been consolidated into a single | awsuit and
an anended and consolidated conplaint was filed on May 1, 2003. The judge issued
an opi nion and order dated March 31, 2004 in connection with various pending
notions, including the plaintiffs' notion to anmend the conplaint and the notions
to dismiss the conplaint filed by CM5 Energy, us and other defendants. The judge
directed the plaintiffs to file an amended conpl ai nt under seal and ordered an
expedited hearing on the notion to amend, which was held on May 12, 2004. At the
hearing, the judge ordered the plaintiffs to file an anended conpl ai nt del eting
certain counts related to purchasers of CVB Energy-related securities, which the
judge ordered dismssed with prejudice. The plaintiffs filed this conplaint on
May 26, 2004. CMS Energy, we and the individual defendants filed new notions to
di smi ss on June 21, 2004. A hearing on those notions occurred on August 2, 2004
and on January 7, 2005, the judge ruled on the notions to dismss. The judge
agreed to disnmiss Consunmers as well as three individual defendants. The judge
denied the notion to dismss with respect to CVM5 Energy and the other remaining
i ndi vi dual defendants.

In March 2004, the SEC approved a cease-and-desi st order settling an
adm ni strative action against CMS Energy relating to round-trip trading. The
order did not assess a fine and CVS Energy neither adnmitted nor denied the
order's findings.

The Board of Directors of CMS Energy has received a demand on behalf of a
shar ehol der to conmmence civil actions (i) to renedy all eged breaches of
fiduciary duties by CMS Energy officers and directors in connection with round
trip trading at CM5 MST and (ii) to recover danmages sustained by CM5 Energy as a
result of alleged insider trades alleged to have been nade by certain current
and former officers of CVS Energy and its subsidiaries. In Decenber 2002, two
new directors were appointed to the CVM5 Energy Board of Directors. A specia
litigation comittee was fornmed by the Board of Directors in January 2003 to
determ ne whether it is in the best interest of CVMS Energy to bring the action
demanded by the sharehol der. The disinterested nenbers of the Board of Directors
appoi nted the two new directors to serve on the special litigation committee.

On Decenber 2, 2003, during the continuing review by the special
litigation comittee, CMS Energy was served with a derivative conplaint filed by
the shareholder in the Crcuit Court of Jackson County, Mchigan in furtherance
of his demands. The date for CMB Energy and other defendants to answer or
ot herwi se respond to the conplaint was stayed by the court to February 21, 2005
subject to such further stays as may be nutually agreed upon by the parties and
aut hori zed by the court.

CM5 Energy has notified appropriate regulatory and governnmental agencies
that sone enpl oyees at CM5 MST and CMS Field Services, Inc. (now Cantera Gas
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Company), a forner indirect subsidiary of CM5 Energy, appeared to have provided
i naccurate information regarding natural gas trades to various energy industry
publ i cations which conmpile and report index prices. CVM5 Energy is cooperating
with an investigation by the United States Departnent of Justice regarding this
matter. On Novenber 25, 2003, the Commodity Futures Tradi ng Comm ssion ("CFTC")
i ssued a settlenent order regarding this matter. CM5 MST and CMB Field Services,
Inc. agreed to pay a fine to the CFTC totaling $16 million. CMS Energy neither
adm tted nor denied the findings of the CFTC in the settl enent order.

CM5 Energy has al so been nanmed as a defendant in several gas industry
civil lawsuits regarding i naccurate gas trade reporting that include clains
al | egi ng mani pul ati on of natural gas prices and violations of the Cormodities
Exchange Act and federal and state antitrust |aws.

We cannot predict the outcone of the United States Departnent of Justice
investigation and the lawsuits. It is possible that the outconme in one or nore
of the investigation or the |lawsuits could adversely affect CM5 Energy's and our
financial condition, liquidity or results of operations.
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OUR OMNERSHI P OF A NUCLEAR GENERATI NG FACI LI TY CREATES RI SK RELATI NG TO NUCLEAR
ENERGY.

W own the Palisades nuclear power plant and we are, therefore, subject to
the risks of nuclear generation, including the risks associated with the
operation of plant facilities and the storage and di sposal of spent fuel and
ot her radi oactive waste. The NRC has broad authority under federal |aw to inpose
licensing and safety-related requirenents for the operation of nuclear
generation facilities. In the event of non-conpliance, the NRC has the authority
to inpose fines or shut down a unit, or both, depending upon its assessnent of
the severity of the situation, until conpliance is achieved. In addition,
al t hough we have no reason to anticipate a serious nuclear incident at our
plant, if an incident did occur, it could harmour results of operations and
financial condition. A nmgjor incident at a nuclear facility anywhere in the
worl d could cause the NRCto limt or prohibit the operation or |icensing of any
domestic nucl ear unit.

WE CURRENTLY UNDERRECOVER I N OUR RATES OUR PAYMENTS TO THE MCV PARTNERSH P FOR
CAPACI TY AND ENERGY, AND ARE ALSO EXPOSED TO FUTURE CHANGES I N THE MCV
PARTNERSHI P' S FI NANCI AL CONDI TI ON THROUGH CUR EQUI TY AND LESSOR | NVESTMENTS

Qur power purchase agreenent with the MCV Partnership ("PPA") expires in
2025. W estimate that we will incur estimated cash underrecoveries of paynents
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under the PPA aggregating $206 nillion through 2007. For availability paynents
billed by the MCV Partnership after Septenber 15, 2007, and not recovered from
customers, we woul d expect to claima "regulatory out" under the PPA which we
bel i eve we have the right to do after satisfying our obligation to "support and
defend" full recovery of PPA charges from custonmers. The MCV Partnership has
indicated that it nmay take issue with our exercise of the regulatory out clause
after Septenmber 2007. The effect of exercise of the regulatory out would be to
reduce cash flow to the MCV Partnership, which could in turn have an adverse
effect on our equity and lessor interests in the MCV Facility.

Further, under the PPA, energy paynents to the MCV Partnership are based
on the cost of coal burned at our coal plants and costs associated with fuel
inventory, operations and mai ntenance, and admi nistrative and general expenses
associated with our coal plants. However, the MCV Partnership's costs of
producing electricity are tied, in large part, to the cost of natural gas.
Because natural gas prices have increased substantially in recent years, while
energy charge paynents to the MCV Partnership have not, the MCV Partnership's
fi nanci al perfornmance has been inpacted negatively.

In February 2004, we filed a resource conservation plan with the MPSC t hat
is intended to hel p conserve natural gas and thereby inprove our investnment in
the MCV Partnership. This plan seeks approval to:

- di spatch the MCV Facility based on natural gas market prices wthout
i ncreased costs to electric custoners;

- give us a priority right to buy excess natural gas as a result of
the reduced dispatch of the MCV Facility; and

- fund $5 mllion annually for renewabl e energy sources such as w nd
power projects.

The resource conservation plan is expected to reduce the MCV Facility's
annual natural gas consunption by an estimated 30 to 40 billion cubic feet. This
decrease in the quantity of high-priced natural gas consunmed by the MCV Facility
woul d benefit our ownership interest in the MCV Partnership. The armount of PPA
capacity and fixed energy paynents recovered fromretail electric custoners
woul d remai n capped at 88.7 percent. Therefore, custoners would not be charged
for any increased power supply costs, if they occur. W and the MCV Partnership
have reached an agreenent that the MCV Partnership will reinburse us for any
i ncremental power costs incurred to replace the reduction in power dispatched
fromthe MCV Facility. We cannot predict if or when the MPSC wi |l approve the
resource conservation plan.

We cannot estinmate, at this tinme, the inpact of these issues on our future
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earnings or cash flow fromour interest in the MCV Partnership. The forward
price of natural gas for the next 20 years and the MPSC decision in 2007 or
later related to our recovery of capacity paynents are the two nost significant
variables in the analysis of the MCV Partnership's future financial perfornmance.
Nat ural gas prices have historically been volatile and presently there is no
consensus in the marketplace on the price or range of prices of natural gas
beyond the next five years. Further, it is not presently possible for us to
predict the actions of the MPSC in 2007 or later. Even with an approved resource
conservation plan, if gas prices continue at present |evels or increase, the
econom cs of operating the MCV Facility may be adverse enough to require us to
recogni ze an inpairnent of our investnent in the MCV Partnership. For these
reasons, at this time we cannot predict the inpact of these issues on its future
earnings or cash flows or on the value of our equity interest in the MV

Par t ner shi p.

S-16
<PAGE>

USE OF PROCEEDS

We expect to use the net proceeds fromthe sale of the Bonds of
$247, 212,500, after deducting offering discounts but before deducting offering
expenses, and avail able cash, (i) to redeemthe aggregate outstandi ng bal ance of
$70 million of our 8.36% Trust Originated Preferred Securities due 2015, (ii) to
redeem t he aggregate outstandi ng bal ance of $120 million of our 8.20% Trust
Oiginated Preferred Securities due 2027 and (iii) to pay off our $60 mllion
term | oan due Novenber 2006 with a current floating interest rate of 3.79%

RATI O OF EARNI NGS TO FI XED CHARCES

The ratios of earnings to fixed charges for the nine nonths ended
Sept enber 30, 2004 and for each of the years ended Decenber 31, 1999 t hrough
2003 are as foll ows:

<TABLE>
<CAPTI ON\>
NI NE MONTHS YEAR ENDED DECEMBER 31
ENDED s mm e e
SEPTEMBER 30, 2004 2003 2002 2001 2000
<S> <C <C <C <C <C
Ratio of earnings to fixed
charges(a)...................... 1.98 2.25 3.59(b) 2.28(c) 2.90
</ TABLE>

http://www.sec.gov/Archives/edgar/data/201533/000095012405000204/k90923b5e424b5.txt (28 of 93)1/18/2005 7:01:23 AM



http://www.sec.gov/Archives/edgar/data/201533/000095012405000204/k90923b5e424b5.txt

(a) For purposes of conputing the ratio, earnings represent the sumof pretax
i ncone, net interest charges and the estimated interest portions of |ease
rentals, plus distributed i ncome of equity investees |ess earnings from
equity investees.

(b) Excl udes a cunul ative effect of change in accounting after-tax gain of $18
mllion: if included, ratio would be unchanged, since the change in
accounting resulted fromthe equity-based subsidiary, MCV Partnership. The
total net incone of equity-based subsidiaries are excluded from
det ermi ni ng earni ngs as defi ned.

(c) Excludes a cunul ative effect of change in accounting after-tax |oss of $11
mllion; if included, ratio would be 1.81
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CAPI TALI ZATI ON

The followi ng table sets forth our capitalization as of Septenber 30, 2004
(1) on an actual basis and (2) as adjusted to reflect the sale of $250 nmillion
of Bonds in this offering and the application of the net proceeds as descri bed
under "Use of Proceeds." This table should be read in conjunction with our
consol idated financial statenents and related notes included in the incorporated
docunents as described under "Wiere You Can Find More |Information.”

<TABLE>
<CAPTI ON\>
AT SEPTEMBER 30, 2004
ACTUAL AS ADJUSTED
( UNAUDI TED)
(I'N M LLI ONS)
<S> <C <C
Common stockholder's equity (@).......... .. .. $ 2,207 $ 2,207
Preferred stock. ........ . 44 44
Long-term debt :
5.15% First Mrtgage Bonds due 2017 (b)(c)................ -- 250
O her long-term debt (excluding current
maturities) (b)(c)(d).. ... 3,986 3,926
Long-termdebt -- related parties (b)(c).................... 506 309

Non-current portion of capital and finance |ease
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obligati ONS. .. ... 318
Total capitalization.......... ... .. . . . $ 7,061 $ 7,
Current portion of long-termdebt, capital |eases and

finance leases. . ... ... i e 177
Not es payable -- related parties.............. .. ... ......... 200

Total capitalization and current portion of |ong-term

debt, capital |eases, finance | eases and notes
payabl e. . ... .. $ 7,438 $ 7,

</ TABLE>

(b)

(¢)

(d)

<PAGE>

In Novenber 2004, we received a $100 nillion capital infusion from our
parent conpany, CMB Energy. This transaction is not reflected in the
capitalization table.

We expect to use the net proceeds fromthe sale of the Bonds of

$247, 212,500, after deducting offering discounts but before deducting

of feri ng expenses, and avail able cash, (i) to redeemthe aggregate

out st andi ng bal ance of $70 mllion of our 8.36% Trust Originated Preferred
Securities due 2015, (ii) to redeemthe aggregate outstandi ng bal ance of
$120 million of our 8.20% Trust Originated Preferred Securities due 2027
and (iii) to pay off our $60 million termloan due Novenber 2006 with a
current floating interest rate of 3.79% See "Use of Proceeds.”

An adjustnment of $7 million owed the trusts described in (b)(i) and
(b)(ii) related to their redenption has been reflected in the
capitalization table.

In Decenber 2004, we issued $225 mllion of 5.00% First Mrtgage Bonds due
2015. In Decenber 2004, we redeened $207.7 nmillion of our 7.375% First

Mort gage Bonds due 2023. These transactions are not reflected in the
capitalization table.
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DESCRI PTI ON OF THE BONDS

GENERAL

The Bonds are to be issued under an Indenture dated as of Septenber 1,
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1945, between Consuners and JPMorgan Chase Bank, N. A (ultimate successor to
City Bank Farmers Trust Conpany), as trustee, as anmended and suppl enmented by
vari ous suppl enental indentures and as suppl enented by the 99th Suppl enent al

I ndenture dated as of January 20, 2005 providing for the Bonds. In connection
with the change of the state of incorporation fromMine to Mchigan in 1968,
Consuners succeeded to, and was substituted for, the Miine corporation under the
I ndenture. At January 1, 2005, nine series of first nortgage bonds in an

aggregate principal anount of approximately $2.3 billion were outstandi ng under
the I ndenture, excluding six series of first nortgage bonds in an approxi nmate
aggregate principal amunt of $1.4 billion to secure outstanding senior notes

and credit facilities and three series of first nortgage bonds in an approxi nmate
aggregate principal amunt of $125.6 million to secure outstanding pollution
control revenue bonds.

The statenents herein concerning the Bonds and the I ndenture are a sumary
and do not purport to be conplete and are subject to, and qualified in their
entirety by, all of the provisions of the Indenture, which is incorporated
herein by this reference. They nake use of defined terns and are qualified in
their entirety by express reference to the Indenture, including the 99th
Suppl enental |ndenture, a copy of which will be nade avail abl e upon request to
the Trustee.

PRI NCI PAL, MATURI TY AND | NTEREST

The Bonds are initially being offered in the aggregate principal anount of
$250, 000, 000. The Indenture permits us to "re-open"” this issuance of Bonds
wi t hout the consent of the holders of the Bonds. Accordingly, the principa
anount of the Bonds may be increased in the future on the sane terns and
conditions and with the sane CUSI P nunbers as the Bonds being offered by this
prospectus suppl enent. The Bonds will mature on February 15, 2017 unl ess earlier
redeened or otherwi se repaid. The Bonds will bear interest at a rate of 5.15%
per year, payable senmi-annually in arrears on February 15 and August 15 of each
year and at the date of maturity. Interest will be paid to the person in whose
nane the Bonds are registered at the close of business on the first cal endar day
of the nmonth in which the interest payment date occurs. The initial interest
paynent date for the Bonds will be August 15, 2005. Interest payable on any
i nterest paynment date or on the date of maturity will be the anpbunt of interest
accrued fromand including the date of original issuance or from and i ncl uding
the npst recent interest payment date on which interest has been paid or duly
made avail able for paynent to but excluding such interest paynment date or the
date of maturity, as the case may be. So long as the Bonds are in book-entry

form principal of and interest on the Bonds will be payable, and the Bonds nmay
be transferred, only through the facilities of DIC. If any interest paynent date
falls on a day that is not a business day, the interest paynment date will be the

next succeedi ng busi ness day (and wi thout any interest or other paynent in
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respect of any such delay). Interest will be conputed on the basis of a 360-day
year consisting of twelve 30-day nonths.

REG STRATI ON, TRANSFER AND EXCHANGE

The Bonds will be initially issued in the formof one or nore bonds, in
regi stered form w thout coupons ("G.LOBAL BONDS"'), in denom nations of $1,000
and any integral nultiple thereof as described under "Book-Entry Only |ssuance
-- The Depository Trust Conpany." The d obal Bonds will be registered in the
nane of the nom nee of DTC. Except as described under "Book-Entry Only |ssuance
-- The Depository Trust Conpany," owners of beneficial interests in a G oba
Bond will not be entitled to have Bonds registered in their nanes, will not
receive or be entitled to receive physical delivery of any such Bond and wi ||
not be considered the registered hol der thereof under the Indenture.

OPTI ONAL REDEMPTI ON

The Bonds will be redeenable as a whole or in part, at our option, at any
time upon at |least 30 days' notice, at a redenption price equal to the greater
of (1) 100% of the principal anpbunt of such Bonds and (2) the sum of the present
val ues of the Renaining Schedul ed Paynments (as defined bel ow) of principal and
i nterest on such Bonds di scounted to the redenption date semni-annually (assum ng
a 360-day year consisting of twelve 30-day nonths) at the Treasury Rate (as
defined below), plus twenty basis points and accrued interest on the Bonds to
the date of redenption.

"Treasury Rate" nmeans, with respect to any redenption date, the rate per
annum equal to the sem -annual equivalent yield to maturity of the Conparabl e
Treasury |ssue (as defined below), assuning a price for the Conparable Treasury
| ssue (expressed as a percentage of its principal amount) equal to the
Conpar abl e Treasury Price (as defined below) for such redenption date.

S-19
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"Conparabl e Treasury |ssue" neans the United States Treasury security
sel ected by an I ndependent |nvestnment Banker (as defined bel ow) as having a
maturity conparable to the remaining termof the applicable Bonds to be redeened
that woul d be used, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of
conmparable maturity to the remaining termof such Bonds.

"I ndependent |nvestnent Banker" nmeans any of Barclays Capital Inc., J.P.
Morgan Securities Inc. or Merrill Lynch, Pierce, Fenner & Smth |ncorporated or
if such firns are unwilling or unable to sel ect the Conparabl e Treasury |ssue,
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an i ndependent banking institution of national standing sel ected by us.

"Conparabl e Treasury Price" neans, with respect to any redenption date,
(1) the average of the bid and asked prices for the Conparable Treasury |ssue
(expressed in each case as a percentage of its principal anount) on the third
busi ness day precedi ng such redenption date, as set forth in the daily
statistical release (or any successor release) published by the Federal Reserve
Bank of New York and designated "H 15(519)" or (2) if such release (or any
successor release) is not published or does not contain such prices on such
busi ness day, (a) the average of the Reference Treasury Deal er Quotations (as
defined below) for such redenption date, after excluding the highest and | owest
of such Reference Treasury Deal er Quotations, or (b) if the Conpany obtains
fewer than four such Reference Treasury Deal er Quotations, the average of al
such quot ati ons.

"Reference Treasury Deal er Quotations” nmeans, with respect to each
Ref erence Treasury Deal er (as defined bel ow and any redenption date, the
average, as determ ned by the Conpany, of the bid and asked prices for the
Conpar abl e Treasury |Issue (expressed in each case as a percentage of its
principal anpbunt) quoted in witing to the Conpany by such Reference Treasury
Dealer at 5:00 p.m on the third business day precedi ng such redenption date.

"Reference Treasury Dealer" neans (1) each of Barclays Capital Inc., J.P.
Morgan Securities Inc. and Merrill Lynch, Pierce, Fenner & Smth Incorporated
and their respective successors; provided, however, that if any of the foregoing
shall cease to be a primary U S. governnent securities dealer in New York City
(a "PRI MARY TREASURY DEALER'), we shall replace that former dealer wth another
Primary Treasury Dealer and (2) up to four other Primary Treasury Deal ers
sel ected by us.

"Remai ni ng Schedul ed Paynents" neans, with respect to each Bond to be
redeemed, the remaining schedul ed paynents of the principal thereof and interest
thereon that would be due after the related redenption date but for such
redenpti on; provided, however, that, if that redenption date is prior to an
i nterest paynent date with respect to such Bond, the amount of the next
succeedi ng schedul ed i nterest paynent thereon will be reduced by the anpunt of
i nterest accrued thereon to that redenpti on date.

W will mail notice of any redenption between 30 days and 60 days before
the redenption date to each hol der of the debt securities to be redeened.

SI NKI NG FUND REQUI REMENT

The Bonds will not have the benefit of any sinking fund.
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| SSUANCE OF ADDI TlI ONAL FI RST MORTGAGE BONDS

Addi tional first nortgage bonds nay be issued under the Indenture up to
60% of unfunded net property additions or against the deposit of an equal anount
of cash, if, for any period of twelve consecutive nonths within the fifteen
precedi ng cal endar nonths, the net earnings of Consuners (before incone or
excess profit taxes) shall have been at least twice the interest requirement for
one year on all first nortgage bonds outstanding and to be issued and on
i ndebt edness of prior or equal rank. Additional first nortgage bonds may al so be
issued to refund first nortgage bonds outstanding under the Indenture. Deposited
cash may be applied to the retirenent of first nortgage bonds or be withdrawn in
an anount equal to the principal anmount of first nortgage bonds which may be
i ssued on the basis of unfunded net property additions. As of January 10, 2005,
unfunded net property additions were $1.864 billion. Consumers could issue
$1.118 billion of additional first nortgage bonds on the basis of such property
additions. In addition, as of January 10, 2005, Consuners could issue $724
mllion of additional first nortgage bonds on the basis of first nortgage bonds
previously retired.

The Bonds are to be issued upon the basis of retired bonds.
LI M TATI ONS ON DI VI DENDS

The 99t h Suppl emental | ndenture does not restrict Consuners' ability to
pay dividends on its commpn stock.
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CONCERNI NG THE TRUSTEE

JPMorgan Chase Bank, N. A is the Trustee and payi ng agent under the
I ndenture. Consumers and its affiliates maintain | ending, depository and ot her
nor mal banki ng rel ati onshi ps with JPMorgan Chase Bank, N. A JPMdrgan Chase Bank
N.A is also a lender to Consuners and its affiliates.

The I ndenture provides that Consunmers' obligations to conpensate the
Trustee and rei mburse the Trustee for expenses, disbursenments and advances wil |
constitute indebtedness which will be secured by a lien generally prior to that
of the first nortgage bonds upon all property and funds held or collected by the
Trustee as such

The Trustee or the holders of 20%in total principal anmount of the first
nort gage bonds nmay declare the principal due on default, but the holders of a
majority in total principal anbunt may rescind such declaration and wai ve the
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default if the default has been cured. Subject to certain limtations, the

hol ders of a majority in total principal amount of the first nortgage bonds may
generally direct the time, nethod and place of conducting any proceeding for the
enforcenment of the Indenture. No first nortgage bondhol der has the right to
institute any proceedings for the enforcenment of the Indenture unless that

hol der has given the Trustee written notice of a default, the holders of 20% of
total principal anmount of outstanding first nortgage bonds shall have tendered
to the Trustee reasonable security or indemity agai nst costs, expenses and
liabilities and requested the Trustee to take action, the Trustee shall have
declined to take action or failed to do so within 60 days and no i nconsi stent
directions shall have been given by the holders of a mgjority in total principa
amount of the first nortgage bonds.

PRICRITY AND SECURI TY

The Bonds are ranked equally with all other series of first nortgage bonds
now out standi ng or issued |later under the Indenture. The Indenture is a direct
first lien on substantially all of Consunmers' property and franchi ses (other
than certain property expressly excluded fromthe lien (such as cash, bonds,
stock and certain other securities, contracts, accounts and bills receivabl es,

j udgnents and ot her evi dences of indebtedness, stock in trade, nmaterials or
suppl i es manufactured or acquired for the purpose of sale and/or resale in the
usual course of business or consunable in the operation of any of the properties
of Consuners, natural gas, oil and minerals, notor vehicles and certain real
property listed in Schedule A to the Indenture)). This lien is subject to
excepted encunbrances (and certain other limtations) as defined and descri bed
in the Indenture. The Bonds are al so subject to certain provisions of Mchigan
| aw whi ch provide that, under certain circunstances, the State of M chigan's
lien against property on which it has incurred costs related to any
environnmental response activity that is subordinate to prior recorded |iens can
becone superior to such prior liens pursuant to court order. The Indenture
permits, with certain limtations, the acquisition of property subject to prior
liens and, under certain conditions, permts the issuance of additiona

i ndebt edness under such prior liens to the extent of 60% of net property
addi ti ons made by Consuners to the property subject to such prior liens.

RELEASE AND SUBSTI TUTI ON OF PROPERTY

The I ndenture provides that, subject to various limtations, property nmay
be rel eased fromthe lien thereof when sold or exchanged, or contracted to be
sol d or exchanged, upon the basis of:

- cash deposited with the Trust ee;

- bonds or purchase noney obligations delivered to the Trustee;
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- prior lien bonds delivered to the Trustee or reduced or assuned by
t he purchaser;

- property additions acquired in exchange for the property rel eased,;
or

- upon a showi ng that unfunded net property additions exist.

The I ndenture also permts the w thdrawal of cash upon a show ng that unfunded
net property additions exist or against the deposit of bonds or the application
thereof to the retirenment of bonds.

MCODI FI CATI ON OF | NDENTURE

The I ndenture, the rights and obligations of Consuners and the rights of
the holders of first nortgage bonds nmay be nodified by Consunmers with the
consent of the holders of 75%in principal anount of the first nortgage bonds
and of not |ess than 60% of the
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princi pal anpbunt of each series affected. In general, however, no nodification
of the terns of paynent of principal or interest and no nodification affecting
the lien or reducing the percentage required for nodification is effective

agai nst any first nortgage bonds w thout the first nortgage bondhol ders'

consent. Consunmers has reserved the right w thout any consent or other action by
the holders of first nortgage bonds of any series created after Septenber 15,
1993 or by the hol der of any senior note or exchange note that is secured by
first nortgage bonds to anend the Indenture in order to substitute a majority in
princi pal anpbunt of first nortgage bonds outstandi ng under the Indenture for the
75% requi renent set forth above (and then only in respect of such series of

out st andi ng bonds as shall be affected by the proposed action) and to elimnate
the requirenent for a series-by-series consent requirenent.

DEFAULTS
The Indenture defines the follow ng as "defaul ts":
- failure to pay principal when due;
- failure to pay interest for sixty days;

- failure to pay any installnment of any sinking or other purchase fund
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for ninety days;
- certain events in bankruptcy, insolvency or reorganization; and

- failure to perform any other covenant for ninety days follow ng
witten demand by the Trustee for Consuners to cure such failure.

Consuners has covenanted to pay interest on any overdue principal and (to
the extent pernmitted by law) on overdue installnents of interest, if any, on the
first nortgage bonds under the Indenture at the rate of 6% per year. The
I ndenture does not contain a provision requiring any periodic evidence to be
furnished as to the absence of default or as to conpliance with the terns
t hereof. However, Consuners is required by law to furnish annually to the
Trustee a certificate as to conpliance with all conditions and covenants under
the I ndenture.

BOCOK- ENTRY ONLY | SSUANCE -- THE DEPGOSI TORY TRUST COMPANY

The Bonds initially will be in the formof one or nore G obal Bonds. Upon
i ssuance, the A obal Bonds will be deposited with the Trustee, as custodian for
DTC, and registered in the nane of DIC or its nominee, in each case for credit
to the accounts of DIC s Direct Participants and Indirect Participants (each as
defi ned bel ow).

Transfer of beneficial interests in any A obal Bonds will be subject to
the applicable rules and procedures of DTC and its Direct Participants or
Indirect Participants, which may change fromtine to tine.

The d obal Bonds may be transferred, in whole and not in part, only to
anot her nom nee of DTC or to a successor of DIC or its nomnee in certain
limted circunstances. Beneficial interests in the d obal Bonds may be exchanged
for bonds in certificated form (" CERTIFI CATED BONDS") in certain limted
ci rcunstances. See " Exchange of Interests in d obal Bonds for Certificated
Bonds. "

DEPCSI TARY PROCEDURES

DTC has advi sed Consuners that DICis a |imted-purpose trust conpany
created to hold securities for its participating organizations (collectively,
the "Dl RECT PARTI CI PANTS") and to facilitate the clearance and settlenent of
transactions in those securities between Direct Participants through el ectronic
book-entry changes in accounts of Direct Participants. The Direct Participants
i nclude securities brokers and deal ers (including the underwiters), banks,
trust conpanies, clearing corporations and certain other organizations. Access
to DTC s systemis also available to other entities that clear through or
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mai ntain a direct or indirect, custodial relationship with a Direct Partici pant
(collectively, the "I NDI RECT PARTI Cl PANTS"). DTC may hold securities
beneficially owned by other persons only through the Direct Participants or
Indirect Participants, and such other persons' ownership interest and transfer
of ownership interest will be recorded only on the records of the appropriate
Direct Participant and/or Indirect Participant, and not on the records

mai nt ai ned by DTC.

DTC has al so advi sed Consuners that, pursuant to DIC s procedures, (1)
upon deposit of the dobal Bonds, DTC will credit the accounts of the Direct
Partici pants designated by the underwiters with portions of the principal
amount of the d obal Bonds all ocated by the underwiters to such Direct
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Participants and (2) DIC will maintain records of the ownership interests of
such Direct Participants in the d obal Bonds and the transfer of ownership
interests by and between Direct Participants. DIC will not naintain records of

the ownership interests of, or the transfer of ownership interests by and

bet ween, Indirect Participants or other owners of beneficial interests in the

G obal Bonds. Direct Participants and Indirect Participants nmust naintain their
own records of the ownership interests of, and the transfer of ownership
interests by and between, Indirect Participants and ot her owners of beneficial
interests in the dobal Bonds. Investors in the G obal Bonds nmay hold their
interests therein directly through DIC if they are Direct Participants in DIC or
indirectly through organizations that are Direct Participants in DIC. All
ownership interests in any d obal Bonds will be subject to the procedures and
requi rements of DTC.

The | aws of sone states require that certain persons take physi cal
delivery in definitive, certificated formof securities that they own. This may
l[imt or curtail the ability to transfer beneficial interests in a d obal Bond
to such persons. Because DITC can act only on behal f of Direct Participants,
which in turn act on behalf of Indirect Participants and others, the ability of
a person having a beneficial interest in a Gobal Bond to pledge such interest
to persons or entities that are not Direct Participants in DTC, or to otherw se
take actions in respect of such interests, nmay be affected by the | ack of
physi cal certificates evidencing such interests. For certain other restrictions
on the transferability of the Bonds, see " -- Exchange of Interests in d obal
Bonds for Certificated Bonds."

) EXCEPT AS DESCRIBED IN " -- EXCHANGE OF | NTERESTS I N GLOBAL BONDS FOR
CERTI FI CATED BONDS", OANERS OF BENEFI Cl AL | NTERESTS I N THE GLOBAL BONDS W LL NOT
HAVE BONDS REG STERED I N THEI R NAMES, W LL NOT RECEI VE PHYSI CAL DELI VERY OF
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CERTI FI CATED BONDS | N CERTI FI CATED FORM AND W LL NOT BE CONSI DERED THE
REG STERED OMNERS OR HOLDERS THEREOF UNDER THE | NDENTURE FOR ANY PURPCSE.

Under the terns of the Indenture, Consumers and the Trustee will treat the
persons in whose nanes the Bonds are registered (including Bonds represented by
d obal Bonds) as the owners thereof for the purpose of receiving paynents and
for any and all other purposes whatsoever. Payments in respect of the principal,
premi um |iquidated danages, if any, and interest on d obal Bonds registered in
the name of DTC or its nonminee will be payable by the Trustee to DIC or its
nom nee as the registered holder under the Indenture. Consequently, neither
Consuners, the Trustee nor any agent of Consuners or the Trustee has or wll
have any responsibility or liability for (1) any aspect of DTC s records or any
Direct Participant's or Indirect Participant's records relating to or paynents
made on account of beneficial ownership interests in the 3 obal Bonds or for
mai nt ai ni ng, supervising or reviewi ng any of DTC s records or any Direct
Participant's or Indirect Participant's records relating to the beneficial
ownership interests in any G obal Bond or (2) any other matter relating to the
actions and practices of DIC or any of its Direct Participants or Indirect
Parti ci pants.

DTC has advi sed Consuners that its current paynent practice (for paynents
of principal, interest and the Iike) with respect to securities such as the
Bonds is to credit the accounts of the relevant Direct Participants with such
paynment on the paynent date in anmounts proportionate to such Direct
Participant's respective ownership interests in the applicable d obal Bonds as
shown on DTC s records. Paynments by Direct Participants and |Indirect
Participants to the beneficial owners of the Bonds will be governed by standing
instructions and custonmary practices between themand will not be the
responsibility of DTC, the Trustee or Consumers. Neither Consuners nor the
Trustee will be liable for any delay by DIC or its Direct Participants or
Indirect Participants in identifying the beneficial owners of the Bonds, and
Consuners and the Trustee may conclusively rely on and will be protected in
relying on instructions fromDTC or its nom nee as the regi stered owner of the
Bonds for all purposes.

The d obal Bonds will trade in DTC s Sane-Day Funds Settlenent System and
therefore, transfers between Direct Participants in DTCwill be effected in
accordance with DTC s procedures, and will be settled in imediately avail able
funds. Transfers between Indirect Participants who hold an interest through a
Direct Participant will be effected in accordance with the procedures of such
Direct Participant but generally will settle in immediately avail abl e funds.

DTC has advi sed Consuners that it will take any action permtted to be
taken by a holder of Bonds of a series only at the direction of one or nore
Direct Participants to whose account interests in the related d obal Bonds are
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credited and only in respect of such portion of the aggregate principal anopunt
of such Bonds as to which such Direct Participant or Direct Participants has or
have given direction. However, if there is an event of default with respect to
the Bonds, DTC reserves the right to exchange the related d obal Bonds (w thout
the direction of one or nore of its Direct Participants) for |egended
Certificated Bonds, and to distribute such Certificated Bonds to its Direct
Participants. See " -- Exchange of Interests in G obal Bonds for Certificated
Bonds. "

Al t hough DTC has agreed to the foregoing procedures to facilitate
transfers of interests in the G obal Bonds anong Direct Participants, it is
under no obligation to performor to continue to performsuch procedures, and
such procedures may be discontinued at any tinme. None of Consuners, the
underwiters or the Trustee will have any responsibility for the performance by
DTC, or its respective Direct Participants and Indirect Participants, of their
respective obligations under the rules and procedures governing any of their
operati ons.
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The information in this section concerning DIC and its book-entry system
has been obtained from DTC, and Consuners takes no responsibility for the
accuracy thereof.

EXCHANGE OF | NTERESTS | N GLOBAL BONDS FOR CERTI FI CATED BONDS

G obal Bonds may be exchanged for Certificated Bonds if (1) (a) DIC
notifies Consumers that it is unwilling or unable to continue as depositary for
the d obal Bonds or Consuners determnes that DTC is unable to act as such
depositary and Consuners thereupon fails to appoint a successor depositary
within 90 days or (b) DTC has ceased to be a clearing agency regi stered under
t he Exchange Act, (2) Consuners, at its option, notifies the Trustee in witing
that it elects to cause the issuance of Certificated Bonds or (3) there shal
have occurred and be continuing a default or an event of default with respect to

the Bonds. In any such case, Consuners will notify the Trustee in witing that,
upon surrender by the Direct Participants and Indirect Participants of their
interest in such dobal Bond, Certificated Bonds will be issued to each person

that such Direct Participants and Indirect Participants and DIC identify as
bei ng the beneficial owner of the related Bonds.

Beneficial interests in dobal Bonds held by any Direct Participant or
Indirect Participant nmay be exchanged for Certificated Bonds upon request to
DTC, or by such Direct Participant (for itself or on behalf of an Indirect
Participant), to the Trustee in accordance with customary DTC procedures.
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Certificated Bonds delivered in exchange for any beneficial interest in any
G obal Bond will be registered in the nanes, and issued in any approved
denomi nati ons, requested by DTC on behal f of such Direct Participants or
Indirect Participants (in accordance with DIC s customary procedures).

Nei t her Consuners nor the Trustee will be liable for any delay by the
hol der of d obal Bonds or DIC in identifying the beneficial owners of the
rel ated Bonds, and Consuners and the Trustee may conclusively rely on, and wl|
be protected in relying on, instructions fromthe hol der of the G obal Bond or
DTC for all purposes.

CERTI FI CATED BONDS

Certificated Bonds may be exchangeabl e for other Certificated Bonds of any
aut hori zed denoni nati ons and of a l|ike aggregate principal anmount and tenor.
Certificated Bonds may be presented for exchange, and may be presented for
regi stration of transfer (duly endorsed, or acconpani ed by a duly executed
witten instrunent of transfer), at the designated office of the Trustee in
Detroit, Mchigan (the "SECURI TY REA STRAR'). The Security Registrar will not
charge a service charge for any registration of transfer or exchange of Bonds;
however, Consumers may require paynment by a holder of a sumsufficient to cover
any tax, assessnent or other governnental charge payable in connection
therewith, as described in the Indenture. Such transfer or exchange wll be
ef fected upon the Security Registrar being satisfied with the docunents of title
and identity of the person nmaeking the request. Consunmers nmay at any tinme
desi gnate additional transfer agents with respect to the Bonds.

Consuners shall not be required to (a) issue, exchange or register the
transfer of any Certificated Bond for a period of 15 days next preceding the
mai | i ng of notice of redenption of such Bond or (b) exchange or register the
transfer of any Certificated Bond or portion thereof selected, called or being
called for redenption, except, in the case of any Certificated Bond to be
redeened in part, the portion thereof not so to be redeened.

If a Certificated Bond is mutil ated, destroyed, lost or stolen, it may be
replaced at the office of the Security Registrar upon paynent by the hol der of
such expenses as nmay be incurred by Consuners and the Security Registrar in
connection therewith and the furnishing of such evidence and i ndemity as
Consuners and the Security Registrar nmay require. Mitilated Bonds must be
surrendered before new Bonds will be issued.

SAVE DAY SETTLEMENT

Paynments in respect of the Bonds represented by the G obal Bonds
(including principal, premum if any, and interest) will be made by wire
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transfer of immediately avail able sane day funds to the accounts specified by
DTC as the hol der of the G obal Bonds. Principal, premium if any, and interest
and |iquidated danages, if any, on all Certificated Bonds in registered form
will be payable at the office or agency of the Trustee in The City of New York,
except that, at the option of Consuners, paynent of any interest and |iqui dated
damages, if any, nmay be nade except for DTC (1) by check mailed to the address
of the person entitled thereto as such address shall appear in the security
register or (2) by wire transfer to an account maintained by the person entitled
thereto as specified in the security register.
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RATI NGS

S&P has assigned the Bonds a rating of BBB-, Mody's has assigned the
Bonds a rating of Baa3 and Fitch has assigned the Bonds a rating of BBB-. Such
ratings reflect only the views of such ratings agencies, and do not constitute a
recommendation to buy, sell or hold securities. In general, ratings address
credit risk. Each rating should be eval uated i ndependently of any other rating.
An expl anation of the significance of such ratings nmay be obtained only from
such rating agencies at the foll owi ng addresses: Standard & Poor's, 25 Broadway,
New York, New York 10004; Mbody's Investors Service, Inc., 99 Church Street, New
York, New York 10007; and Fitch, Inc., 1 State Street Plaza, New York, New York
10004. The security rating may be subject to revision or withdrawal at any tine
by the assigning rating organization, and, accordingly, there can be no
assurance that such ratings will remain in effect for any period of tine or that
they will not be revised downward or withdrawn entirely by the rating agencies
if, in their judgnment, circunmstances warrant. Neither Consumers nor the
underwriters have undertaken any responsibility to oppose any proposed downward
revision or withdrawal of a rating on the Bonds. Any such downward revision or
wi t hdrawal of such ratings may have an adverse effect on the nmarket price of the
Bonds.

UNDERVRI TI NG

Barcl ays Capital Inc., J.P. Mrgan Securities Inc. and Merrill Lynch
Pierce, Fenner & Smith Incorporated are acting as joint book-runni ng managers of
the offering and acting as representatives of the underwiters named bel ow.
Subject to the ternms and conditions stated in the underwiting agreenent dated
the date of this prospectus supplenent, each underwiter named bel ow has agreed
to purchase, and we have agreed to sell to that underwiter, the principa
amount of the Bonds set forth opposite the underwiter's nane.

<TABLE>
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<CAPTI O\>
UNDERWRI TERS PRI NCI PAL  AMOUNT
<S> <C
Barclays Capital Inc. ....... .. . . e $ 75, 000, 000
J.P. Morgan Securities Inc. ........... .. . . . i, 75, 000, 000
Merrill Lynch, Pierce, Fenner & Snmith
Incorporated ....... ... .. . . . ... 75, 000, 000

ABN AMRO I ncorporated. . .......... .. 6, 250, 000
Conerica Securities, INC. ........ ... i, 6, 250, 000
Fifth Third Securities, Inc. .......... . ... ... 6, 250, 000
Huntington Capital Corp. .......... .. .. 6, 250, 000

Total . . e $ 250, 000, 000
</ TABLE>

The underwiting agreement provides that the obligations of the
underwriters to purchase the Bonds are subject to approval of legal matters by
counsel and to other conditions. The underwriters are obligated to purchase and
accept delivery of all Bonds if any are purchased.

The underwiters propose to offer sone of the Bonds directly to the public
at the public offering price set forth on the cover page of this prospectus
suppl ement and sone of the Bonds to dealers at the public offering price less a
concessi on not to exceed 0.40% of the principal amount of the Bonds. The
underwiters may allow, and dealers may reallow, a concession not to exceed
0.25% of the principal ambunt of the Bonds on sales to other dealers. After the
initial offering of the Bonds to the public, the representatives nay change the
public offering price and concessi ons.

We estimate that our out-of-pocket expenses for this offering will be
approxi mat el y $200, 000.

The Bonds will constitute a new class of securities with no established
trading market. As we do not intend to Iist the Bonds on any securities exchange
or automated deal er quotation system we cannot assure you that the prices at
which the Bonds will sell in the market after this offering will not be | ower
than the initial offering price or that an active trading market for the Bonds
wi Il develop and continue after this offering. The underwiters have advised us
that they currently intend to make a market in the Bonds. However, they are not
obligated to do so and they may disconti nue any market-naking activities with
respect to the Bonds at any tinme without notice. In addition, market-making
activity will be subject to the |imts inposed by the Securities Act of 1933, as
anended (the "SECURI TIES ACT"), and the Exchange Act. Accordingly, we cannot
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assure you as to the liquidity of or the trading nmarket for the Bonds.

In connection with this offering, the underwiters may purchase and sel
Bonds in the open market. These transactions may include over-allotnent,
syndi cate covering transactions and stabilizing transactions. Over-all ot nent
i nvol ves sal es of Bonds in excess of the principal amobunt of Bonds to be
purchased by the underwiters in this offering, which creates a short position
for the underwiters. Covering transactions involve purchases of the Bonds in
the open nmarket after the distribution has been conpleted in order to cover
short positions. Stabilizing transactions consist of certain bids or purchases
of Bonds nmade for the purpose of preventing or retarding a

S-25
<PAGE>

decline in the market price of the Bonds while the offering is in progress. Any
of these activities may have the effect of preventing or retarding a decline in
the market price of the Bonds. They may al so cause the price of the Bonds to be
hi gher than the price that otherw se would exist in the open market in the
absence of these transactions. The underwriters may conduct these transactions
in the over-the-counter market or otherwi se. If the underwiters conmence any of
these transactions, they nay discontinue themat any tine.

We expect to deliver the Bonds agai nst paynent for the Bonds on or about
the date specified in the |ast paragraph of the cover page of this prospectus
suppl ement, which will be the fourth business day followi ng the date of pricing
of the Bonds. Since trades in the secondary nmarket generally settle in three
busi ness days, purchasers who wish to trade Bonds on the date of pricing will be
required, by virtue of the fact that the Bonds initially will settle in T+4, to
specify alternative settlenent arrangenments to prevent a failed settlenent.

Certain of the underwiters will make the Bonds avail able for distribution
on the Internet through a proprietary Wb site and/or a third-party system
operated by Market Axess Corporation, an Internet-based comruni cati ons technol ogy
provi der. Market Axess Corporation is providing the systemas a conduit for
commruni cati ons between such underwiters and their custoners and is not a party
to any transactions. Market Axess Corporation, a registered broker-dealer, wll
recei ve conpensation from such underwiters based on transactions such
underwriters conduct through the system Such underwriters will make the Bonds
available to their custoners through the Internet distributions, whether nade
through a proprietary or third-party system on the sane ternms as distributions
made t hrough ot her channel s.

The underwriters have perforned i nvest ment banki ng and advi sory services
for us and our affiliates fromtinme to tine for which they have received
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customary fees and expenses. The underwiters are lenders to us and our
affiliates under our credit facilities. The underwiters may, fromtime to tine,
engage in transactions with and performservices for us in the ordinary course
of their business.

Because nore than 10% of the net proceeds of this offering, not including
underwriting conpensation, will be paid to affiliates of a nmenber of the
Nat i onal Association of Securities Dealers, Inc. who is participating in this
offering, this offering is being conducted in conpliance with Rule 2710(h) of
the National Association of Securities Dealers, Inc.

We have agreed to indemify the underwiters against certain liabilities,
including liabilities under the Securities Act, or to contribute to paynents
that the underwriters may be required to nake because of any of those
[iabilities.

LEGAL OPI NI ONS

Robert C. Shrosbree, Assistant General Counsel for CMS Energy Corporation,
will render opinions as to the legality of the Bonds for Consuners.

Pillsbury Wnthrop LLP will pass upon certain legal nmatters with respect
to the Bonds for the underwiters.

EXPERTS

The consolidated financial statements and schedul e of Consumers appearing
in Consurers' Annual Report (Form 10-K/ A) for the year ended Decenber 31, 2003
have been audited by Ernst & Young LLP, independent registered public accounting
firm as set forth in their report thereon included therein and incorporated
herein by reference, and are based in part on the reports of
Pri cewat er houseCoopers LLP for 2003 and 2002, independent registered public
accounting firm and Arthur Andersen LLP (who have ceased operations) for 2001
i ndependent accountants, for the MCV Partnership. Such consolidated financi al
statenents and schedul e are incorporated herein by reference in reliance upon
such reports given on the authority of such firms as experts in accounting and
audi ting.

The consolidated financial statements of the MCV Partnership as of and for
the year ended Decenber 31, 2003 and 2002, not separately presented or
i ncorporated by reference into this prospectus suppl ement, have been audited by
Pri cewat er houseCoopers LLP, independent registered public accounting firm as
stated in their report appearing in Consuners' Annual Report on Form 10-K/ A for
the year ended December 31, 2003, which report is incorporated by reference
herein. Such financial statenments, to the extent they have been included in the
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financial statements of Consuners, have been so included in reliance on the
report of such independent registered public accounting firmgiven on the
authority of said firmas experts in auditing and accounting,

S-26
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The audited consolidated financial statenments of the MCV Partnership for
the year ended Decenmber 31, 2001, not separately presented or incorporated by
reference in this prospectus suppl ement, have been audited by Arthur Andersen
LLP, independent accountants. Arthur Andersen LLP has not consented to the
inclusion of their report on the financial statements of the MCV Partnership for
the year ended December 31, 2001 in this prospectus suppl enent, and we have
di spensed with the requirenment to file their consent in reliance upon Rule 437a
under the Securities Act. Because Arthur Andersen LLP has not consented to the
i ncorporation by reference of their report in this prospectus supplenment, you
will not be able to recover against Arthur Andersen LLP under Section 11 of the
Securities Act for any untrue statenents of a material fact contained in the
financial statenments audited by Arthur Andersen LLP or any om ssions to state a
material fact required to be stated therein.

S- 27
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CONSUMERS ENERGY COVPANY
SENI CR NOTES
FI RST MORTGAGE BONDS
SUBORDI NATED DEBENTURES
GUARANTEES

AND

CONSUMERS ENERGY COMPANY FI NANCI NG V
CONSUMERS ENERGY COMPANY FI NANCI NG VI
TRUST PREFERRED SECURI Tl ES
GUARANTEED TO THE EXTENT SET FORTH HEREIN BY
CONSUMERS ENERGY COMPANY

OFFERI NG PRI CE: $1, 500, 000, 000
W may offer, fromtine to tine:
- secured seni or debt, unsecured senior debt or unsecured subordi nat ed

debt securities consisting of debentures, notes, bonds and ot her
unsecur ed evi dences of indebtedness; and
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- guar ant ees of Consuners Energy Conpany with respect to trust
preferred securities of Consumers Energy Conpany Financing V and
Consuners Energy Conpany Fi nancing VI.

For each type of securities listed above, the anount, price and terns wll
be determined at or prior to the tinme of sale.

Consuners Energy Conpany Financing V and Consuners Energy Conpany
Fi nancing VI, which are Del aware business trusts (the "trusts"), may offer trust
preferred securities. The trust preferred securities represent preferred
undi vi ded beneficial interests in the assets of Consumers Energy Conpany
Fi nancing V and Consuners Energy Conpany Financing VI in anmounts, at prices and
on ternms to be determined at or prior to the tine of sale.

W will provide the specific terns of these securities in an accompanyi ng
prospectus suppl ement or supplenents. You should read this prospectus and the
acconpanyi ng prospectus suppl enent or supplenents carefully before you invest.

THESE SECURI TI ES | NVOLVE RI SK. SEE "RI SK FACTORS' ON PAGE 2.

NEI THER THE SECURI TI ES AND EXCHANGE COWM SSI ON NCR ANY STATE SECURI Tl ES
COWM SSI ON HAS APPROVED OR DI SAPPROVED OF THESE SECURI TI ES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THI S PROSPECTUS. ANY REPRESENTATI ON TO THE CONTRARY IS A
CRI M NAL OFFENSE

We intend to sell these securities through underwiters, dealers, agents
or directly to a limted nunber of purchasers. The nanes of, and any securities
to be purchased by or through, these parties, the conpensation of these parties
and other special terns in connection with the offering and sale of these
securities will be provided in the rel ated prospectus suppl enment or suppl enents.

Thi s prospectus nay not be used to consunmate sal es of any of these
securities unless acconmpani ed by a prospectus suppl enent.

The information in this prospectus is not conplete and may be changed. W
may not sell these securities until the registration statenent filed with the
Securities and Exchange Conmmission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not pernitted.

The date of this prospectus is Decenber 1, 2004.

<PAGE>
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NO PERSON | S AUTHORI ZED | N CONNECTI ON W TH THE OFFERI NG MADE HEREBY TO
G VE ANY | NFORVATI ON OR TO MAKE ANY REPRESENTATI ON NOT CONTAI NED OR | NCORPCRATED
BY REFERENCE I N THI S PRCSPECTUS OR ANY PROSPECTUS SUPPLEMENT, AND ANY
I NFORMATI ON' OR REPRESENTATI ON NOT CONTAI NED OR | NCORPORATED HEREI N MUST NOT BE
RELI ED UPON AS HAVI NG BEEN AUTHORI ZED BY CONSUMERS ENERGY COVPANY (" CONSUMERS")
OR ANY UNDERWRI TER, DEALER OR AGENT. THI S PROSPECTUS AND ANY PROSPECTUS
SUPPLEMENT DO NOT CONSTI TUTE AN OFFER TO SELL OR THE SOLI ClI TATI ON OF AN OFFER TO
BUY ANY SECURI TI ES OTHER THAN THE SECURI TI ES TO WHI CH THEY RELATE OR AN OFFER TO
SELL OR THE SOLI Cl TATI ON OF AN OFFER TO BUY SUCH SECURI TI ES | N ANY CI RCUMSTANCES
IN WH CH SUCH OFFER OR SOLI CI TATION |'S UNLAWFUL. NEI THER THE DELI VERY OF THI S
PROSPECTUS OR ANY PROSPECTUS SUPPLEMENT NOR ANY SALE MADE HEREUNDER OR
THEREUNDER SHALL, UNDER ANY Cl RCUMSTANCES, CREATE ANY | MPLI CATI ON THAT THE
| NFORMATI ON CONTAI NED OR | NCORPORATED HEREIN OR THEREI N IS CORRECT AS OF ANY
TI ME SUBSEQUENT TO THE DATE OF SUCH | NFORVATI ON

TABLE OF CONTENTS
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SUMVARY

This prospectus is part of a registration statement on Form S-3 that we
filed with the Securities and Exchange Commi ssion ("SEC') utilizing a "shelf"
regi stration process. Under this shelf process, we may sell any conbination of
securities described in this prospectus in one or nore offerings, up to a total
dol I ar anount of $1, 500, 000, 000. This prospectus provides you with a general
description of the securities we nmay offer. Each tine we sell securities, we
wi Il provide a prospectus supplenent containing specific information about the
ternms of that offering. The prospectus suppl enent nay al so add, update or change
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information contained in this prospectus. You should read both this prospectus
and any prospectus suppl ement together with additional information described
bel ow under the headi ng "Wiere You Can Find Mdre Infornmation."

Rl SK FACTORS

Bef ore acquiring any of the securities that may be offered hereby, you
shoul d carefully consider the risks discussed in the section of our Form 10-Q
for the quarter ended Septenber 30, 2004, filed on Novenmber 4, 2004, entitled
"Forwar d- Looki ng Statenents and Ri sk Factors,” which is incorporated in this
docunent by reference. You should also consider the risk factors listed in the
acconpanyi ng prospectus suppl enent or supplenents and you should read this
prospectus and the acconpanyi ng prospectus suppl enent or supplenents carefully
bef ore you invest.

VWHERE YOU CAN FI ND MORE | NFORIVATI ON

W file reports, proxy statements and other information with the SEC under
File No. 1-5611. Qur SEC filings are also avail able over the Internet at the
SEC s web site at http://ww. sec.gov. You nay al so read and copy any docunent we
file at the SEC s public reference roomat 450 Fifth Street NN W, Room 1024,
Washi ngton D.C. 20549. Please call the SEC at 1-800- SEC-0330 for nore
information on the public reference roons and their copy charges. You may al so
i nspect our SEC reports and other information at the New York Stock Exchange, 20
Broad Street, New York, New York 10005. You can find additional information
about us, including our Annual Report on Form 10-K for the year ended Decenber
31, 2003 and our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2004, June 30, 2004 and Septenber 30, 2004 on the Wb site of our parent conpany
at http://ww.cnsenergy.com The information on this Wb site is not a part of
this prospectus.

<PAGE>

We are "incorporating by reference"” information into this prospectus. This
nmeans that we are disclosing inportant information by referring to another
docunent filed separately with the SEC. The information incorporated by
reference is deemed to be part of this prospectus, except for any information
superseded by information in this prospectus. This prospectus incorporates by
ref erence the docunents set forth below that we have previously filed with the
SEC. These docunents contain inportant information about us and our finances.

- Annual Report on Form 10-K/ A for the year ended Decenber 31, 2003
filed on July 21, 2004
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- Quarterly Report on Form 10-Q for the quarter ended March 31, 2004
filed on May 7, 2004, Quarterly Report on Form 10-Q for the quarter
ended June 30, 2004 filed on August 6, 2004 and Quarterly Report on
Form 10-Q for the quarter ended Septenber 30, 2004 filed on Novenber
4, 2004

- Current Reports on Form 8-K filed on January 22, 2004, March 18,
2004, June 3, 2004, August 20, 2004, Septenber 1, 2004, Cctober 6,
2004, Cctober 12, 2004, Cctober 13, 2004 and Cctober 19, 2004

The docunents filed by us with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934 (the "Exchange Act") between
the date of the initial filing of the registration statement of which this
prospectus is a part and the effectiveness of the registration statenent, as
wel | as subsequent to the date of this prospectus, but prior to its termnination,
are also incorporated by reference into this prospectus.

W will provide, upon your oral or witten request, a copy of any or al
of the information that has been incorporated by reference in this prospectus
but not delivered with this prospectus. You may request a copy of these filings
at no cost by witing or telephoning us at the foll owi ng address:

Consuners Energy Conpany

One Energy Pl aza

Jackson, M chigan 49201

Tel: (517) 788-0550

Attention: Ofice of the Secretary

You should rely only on the information contained or incorporated by
reference in this prospectus. W have not authorized anyone to provide you with
information that is different fromthis information.

Separate financial statenments of the trusts have not been included in this
prospectus. Consuners and the trusts do not consider such financial statenents
to be hel pful because:

- Consurers beneficially owns directly or indirectly all of the
undi vi ded beneficial interests in the assets of the trusts (other
than the beneficial interests represented by the trust preferred

securities). See "Consuners Energy Conpany Trusts," "Description of
Securities -- Trust Preferred Securities" and "Description of
Securities -- The Guarantees."

- Consuners will guarantee the trust preferred securities such that
the holders of the trust preferred securities, with respect to the
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paynment of distributions and amounts upon |iquidation, dissolution
and wi nding-up, are at least in the sane position with regard to the
assets of Consuners as a preferred stockhol der of Consuners.

- In future filings under the Exchange Act, an audited footnote to
Consuners' annual financial statenents will state that the trusts
are whol | y-owned by Consuners, that the sole assets of the trusts
are the senior notes or the subordi nated debentures of Consumers
havi ng a specified total principal anount, and, considered together,
t he back-up undertakings, including the guarantees, constitute a
full and unconditional guarantee by Consuners of the trusts
obligations under the trust preferred securities issued by the
trusts.

- Each trust is a newy created special purpose entity, has no
operating history, no i ndependent operations and is not engaged in,
and does not propose to engage in, any activity other than as
descri bed under "Consumers Energy Conpany Trusts."

3
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CONSUMERS ENERGY COMPANY

Consuners primarily consists of electric and gas utility operations.
Consuners was forned in Mchigan in 1968 and is the successor to a corporation
organi zed in Maine in 1910, which did business in Mchigan from 1915 to 1968.

I ndustries in Consuners' service areas include autonotive, netal, chemical, food
and wood products and a diversified group of other industries. Consuners'
consol i dated operating revenue was $4.435 billion in 2003, $4.169 billion in
2002, and $3.976 billion in 2001.

ELECTRI C UTI LI TY OPERATI ONS

Consuners' electric utility operating revenue was $2.590 billion in 2003,
$2.648 billion in 2002, and $2.633 billion in 2001. Based on the average nunber
of custoners, Consuners' electric utility operations, if independent, would be
the thirteenth largest electric utility conpany in the United States. The
el ectric operations of Consuners include the generation, purchase, distribution
and sale of electricity. In 2003, total electric sales were 36 billion
kil owatt-hours ("kWh") and retail open access deliveries were 3 billion kWh. At
year-end 2003, it served custoners in 61 of the 68 counties of Mchigan's Lower
Peni nsul a. Principal cities served include Battle Creek, Flint, G and Rapids,
Jackson, Kal amazoo, M dl and, Muskegon and Sagi naw. Consuners' electric utility
custoner base includes a mx of residential, commercial and diversified
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i ndustrial customers, the largest segnment of which is the autonotive industry.
Consuners' electric operations are not dependent upon a single custoner, or even
a few custoners, and the |l oss of any one or even a few of such custoners is not
reasonably likely to have a material adverse effect on its financial condition.

At Decenber 31, 2003, Consuners owned and operated 30 el ectric generating
plants with an aggregate of 6,431 megawatts ("MN) of capacity. Al so, in 2003,
Consuners purchased up to 2,353 MWV of net capacity from other power producers,
whi ch anpbunted to 30.5% of Consuners' total systemrequirenents, the |argest of
whi ch was the M dland Cogeneration Venture Limted Partnership in which
Consuners has a 49%interest through CM5 Mdl and, Inc. ("MCV Partnership").
Consuners al so owns:

- 347 miles of high voltage distribution radial |ines operating
at 120 kil ovolts and above;

- 4,164 mles of high voltage distribution overhead |ines
operating at 23 kilovolts and 46 kilovolts;

- 16 subsurface nmiles of high voltage distribution underground
lines operating at 23 kilovolts and 46 kil ovolts;

- 54,922 mles of electric distribution overhead |ines;
- 8,526 subsurface mles of underground distribution Ilines; and

- substations having an aggregate transformer capacity of
20, 605, 680 kil ovol t amper es.

Consuners generates electricity principally fromcoal and nucl ear fuel
Consuners has four generating plant sites that use coal as a fuel source and
constituted 76% of its basel oad capacity in 2003. In 2003, these plants produced
a conbined total of 20,091 mllion kWs of electricity and burned 10.1 mllion
tons of coal. Consumers owns Palisades, an operating nucl ear power plant |ocated
near South Haven, Mchigan. In May 2001, with the approval of the Nucl ear
Regul at ory Conmi ssion, Consuners transferred its authority to operate Palisades
to the Nucl ear Managenment Company ("NMC'). The Palisades nucl ear fuel supply
responsibilities are under the control of NMC acting as agent for Consuners.
During 2003, Palisades' net generation was 6,151 mllion kWs, constituting
23. 3% of Consuners' basel oad supply.

GAS UTI LI TY OPERATI ONS

Consuners' gas utility operating revenue was $1.845 billion in 2003,
$1.519 billion in 2002, and $1.338 billion in 2001. Based on the average nunber
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of custoners, Consuners' gas utility operations, if independent, would be the
tenth largest gas utility company in the United States. Consuners' gas utility
operations purchase, transport, store, distribute and sell natural gas. |In 2003,
total deliveries of natural gas sold by Consuners and by other sellers who
deliver natural gas through Consuners' pipeline and distribution network to
ultimate custoners, including the MCV Partnership, totaled 388 billion cubic
feet ("bcf"). As of Decenber 31, 2003, Consumers was authorized to provide
service in 54 of the 68 counties in Mchigan's Lower Peninsula. Principal cities
served include Bay City, Flint, Jackson, Kal amazoo, Lansing, Pontiac and

Sagi naw, as well as the suburban Detroit area, where nearly 900,000 of the gas
custoners are | ocated. Consuners' gas operations are not dependent upon a single
customer, or even a few custonmers, and the |loss of any one or even a few of such
custonmers is not reasonably likely to have a material adverse effect on its
financi al condition.

Consuners' gas distribution and transm ssion system consists of:

- 25,055 miles of distribution mains throughout M chigan's Lower
Peni nsul a;

- 2,408 nmiles of transm ssion |ines throughout M chigan's Lower
Peni nsul a;

- 7 conpressor stations with a total of 162,000 installed
hor sepower; and

- 14 gas storage fields |ocated across Mchigan with an
aggregate storage capacity of 331 bcf and a working storage
capacity of 130 bcf.

<PAGE>

Total 2003 purchases of gas supply included 66% from United States
producers outside M chigan, 22% from Canadi an producers and 3% from M chi gan
producers. Authorized suppliers in the gas customer choice program supplied the
remai ni ng 9% of gas delivered by Consuners. Consuners also has firm
transportati on agreenents with i ndependent pipeline conpanies for the delivery
of gas. Consumers uses these agreenents to deliver gas to Mchigan for ultinmate
deliveries to market. In total, Consuners' firmtransportation and city gate
arrangenents are capabl e of delivering over 95% of Consuners' total gas supply
requirenents.

The foregoing information concerning Consuners does not purport to be
conpr ehensi ve. For additional information concerning Consuners' business and
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affairs, including its capital requirements and external financing plans,
pendi ng | egal and regul atory proceedi ngs and descriptions of certain | aws and
regul ati ons to which Consunmers is subject, prospective purchasers should refer
to the docunents incorporated herein by reference. See "Wiere You Can Find Mre
I nformati on" above.

The address of Consuners' principal executive offices is One Energy Pl aza,
Jackson, M chigan 49201. Its tel ephone nunber is (517) 788-0550.

CONSUMERS ENERGY COVPANY TRUSTS

Consurners Energy Conpany Financing V and Consuners Energy Conpany
Fi nancing VI are statutory business trusts created under the Del aware Business

Trust Act by way of:

- Decl aration of Trust executed by Consuners, as sponsor, and the
trustees of the trusts; and

- the filing of certificates of trust with the Secretary of State of
the State of Del aware.

At the tinme of public issuance of the trust preferred securities, each
Decl aration of Trust will be anmended and restated in its entirety and will be
qualified as an indenture under the Trust Indenture Act of 1939, as amended.
Consurners will directly or indirectly acquire comon securities of each trust in
a total liquidation anobunt of at |east 3% of the total capital of the trust.
Each trust exists for the exclusive purposes of:

- issuing the trust preferred securities and conmon securities
representing undivided beneficial interests in the assets of the
trust;

- i nvesting the gross proceeds of the conmon securities and the trust
preferred securities in the senior notes or subordi nated debentures;

and

- engaging in only those other activities necessary or incidental
t hereto.

Each trust has a term of approximately 55 years, but may term nate earlier
as provided in the amended and restated Declaration of Trust.

The proceeds fromthe offering of the trust preferred securities and the
sal e of the common securities nmay be used by each trust to purchase from
Consumners senior notes or subordi nated debentures in a total principal anmount
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equal to the total liquidation preference of the common securities and the trust
preferred securities. The Consuners notes or debentures would bear interest at
an annual rate equal to the annual distribution rate of the conmon securities
and the trust preferred securities and woul d have certain redenption terns that
correspond to the redenption ternms for the common securities and the trust

preferred securities. The senior notes will rank on an equal basis with al
ot her unsecured debt of Consumers except subordi nated debt. The subordi nated
debentures will rank subordinate in right of paynment to all of Consumers' senior

i ndebt edness (as defined in this prospectus). Distributions on the commobn
securities and the trust preferred securities nmay not be nade unless each trust
recei ves corresponding i nterest paynents on the senior notes or the subordinated
debentures from Consuners. Consumers will irrevocably guarantee, on a senior or
subordi nated basis, as applicable, and to the extent set forth in the guarantee,
with respect to each of the common securities and the trust preferred
securities, the paynent of distributions, the redenption price, including al
accrued or deferred and unpaid distributions, and paynent on |iquidation, but
only to the extent of funds on hand. Each guarantee will be unsecured and wl|l
be either equal to or subordinate to, as applicable, all senior indebtedness, of
Consuners. Upon the occurrence of certain events (subject to the conditions to
be described in an acconpanyi ng prospectus suppl enent) each trust may be

i quidated and the hol ders of the conmon securities and the trust preferred
securities could receive senior notes or subordinated debentures in |ieu of any
liquidating cash distribution.

Pursuant to the amended and restated Decl aration of Trust, the nunmber of
trustees of each trust will initially be four. Two of the trustees will be
persons who are enpl oyees or officers of or who are affiliated with Consuners
and will be referred to as the regular trustees. The third trustee will be a
financial institution that is unaffiliated with Consunmers, which trustee will
serve as property trustee under the applicable amended and restated Decl aration
of Trust and as indenture trustee for the purposes of conpliance with the
provi sions of the Trust Indenture Act of 1939. Initially, The Bank of New York,
a New York banking corporation, will be the property

5
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trustee until renoved or replaced by the holder of the commobn securities. For
the purpose of conpliance with the provisions of the Trust Indenture Act of
1939, The Bank of New York will also act as guarantee trustee. The fourth

trustee, The Bank of New York (Delaware), will act as the Del aware trustee for
the purposes of the Del aware Business Trust Act, until renobved or replaced by
the hol der of the common securities. See "Description of Securities -- The

Quar ant ees. "
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The property trustee will hold title to the applicable senior notes or
subordi nat ed debentures for the benefit of the holders of the conmon securities
and the trust preferred securities and the property trustee will have the power
to exercise all rights, powers and privileges under the applicable indentures as
the hol der of the senior notes or subordi nated debentures. In addition, the
property trustee will maintain exclusive control of a segregated non-interest
bearing bank account to hold all paynents made in respect of the senior notes or
subor di nat ed debentures for the benefit of the holders of the conmon securities
and the trust preferred securities. The property trustee will nake paynments of
di stributions and paynents on |iquidation, redenption and otherwi se to the
hol ders of the common securities and the trust preferred securities out of funds
fromthe segregated non-interest bearing bank account. The guarantee trustee

will hold the guarantees for the benefit of the holders of the common securities
and the trust preferred securities. Consunmers, as the direct or indirect holder
of all the common securities, will have the right to appoint, renove or replace

any of the trustees. Consuners will also have the right to increase or decrease
the nunber of trustees, as |long as the nunber of trustees shall be at | east
three, a mpjority of which shall be regular trustees. Consuners wll pay al
fees and expenses related to the trusts and the offering of the comon
securities and the trust preferred securities.

The rights of the holders of the trust preferred securities, including
econom c rights, rights to information and voting rights, are set forth in the
appl i cabl e anmended and restated Decl aration of Trust, the Del aware Busi ness
Trust Act and the Trust Indenture Act of 1939.

The trustee for each trust in the State of Delaware is The Bank of New
York (Delaware), Wiite Cay Center, Route 273, Newark, Del aware 19711.

The princi pal place of business of each trust will be c/o Consumers Energy
Company, One Energy Plaza, Jackson, M chigan 49201.
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USE OF PROCEEDS

The proceeds received by each of the trusts fromthe sale of its trust

preferred securities or the common securities will be invested in the senior
notes or the subordi nated debentures. As will be nore specifically set forth in
the applicabl e prospectus suppl enent, Consumers will use those borrowed anmounts

and the net proceeds fromthe sale of senior notes, first nortgage bonds or
subordi nat ed debentures offered hereby for its general corporate purposes,

i ncluding capital expenditures, investnent in subsidiaries, wrking capital and
repaynment of debt. Any specific allocation of the proceeds to a particul ar
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pur pose that has been nade at the date of any prospectus supplenment wll be
described in the appropriate prospectus suppl enent.

RATI O OF EARNINGS TO FI XED CHARGES AND
RATI O OF EARNI NGS TO COMBI NED FI XED CHARGES AND PREFERENCE DI VI DENDS

The ratios of earnings to fixed charges and the ratios of earnings to
conmbi ned fixed charges and preference dividends for the nine nonths ended
Sept enber 30, 2004 and each of the years ended Decenber 31, 1999 through 2003,
are as follows:

<TABLE>
<CAPTI ON\>
NI NE MONTHS
ENDED
SEPTEMBER 30, YEAR ENDED DECEMBER

2004 2003 2002 2
<S> <C <C <C <
Rati o of earnings to: (a)
Fixed charges........................ 1.98 2.25 3. 59(hb) 2
Conbi ned fixed charges and preference
dividends. ........ ... .. ... .. ... .. ..., 1.98 2.23 2.88(b) 2
</ TABLE>

(a) For purposes of conputing the ratio, earnings represent the sumof pretax
i ncone, net interest charges and the estimated interest portions of |ease

rentals, plus distributed i ncome of equity investees | ess earnings from
equity investees. Earnings for the ratio of earnings to conbined fixed

charges and preference dividends al so includes the anount required to pay

di stributions on preferred securities and the ambunt of pretax earnings
required to pay the dividends on outstanding preferred stock.

(b) Excludes a cunul ative effect of change in accounting after-tax gain of $18

mllion: if included, ratio would be unchanged, since the change in

accounting resulted fromthe equity-based subsidiary, MCV Partnership. The

total net incone of equity-based subsidiaries are excluded from
det ermi ni ng earni ngs as defi ned.

(c) Excludes a cunul ative effect of change in accounting after-tax |oss of $11

mllion; if included, ratio would be 1.81

7
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DESCRI PTI ON OF SECURI Tl ES
I NTRODUCTI ON

Specific terms of the debt securities consisting of the senior notes,
first nortgage bonds or subordinated debentures, or the trust preferred
securities, or any conbination of these securities, and the irrevocable
guarant ees of Consuners with respect to each of the commobn securities and the
preferred securities of the trust, for which this prospectus is being delivered,
will be set forth in an accompanyi ng prospectus suppl enent or supplenents. The
prospectus supplenment will set forth with regard to the particular offered
securities, without linmtation, the follow ng:

- in the case of debt securities, the designation, total principa
anount, denom nation, maturity, premum if any, any exchange,
conversion, redenption or sinking fund provisions, any interest rate
(which may be fixed or variable), the tinme or nethod of cal cul ating
any interest paynents, the right of Consuners, if any, to defer
paynment or interest on the debt securities and the maxi mum |l ength of
such deferral, put options, if any, public offering price, ranking,
any listing on a securities exchange and other specific terns of the
of fering; and

- in the case of trust preferred securities, the designation, nunber
of shares, liquidation preference per security, initial public
offering price, any listing on a securities exchange, dividend rate
(or nmethod of calculation thereof), dates on which dividends shal
be payabl e and dates from which di vidends shall accrue, any voting
rights, any redenption, exchange, conversion or sinking fund
provi sions and any other rights, preferences, privileges,
l[imtations or restrictions relating to a specific series of the
trust preferred securities including a description of the Consuners
guarantee, as the case may be.

DEBT SECURI TI ES

Senior notes will be issued under a senior note indenture. The first
nort gage bonds will be issued under a nortgage indenture. The subordi nated
debentures will be issued under a subordi nated debt indenture. The senior note

i ndenture, the nortgage indenture and the subordi nated debt indenture are
sonmetimes referred to in this prospectus individually as an "indenture" and
collectively as the "indentures."
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The following briefly summari zes the naterial provisions of the indentures
and the debt securities. You should read the nore detailed provisions of the
appl i cabl e i ndenture, including the defined terns, for provisions that nmay be
important to you. You should also read the particular ternms of a series of debt
securities, which will be described in nore detail in the applicable prospectus
suppl ement. Copi es of the indentures nay be obtained from Consunmers or the
appl i cabl e trustee.

Unl ess ot herw se provided in the applicable prospectus suppl enent, the
trustee under the senior note indenture will be JPMbrgan Chase Bank, N A, the
trustee under the nortgage indenture will be JPMbrgan Chase Bank, N. A and the
trustee under the subordinated debt indenture will be The Bank of New YorKk.
Gener al

The indentures provide that debt securities of Consuners may be issued in
one or nore series, with different ternms, in each case as authori zed on one or
nore occasi ons by Consurmers.

Federal income tax consequences and other special considerations
applicable to any debt securities issued by Consumers at a discount will be
described in the applicabl e prospectus suppl erment.

The applicabl e prospectus supplenent relating to any series of debt
securities will describe the follow ng terns, where applicable:

- the title of the debt securities;
- whet her the debt securities will be senior or subordi nated debt;
- the total principal ambunt of the debt securities;
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- t he percentage of the principal amount at which the debt securities
will be sold and, if applicable, the method of deternining the
price;

- the maturity date or dates;

- any interest rate or the nethod of conputing any interest rate;

- the date or dates fromwhich any interest will accrue, or how such
date or dates will be determined, and the interest paynment date or
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dates and any rel ated record dates;
- the location where paynments on the debt securities will be made;

- any ternms and conditions on which the debt securities may be
redeened at the option of Consuners;

- any obligation of Consuners to redeem purchase or repay the debt
securities at the option of a holder upon the happeni ng of any event
and the terns and conditions of redenption, purchase or repaynent;

- any provisions for the discharge of Consuners' obligations relating
to the debt securities by deposit of funds or United States
gover nment obl i gati ons;

- whet her the debt securities are to trade in book-entry form and any
terns and conditions for exchanging the global security in whole or
in part for paper certificates;

- any material provisions of the applicable indenture described in
this prospectus that do not apply to the debt securities;

- any additional amounts with respect to the debt securities that
Consuners will pay to a non-United States person because of any tax,
assessnment or governnental charge withheld or deducted and, if so,
any option of Consuners to redeemthe debt securities rather than
payi ng these additional anounts;

- any additional events of default; and
- any other specific terns of the debt securities.
Concerning the Trustees

Each of JPMorgan Chase Bank, N. A, the trustee under the senior note
i ndenture for the senior notes, JPMorgan Chase Bank, N A, the trustee under the
nortgage i ndenture for the first nortgage bonds, and The Bank of New York, the
trustee under the subordinated debt indenture for the subordi nated debentures,
is one of a nunber of banks with which Consuners and its subsidiaries maintain
ordi nary banking rel ationships, including credit facilities.

Exchange and Transfer

Debt securities may be presented for exchange. Registered debt securities
may be presented for registration of transfer at the offices of the applicable
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trustee and, subject to the restrictions set forth in the debt security and in
the applicabl e prospectus suppl enent, w thout service charge, but upon paynent
of any taxes or other governnental charges due in connection with the transfer,
subject to any limtations contained in the applicable indenture. Debt

securities in bearer formand any related coupons will be transferable by
del i very.
Paynent

Di stributions on the debt securities in registered formw ||l be rmade at

the office or agency of the applicable trustee in the Borough of Manhattan, The
City of New York or its other designated office. However, at the option of
Consuners, paynent of any interest nay be nmade by check or by wire transfer.
Paynment of any interest due on debt securities in registered formw Il be nade
to the persons in whose nanme the debt securities are registered at the cl ose of
busi ness on the record date for such interest paynents. Paynments rmade in any
other manner will be specified in the applicabl e prospectus suppl enent.
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Gover ni ng Law

Each i ndenture and the debt securities will be governed by, and construed
in accordance with, the laws of the State of Mchigan unless the | aws of another
jurisdiction shall mandatorily apply. The rights, duties and obligations of the
subordi nated note trustee are governed by and construed in accordance with the
|l aws of the State of New York.

SENI OR NOTES
Cener a

The senior notes will be issued under a senior note indenture dated as of
February 1, 1998, as supplenented (the "senior note indenture") w th JPMrgan
Chase Bank, N. A, as the senior note trustee. The follow ng sunmari es of sone
i mportant provisions of the senior note indenture (including its supplenents by
such reference) do not purport to be conplete and are subject to, and qualified
intheir entirety by, all of the provisions of the senior note indenture. The
senior note indenture is incorporated by reference in this prospectus and is
avai | abl e upon request to the senior note trustee. In addition, capitalized
ternms used in this section and not otherwi se defined in this prospectus shal
have the neaning given to themin the senior note indenture.

Security; Release Date
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Until the release date (as described in the next paragraph), the senior
notes will be secured by one or nore series of Consuners' first nortgage bonds
i ssued and delivered by Consuners to the senior note trustee. See "First
Mort gage Bonds." Upon the issuance of a series of senior notes prior to the
rel ease date, Consumers will sinultaneously issue and deliver to the senior note
trustee, as security for all senior notes, a series of first nortgage bonds that
wi Il have the sanme stated naturity date and correspondi ng redenpti on provisions,
and will be in the sane total principal amunt as the series of the senior notes
bei ng i ssued. Any series of first mortgage bonds securing senior notes may, but
need not, bear interest. Any paynent by Consuners to the senior note trustee of
principal of, and interest and/or premium if any, on, a series of first
nort gage bonds will be applied by the senior note trustee to satisfy Consuners’
obligations with respect to principal of, and interest and/or premium if any,
on, the correspondi ng seni or notes.

The "rel ease date" will be the date that all first nortgage bonds of
Consuners issued and outstandi ng under a nortgage indenture with JPMorgan Chase
Bank, N. A. as nortgage trustee, other than first nortgage bonds securing senior
notes, have been retired (at, before or after their maturity) through paynent,
redenpti on or otherwise. On the rel ease date, the senior note trustee wll
deliver to Consumers, for cancellation, all first nortgage bonds securing senior
notes. Not |ater than 30 days thereafter, the senior note trustee will provide
notice to all holders of senior notes of the occurrence of the rel ease date. As
aresult, on the release date, the first nortgage bonds securing senior notes
will cease to secure the senior notes. The senior notes will then becone

unsecured general obligations of Consuners and will rank equally with other
unsecur ed i ndebt edness of Consuners. Each series of first nortgage bonds that
secures senior notes will be secured by a lien on certain property owned by

Consumers. See "First Mortgage Bonds -- Priority And Security." Upon the paynent
or cancellation of any outstandi ng senior notes, the senior note trustee wll
surrender to Consuners for cancellation an equal principal amount of the rel ated
series of first nortgage bonds. Consunmers will not permt, at any time prior to
the rel ease date, the total principal anobunt of first nortgage bonds securing
senior notes held by the senior note trustee to be less than the total principal
anount of senior notes outstanding. Follow ng the rel ease date, Consuners wl|
cause the nortgage to be discharged and will not issue any additional first
nor t gage bonds under the nortgage. VWhile Consunmers will be precluded after the
rel ease date fromissuing additional first nortgage bonds, it will not be

precl uded under the senior note indenture or senior notes fromissuing or
assum ng ot her secured debt, or incurring liens on its property, except to the
extent indicated bel ow under " -- Certain Covenants OF Consumers -- Limitation
on Liens."

Events O Default
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The follow ng constitute events of default under senior notes of any
series:

(1) failure to pay principal of and premium if any, on any senior
note of such series when due;

(2) failure to pay interest on any senior note of such series when
due for 60 days;

(3) failure to performany other covenant or agreenent of Consuners
in the senior notes of such series for 90 days after witten notice to
Consuners by the senior note trustee or the holders of at least 33%in
total principal anmpbunt of the outstanding senior notes;
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(4) prior to the rel ease date, a default under the nortgage;
provi ded, however, that the waiver or cure of such default and the
resci ssi on and annul nent of the consequences under the nortgage will be a
wai ver of the corresponding event of default under the senior note
i ndenture and a rescission and annul nent of the consequences under the
seni or note indenture; and

(5) certain events of bankruptcy, insolvency, reorganization,
assi gnment or receivership of Consuners.

If an event of default occurs and is continuing, either the senior note
trustee or the holders of a mgjority in total principal amunt of the
out st andi ng senior notes may declare the principal amount of all senior notes to
be due and payabl e i nmedi ately.

The senior note trustee generally will be under no obligation to exercise
any of its rights or powers under the senior note indenture at the request or
direction of any of the holders of senior notes of such series unless those
hol ders have offered to the senior note trustee reasonable security or
indemity. Subject to the provisions for indemity and certain other limtations
contained in the senior note indenture, the holders of a mgjority in principa
anmount of the outstanding senior notes of such series generally will have the
right to direct the tine, nmethod and place of conducting any proceeding for any
renedy available to the senior note trustee, or of exercising any trust or power
conferred on the senior note trustee. The holders of a nmajority in principal
amount of the outstanding senior notes of such series generally will have the
right to waive any past default or event of default (other than a paynent
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default) on behalf of all holders of senior notes of such series.

No hol der of senior notes of a series may institute any action agai nst
Consuners under the senior note indenture unless:

(1) that holder gives to the senior note trustee advance witten
notice of default and its continuance;

(2) the holders of a majority in total principal anmount of senior
notes of such series then outstanding affected by that event of default
request the senior note trustee to institute such action;

(3) that holder has offered the senior note trustee reasonabl e
i ndemity; and

(4) the senior note trustee shall not have instituted such action
wi thin 60 days of such request.

Furthernmore, no holder of senior notes will be entitled to institute any
such action if and to the extent that that action would disturb or prejudice the
rights of other holders of senior notes of such series.

Wthin 90 days after the occurrence of a default with respect to the
senior notes of a series, the senior note trustee nust give the holders of the
senior notes of such series notice of any such default known to the senior note
trustee, unless cured or waived. The senior note trustee nmay w thhold such
notice if it determines in good faith that it is in the interest of such hol ders
to do so except in the case of default in the payment of principal of, and
interest and/or premium if any, on, any senior notes of such series. Consumers
is required to deliver to the senior note trustee each year a certificate as to
whet her or not, to the know edge of the officers signing such certificate,
Consuners is in conmpliance with the conditions and covenants under the senior
not e i ndenture.

Modi fication

Consuners and the senior note trustee cannot nodi fy and amend the senior
note indenture without the consent of the holders of a majority in principal
anmount of the outstanding affected senior notes. Consuners and the senior note
trustee cannot nodify and anend the senior note indenture wi thout the consent of
the hol der of each outstanding senior note of such series to:

(1) change the maturity date of any senior note of such series;

(2) reduce the rate (or change the nethod of cal cul ation thereof) or
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extend the tinme of paynment of interest on any senior note of such series;

(3) reduce the principal anmount of, or prem um payable on, any
seni or note of such series;

(4) change the coin or currency of any paynent of principal of, and
i nterest and/or prem um on, any senior note of such series;

(5) change the date on which any senior note of such series may be
redeemed or repaid at the option of its holder or adversely affect the
rights of a holder to institute suit for the enforcenent of any paynent on
or with respect to any senior note of such series;
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(6) inmpair the interest of the senior note trustee in the first
nort gage bonds securing the senior notes of such series held by it or,
prior to the rel ease date, reduce the principal anount of any series of
first nortgage bonds securing the senior notes of such series to an anount
| ess than the principal amobunt of the related series of senior notes or
alter the paynent provisions of such first nortgage bonds in a manner
adverse to the holders of the senior notes; or

(7) nodify the senior notes of such series necessary to nodify or
amend the senior note indenture or to waive any past default to | ess than
amjority.

Consuners and the senior note trustee can nodify and anmend the senior note
i ndenture without the consent of the holders in certain cases, including:

(1) to add to the covenants of Consuners for the benefit of the
hol ders or to surrender a right conferred on Consunmers in the senior note
i ndent ur e;

(2) to add further security for the senior notes of such series;

(3) to add provisions enabling Consunmers to be rel eased with respect
to one or nore series of outstanding senior notes fromits obligations
under the covenants upon satisfaction of conditions with respect to such
series of senior notes;

(4) to supply onissions, cure anbiguities or correct defects which
actions, in each case, are not prejudicial to the interests of the hol ders
in any material respect; or
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(5) to make any other change that is not prejudicial to the hol ders
of senior notes of such series in any material respect.

A suppl enental indenture which changes or elinnates any covenant or other
provi sion of the senior note indenture (or any supplenental indenture) which has
expressly been included solely for the benefit of one or nore series of senior
notes, or which nodifies the rights of the hol ders of senior notes of such
series with respect to such covenant or provision, will be deened not to affect
the rights under the senior note indenture of the hol ders of senior notes of any
ot her seri es.

Def easance and Di scharge

The senior note indenture provides that Consumers will be discharged from
any and all obligations in respect to the senior notes of such series and the
senior note indenture (except for certain obligations such as obligations to
regi ster the transfer or exchange of senior notes, replace stolen, |ost or
nmutil ated senior notes and mai ntai n payi ng agenci es) if, anobng other things,
Consuners irrevocably deposits with the senior note trustee, in trust for the
benefit of holders of senior notes of such series, noney or certain United
St ates governnent obligations, or any conbi nati on of nbney or governnent
obligations. The paynent of interest and principal on the deposits in accordance
with their terns nmust provide noney in an anount sufficient, wthout
rei nvestnment, to make all paynents of principal of, and any prem um and i nterest
on, the senior notes on the dates such paynents are due in accordance with the
terms of the senior note indenture and the senior notes of such series. If all
of the senior notes of such series are not due within 90 days of such deposit by
redenpti on or otherw se, Consuners nust also deliver to the senior note trustee
an opinion of counsel to the effect that the hol ders of the senior notes of such
series will not recognize incone, gain or |oss for federal income tax purposes
as a result of that defeasance or discharge of the senior note indenture.
Thereafter, the hol ders of senior notes nust |look only to the deposit for
paynment of the principal of, and interest and any prem um on, the senior notes.

Consol i dation, Merger and Sale or Disposition of Assets

Consuners may consolidate with or nmerge into, or sell or otherw se di spose
of its properties as or substantially as an entirety if:

(1) the new corporation is a corporation organi zed and exi sting
under the laws of the United States of Anerica, any state thereof, or the
District of Colunbia;

(2) the new corporation assunes the due and punctual paynment of the
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principal of and premiumand interest on all the senior notes and the
performance of every covenant of the senior note indenture to be performed
or observed by Consuners; and

(3) if prior to the release date, the new corporati on assunes
Consuners' obligations under the nortgage indenture with respect to first
nort gage bonds securing senior notes.
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The conveyance or other transfer by Consuners of:

(1) all or any portion of its facilities for the generation of
el ectric energy;

(2) all of its facilities for the transm ssion of electric energy;
or

(3) all of its facilities for the distribution of natural gas;

in each case considered alone or in any conbination with properties described in
(1), (2) or (3) of this sentence, will not be considered a conveyance or other
transfer of all the properties of Consunmers, as or substantially as an entirety.

Certain Covenants Of Consuners
Limtation on Liens

So long as any senior notes are outstanding, Consunmers may not issue,
assune, guarantee or pernit to exist after the rel ease date any debt that is
secured by any nortgage, security interest, pledge or lien (each a "lien") of or
upon any operating property of Consuners, whether owned at the date of the
senior note indenture or thereafter acquired, w thout in any such case
effectively securing the senior notes (together with, if Consuners shall so
determ ne, any other indebtedness of Consuners ranking equally with the senior
notes) equally and ratably with such debt (but only so long as such debt is so
secured). The foregoing restriction will not apply to:

(1) liens on any operating property existing at the time of its
acquisition (which liens may al so extend to subsequent repairs,
alterations and i nprovenents to such operating property);

(2) liens on operating property of a corporation existing at the
time such corporation is nerged into or consolidated with, or such
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corporation disposes of its properties (or those of a division) as or
substantially as an entirety to, Consuners;

(3) liens on operating property to secure the cost of acquisition,
construction, devel opnment or substantial repair, alteration or inprovenent
of property or to secure indebtedness incurred to provide funds for any
such purpose or for reinbursenment of funds previously expended for any
such purpose, provided such |iens are created or assumed contenporaneously
with, or within 18 nmonths after, such acquisition or the conpletion of
substantial repair or alteration, construction, devel opnment or substanti al
i mprovenent ;

(4) liens in favor of any state or any department, agency or
instrunentality or political subdivision of any state, or for the benefit
of holders of securities issued by any such entity (or providers of credit
enhancenment with respect to such securities), to secure any debt
(including, without Iimtation, obligations of Consunmers with respect to
i ndustrial devel opnent, pollution control or sinilar revenue bonds)
incurred for the purpose of financing all or any part of the purchase
price or the cost of substantially repairing or altering, constructing,
devel opi ng or substantially inproving operating property of Consumers; or

(5) any extension, renewal or replacenent (or successive extensions,
renewal s or replacenents), in whole or in part, of any lien referred to in
clauses (1) through (4), provided, however, that the principal anmount of
debt secured thereby and not otherw se authorized by said clauses (1) to
(4), inclusive, shall not exceed the principal ambunt of debt, plus any
premi um or fee payable in connection with any such extension, renewal or
repl acement, so secured at the tinme of such extension, renewal or
repl acenent.

These restrictions will not apply to the issuance, assunption or guarantee
by Consuners of debt secured by a |ien which woul d otherw se be subject to the
foregoing restrictions up to a total anobunt which, together with all other
secured debt of Consuners (not including secured debt permtted under any of the
foregoi ng exceptions) and the value of sale and | ease-back transactions existing
at such tinme (other than sale and | ease-back transactions the proceeds of which
have been applied to the retirenent of certain indebtedness, sale and | ease-back
transactions in which the property involved would have been permitted to be
subjected to a lien under any of the foregoing exceptions in clauses (1) to (5)
and sal e and | ease-back transactions that are permtted by the first sentence of
"Limtation on Sal e and Leaseback Transactions" bel ow), does not exceed the
greater of 15% of Net Tangi bl e Assets or 15% of Capitalization

Limtation on Sal e and Leaseback Transacti ons
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So long as senior notes are outstandi ng, Consuners nmay not enter into or
permt to exist after the rel ease date any sale and | ease-back transaction with
respect to any operating property (except for transactions involving | eases for
aterm including renewals, of not nore than 48 nonths), if the purchaser's
conm tment is obtained nore than 18 nonths after the later of the
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conpl etion of the acquisition, construction or devel opment of such operating
property or the placing in operation of such operating property or of such
operating property as constructed or devel oped or substantially repaired,
altered or inproved. This restriction will not apply if:

(1) Consumers would be entitled under any of the provisions
described in clauses (1) to (5) of the first sentence of the second
paragraph under "Limitation on Liens" above to issue, assune, guarantee or
permt to exist debt secured by a |lien on such operating property w thout
equal ly and ratably securing the senior notes;

(2) after giving effect to such sale and | ease-back transacti on,
Consuners could incur pursuant to the provisions described in the second
sentence of the second paragraph under "Limtation on Liens," at |east
$1.00 of additional debt secured by liens (other than liens permtted by
clause (1)); or

(3) Consuners applies within 180 days an anobunt equal to, in the
case of a sale or transfer for cash, the net proceeds (not exceeding the
net book val ue), and, otherw se, an anount equal to the fair value (as
determned by its Board of Directors) of the operating property so | eased
to the retirenment of senior notes or other debt of Consuners ranking
equally with, the senior notes, subject to reduction for senior notes and
such debt retired during such 180-day period otherw se than pursuant to
mandat ory sinking fund or prepayment provisions and paynents at stated
maturity.

Voting O Senior Note Mrtgage Bonds Held By the Senior Note Trustee

The senior note trustee, as the holder of first nortgage bonds securing
senior notes, will attend any neeting of bondhol ders under the nortgage
i ndenture, or, at its option, will deliver its proxy in connection therewith as
it relates to matters with respect to which it is entitled to vote or consent.
So long as no event of default under the senior note indenture has occurred and
is continuing, the senior note trustee will vote or consent:
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(1) in favor of amendnents or nodifications of the nortgage
i ndenture of substantially the same tenor and effect as foll ows:

- to elimnate the mai ntenance and repl acenent fund and to recover
anounts of net property additions previously applied in satisfaction
thereof so that the sanme woul d beconme avail able as a basis for the
i ssuance of first nortgage bonds;

- to elimnate sinking funds or inprovenment funds and to recover
anounts of net property additions previously applied in satisfaction
thereof so that the same woul d beconme available as a basis for the
i ssuance of first nortgage bonds;

- to elinmnate the restriction on the paynent of dividends on comon
stock and to elimnate the requirenents in connection with the
periodi c exam nation of the nortgaged and pl edged property by an
i ndependent engi neer;

- to permt first nortgage bonds to be issued under the nortgage
i ndenture in a principal amunt equal to 70% of unfunded net
property additions instead of 60% to permt sinking funds or
i mprovenent funds requirenments (to the extent not otherw se
el im nated) under the nmortgage indenture to be satisfied by the
application of net property additions in an amount equal to 70% of
such additions instead of 60% and to permt the acquisition of
property subject to certain liens prior to the Iien of the nortgage
indenture if the principal anpunt of indebtedness secured by such
liens does not exceed 70% of the cost of such property instead of
60%

- to elimnate requirenents that Consuners deliver a net earnings
certificate for any purpose under the nortgage indenture;

- to raise the mnimum dollar anmpbunt of insurance proceeds on account
of | oss or damage that nust be payable to the senior note trustee
from $50,000 to an anpbunt equal to the greater of (A $5, 000,000 and
(B) three per centum (3% of the total principal anmount of first
nort gage bonds out st andi ng;

- to increase the amount of the fair value of property which may be
sold or disposed of free fromthe lien of the nortgage indenture,
wi t hout any rel ease or consent by the senior note trustee, from not
nore than $25,000 in any cal endar year to not nore than an anount
equal to the greater of (A) $5,000,000 and (B) three per centum (3%
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of the total principal amobunt of first nortgage bonds then
out st andi ng;

- to permit certain nortgaged and pl edged property to be rel eased from
the lien of the nortgage indenture if, in addition to certain other
conditions, the senior note trustee receives purchase noney
obligations of not nore than 70% of the fair value of such property
i nstead of 60% and to elimnate the further requirement for the
rel ease of such property that the total principal anount of purchase
noney obligations held by the senior note trustee not exceed 20% of
the principal anount of first nobrtgage bonds outstandi ng; and
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- to elimnate the restriction prohibiting the nortgage trustee from
appl ying cash held by it pursuant to the nortgage indenture to the
pur chase of bonds not otherw se redeenable at a price exceeding 110%
of the principal of such bonds, plus accrued interest; and

(2) with respect to any other amendnents or nodifications of the
nortgage i ndenture, as follows: the senior note trustee shall vote al
first nortgage bonds securing senior notes then held by it, or consent
with respect thereto, proportionately with the vote or consent of the
hol ders of all other first nortgage bonds outstandi ng under the nortgage
i ndenture, the holders of which are eligible to vote or consent. However,
the senior note trustee will not vote in favor of, or consent to, any
amendnent or nodification of the nortgage which, if it were an amendnent
or nodification of the senior note indenture, would require the consent of
senior notes hol ders (as described under "Modification") wthout the prior
consent of holders of senior notes which would be required for such an
amendnent or nodification of the senior note indenture.

Concerning The Seni or Note Trustee

JPMorgan Chase Bank, N. A is both the senior note trustee under the senior
note i ndenture and the nortgage trustee under the nortgage i ndenture. The senior
note i ndenture provides that Consumers' obligations to conpensate the senior
note trustee and rei nburse the senior note trustee for expenses, disbursenents
and advances will constitute indebtedness which will be secured by a lien
generally prior to that of the senior notes upon all property and funds held or
coll ected by the senior note trustee as such.

FI RST MORTGAGE BONDS
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Cener al

The first nortgage bonds issued either alone or securing senior notes will
be i ssued under a nortgage indenture dated as of Septenber 1, 1945, as anended
and suppl enmented (the "nortgage i ndenture"), w th JPMorgan Chase Bank, N A, as
the nortgage trustee. The statenments herein concerning the nortgage indenture
are an outline and do not purport to be conplete and are subject to, and
qualified in their entirety by, all of the provisions of the nortgage indenture,
which is incorporated by reference herein. They nake use of defined terns and
are qualified in their entirety by express reference to the cited sections and
articles of the nortgage indenture, a copy of which will be avail abl e upon
request to the nortgage trustee or, in the case of first nortgage bonds being
i ssued to secure senior notes, the request should be made to the senior note
trustee.

First nortgage bonds securing senior notes are to be issued under the
nortgage i ndenture as security for Consuners' obligations under the senior note
i ndenture and will be imediately delivered to and registered in the nane of the
seni or note trustee. The first nortgage bonds securing senior notes will be
i ssued as security for senior notes of a series and will secure the senior notes
of that series until the release date. The senior note indenture provides that
the senior note trustee shall not transfer any first nortgage bonds securing
seni or notes except to a successor trustee, to Consuners (as provided in the
senior note indenture) or in conpliance with a court order in connection with a
bankruptcy or reorgani zation proceedi ng of Consuners. The senior note trustee
shall generally vote the first nortgage bonds securing senior notes
proportionately with what it believes to be the vote of all other first nortgage
bonds then outstandi ng except in connection with certain anendnents or
nodi fi cati ons of the nortgage indenture, as described under "Senior Notes -
Voting OF Senior Note Mrtgage Bonds Held By the Senior Note Trustee."

First nortgage bonds securing senior notes will correspond to the senior
notes of the related series in respect of principal anobunt, interest rate,
maturity date and redenption provisions. Upon paynent of the principal or
premum if any, or interest on senior notes of a series, the related first
nortgage bonds in a principal anmpbunt equal to the principal ambunt of such
senior notes will, to the extent of such payment of principal, preniumor
interest, be deemed fully paid and the obligation of Consuners to nmake such
paynent shall be discharged.

Priority And Security

The first nortgage bonds issued either alone or securing senior notes of
any series will rank equally as to security with bonds of other series now
out standi ng or issued | ater under the nortgage indenture. This security is a
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direct first lien on substantially all of Consumers' property and franchises
(other than certain property expressly excluded fromthe lien (such as cash
bonds, stock and certain other securities, contracts, accounts and bills

recei vabl es, judgnments and ot her evidences of indebtedness, stock in trade,
materials or supplies manufactured or acquired for the purpose of sale and/or
resale in the usual course of business or consunable in the operation of any of
the properties of Consuners, natural gas, oil and mnerals, nmotor vehicles and
certain real property listed in Schedule A to the nortgage indenture)). This
lien is subject to excepted encunbrances (and certain other |limtations) as
defined and described in the nortgage indenture. It is also subject to certain
provi sions of M chigan | aw which provides that under certain circunstances, the
State of Mchigan's |ien against property on which it has incurred costs rel ated
to any response activity that is
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subordinate to prior recorded |iens can beconme superior to such prior liens
pursuant to court order. The nortgage indenture permts, with certain
limtations, the acquisition of property subject to prior liens and, under
certain conditions, permts the issuance of additional indebtedness under such
prior liens to the extent of 60% of net property additions nmade by Consuners to
the property subject to such prior liens.

Rel ease And Substitution O Property

The nortgage i ndenture provides that, subject to various limtations,
property may be released fromthe lien thereof when sold or exchanged, or
contracted to be sold or exchanged, upon the basis of:

- cash deposited with the nortgage trustee;

- bonds or purchase noney obligations delivered to the nortgage
trustee;

- prior lien bonds delivered to the nortgage trustee or reduced or
assumed by the purchaser

- property additions acquired in exchange for the property rel eased;
or

- upon a showi ng that unfunded net property additions exist.

The nortgage indenture also permts the withdrawal of cash upon a show ng
that unfunded net property additions exist or against the deposit of bonds or
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the application thereof to the retirenment of bonds.
Modi fi cation OF Mortgage | ndenture

The nortgage i ndenture, the rights and obligations of Consuners and the
rights of the first nortgage bondhol ders nmay be nodified by Consuners with the
consent of the holders of 75%in principal anount of the first nortgage bonds
and of not |ess than 60% of the principal anount of each series affected. In
general, however, no nodification of the terns of paynent of principal or
interest and no nodification affecting the Iien or reducing the percentage
required for nodification is effective against any first nortgage bondhol der
wi thout the first nortgage bondhol der's consent. Consuners has reserved the
ri ght wi thout any consent or other action by the holders of bonds of any series
created after Septenmber 15, 1993 or by the hol der of any senior note or exchange
note, to amend the nortgage indenture in order to substitute a mgjority in
princi pal anpbunt of first nortgage bonds outstandi ng under the nortgage
i ndenture for the 75% requirenent set forth above (and then only in respect of
such series of outstanding first nortgage bonds as shall be affected by the
proposed action) and to elimnate the requirement for a series-by-series consent
requirenent.

Concerni ng The Mortgage Trustee

JPMbrgan Chase Bank, N. A is both the nortgage trustee under the nortgage
i ndenture and the senior note trustee under the senior note indenture. The
nort gage i ndenture provides that Consuners' obligations to conpensate the
nortgage trustee and reinburse the trustee for expenses, disbursenents and
advances will constitute indebtedness which will be secured by a lien generally
prior to that of the first nortgage bonds securing senior notes upon al
property and funds held or collected by the nortgage trustee as such.

The nortgage trustee or the holders of 20%in total principal anmount of
the first nortgage bonds may declare the principal due on default, but the
hol ders of a majority in total principal anmbunt may annul such declaration and
wai ve the default if the default has been cured. Subject to certain limtations,
the holders of a mapjority in total principal amobunt nay generally direct the
tinme, method and pl ace of conducting any proceeding for the enforcenent of the
nortgage i ndenture. No first nortgage bondhol der has the right to institute any
proceedi ngs for the enforcenent of the nortgage indenture unless that hol der has
given the nortgage trustee witten notice of a default, the holders of 20% of
outstanding first nortgage bonds shall have tendered to the nortgage trustee
reasonabl e security or indemity agai nst costs, expenses and liabilities and
requested the nortgage trustee to take action, the nortgage trustee shall have
declined to take action or failed to do so within sixty days and no inconsi stent
directions shall have been given by the holders of a majority in total principa
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amount of the first nortgage bonds.

Def aul ts
The nortgage i ndenture defines the follow ng as "defaults":
- failure to pay principal when due;
- failure to pay interest for sixty days;
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- failure to pay any installnent of any sinking or other purchase fund
for ninety days;

- certain events in bankruptcy, insolvency or reorganization; and

- failure to perform any other covenant for ninety days follow ng
witten demand by the nortgage trustee for Consuners to cure such
failure.

Consuners has covenanted to pay interest on any overdue principal and (to
the extent permitted by law) on overdue installnents of interest, if any, on the
bonds under the nortgage indenture at the rate of 6% per year. The nortgage
i ndenture does not contain a provision requiring any periodic evidence to be
furnished as to the absence of default or as to conpliance with the terns
t hereof . However, Consuners is required by law to furnish annually to the
trustee a certificate as to conpliance with all conditions and covenants under
t he nortgage indenture.

SUBORDI NATED DEBENTURES

The subordi nated debentures will be issued under the subordinated debt
i ndenture dated as of January 1, 1996, as supplenented (the "subordinated debt
i ndenture"), with The Bank of New York, as subordinated debt trustee, and will
rank subordinated and junior in right of payment, to the extent set forth in the
subordi nated debt indenture, to all "senior indebtedness"” (as defined bel ow) of
Consuners.

If Consuners defaults in the paynment of any distributions on any senior
i ndebt edness when it beconmes due and payabl e after any applicable grace period,
then, unless and until the default is cured or waived or ceases to exist,
Consuners cannot meke a paynent on account of or redeem or otherw se acquire the
subor di nat ed debentures. The subordi nated debt indenture provisions described in
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thi s paragraph, however, do not prevent Consuners from maki ng sinking fund
paynments in subordinated debentures acquired prior to the maturity of senior

i ndebt edness or, in the case of default, prior to such default and notice
thereof. If there is any insolvency, bankruptcy, liquidation or other sinilar
proceeding relating to Consuners, its creditors or its property, then all senior
i ndebt edness nust be paid in full before any paynment may be nade to any hol ders
of subordi nat ed debentures. Hol ders of subordi nated debentures must return and
deliver any paynents received by them other than in a plan of reorgani zation or
through a defeasance trust as described above, directly to the hol ders of senior
i ndebt edness until all senior indebtedness is paid in full.

"Seni or indebtedness"” neans distributions on the follow ng, whether
out standi ng on the date of execution of the subordinated debt indenture or
thereafter incurred, created or assuned:

- i ndebt edness of Consuners for noney borrowed by Consuners or
evi denced by debentures (other than the subordi nated debentures),
not es, bankers' acceptances or other corporate debt securities or
simlar instrunents issued by Consuners;

- capital |ease obligations of Consuners;

- obligations of Consumers incurred for deferring the purchase price
of property, with respect to conditional sales, and under any title
retention agreenent (but excluding trade accounts payable arising in
the ordinary course of business);

- obligations of Consuners with respect to letters of credit;

- all indebtedness of others of the type referred to in the four
precedi ng cl auses assuned by or guaranteed in any manner by
Consuners or in effect guaranteed by Consuners; or

- renewal s, extensions or refundings of any of the indebtedness
referred to in the preceding three clauses unless, in the case of
any particul ar i ndebtedness, renewal, extension or refunding, under
the express provisions of the instrunent creating or evidencing the
same or the assunption or guarantee of the sanme, or pursuant to
which the sanme is outstandi ng, such indebtedness or such renewal
extensi on or refunding thereof is not superior in right of paynent
to the subordi nated debt securities.

Certai n Covenants

| f debt securities are issued to a trust or a trustee of such trust in
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connection with the issuance of trust preferred securities of that trust,
Consuners will covenant that it will not (1) declare or pay any dividends or

di stributions on, or redeem purchase, acquire, or nake a |iquidation paynent
with respect to, any of Consuners' capital stock or (2) nmake any paynent of
principal, interest or premum if any, on or repay or repurchase or redeem any
debt securities (including guarantees of indebtedness for nobney borrowed)
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of Consuners that rank equal (in the case of subordinated debentures) with or
junior (in the case of senior and subordi nated debentures) to that debt security
(other than (a) any dividend, redenption, |iquidation, interest, principal or
guar ant ee paynent by Consuners where the paynent is nade by way of securities
(including capital stock) that rank equal with or junior to the securities on
whi ch such dividend, redenption, interest, principal or guarantee paynment is
bei ng made and (b) paynents under Consuners' guarantees of trust securities), if
at such tinme (1) there shall have occurred any event of which Consuners has
actual know edge (a) that with the giving of notice or the | apse of tine, or
both, would constitute an event of default under the indentures and (b) in
respect of which Consuners shall not have taken reasonable steps to cure, (2)
Consuners shall be in default with respect to its paynent of any obligations

under the guarantees or (3) Consuners will have given notice of its selection of
an extension period as provided in the indentures with respect to the debt
securities and will not have rescinded such notice, or such extension period, or

any extension thereof, shall be continuing.
Consuners wi |l al so covenant:

(1) to maintain directly or indirectly 100% ownershi p of the comon
securities, provided that certain successors that are permtted pursuant
to the indentures may succeed to Consumers' ownership of the common
securities;

(2) not to voluntarily dissolve, wind-up or liquidate the trust,
except :

(a) in connection with a distribution of the debt securities to the
hol ders of the trust preferred securities in liquidation of such trust; or

(b) in connection with certain nergers, consolidations or
amal ganmations pernmitted by the amended and restated Decl arati on of Trust;
and

(3) to use its reasonable efforts, consistent with the terns and
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provi sions of the anmended and restated Declaration of Trust, to cause such
trust to remain classified as a grantor trust and not as an association
taxabl e as a corporation for United States federal inconme tax purposes.

Events of Default

The subordi nated debt indenture provides that events of default regarding
any series of subordinated debentures will be:

- failure to pay any required interest on any subordi nated debentures
of such series for 30 days;

- failure to pay principal other than a schedul ed install nment payment
or premium if any, on any subordinated note of such series when
due;

- failure to make any required schedul ed install ment paynent on
subordi nated notes of such series;

- failure to performfor 60 days after notice any other covenant in
t he subordi nated debt indenture other than a covenant included in
the subordi nated debt indenture solely for the benefit of a series
of subordi nat ed debentures ot her than such series;

- certain events of bankruptcy or insolvency, whether voluntary or
not; and

- i f subordinated debentures are issued by a trust, such trust is
voluntarily or involuntarily dissolved, wound-up or termnated,
except in connection with the distribution of subordinated
debentures to the hol ders of the common securities and the trust
preferred securities in liquidation of the trust, the redenption of
all outstanding trust securities of the trust and certain mnergers,
consol i dation or amal gamations permitted by the declaration of that
trust.

If an event of default regardi ng subordi nated debentures of any series
i ssued shoul d occur and be continuing, either the subordinated note trustee or
the holders of 25%in the principal anmount of outstandi ng subordinated
debentures of such series nmay declare each subordi nated note of that series due
and payabl e.

Hol ders of a majority in principal anpunt of the outstandi ng subordinated
debentures of any series will be entitled to control certain actions of the
subordi nated note trustee and to wai ve past defaults regardi ng such series. The
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trustee generally will not be requested, ordered or directed by any of the
hol ders of subordi nated debentures, unless one or nmore of such hol ders shal
have offered to the trustee reasonable security or indemity.
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Bef ore any hol der of any series of subordi nated debentures may institute
action for any renedy, except paynent on such hol der's subordi nated debentures
when due, the holders of not |less than 25%in princi pal amount of the
subor di nat ed debentures of that series outstanding nmust request the subordi nated
note trustee to take action. Holders nust also offer and give the satisfactory
security and indemity against liabilities incurred by the trustee for taking
such acti on.

Consuners is required to annually furnish the subordi nated note trustee a
statenent as to Consuners' conpliance with all conditions and covenants under
the subordi nated debt indenture. The subordinated debt indenture provides that
the subordinated note trustee may withhold notice to the holders of the
subordi nat ed debentures of any series of any default affecting such series,
except paynent on hol ders' subordinated debentures when due, if it considers
wi t hhol ding notice to be in the interests of the holders of the subordinated
debentures of such series.

Consol i dation, Merger or Sale of Assets

The subordi nated debt indenture provides that Consumers nmay consolidate
with or nerge into, or sell, |lease or convey its property as an entirety or
substantially as an entirety to, any other corporation if the new corporation
assunes the obligations of Consuners under the subordi nated debentures and the
subordi nated debt indenture and is organi zed and existing under the |aws of the
United States of Anerica, any U.S. state or the District of Colunbia

Modi ficati on of the | ndenture

The subordi nated debt indenture permts Consunmers and the subordinated
note trustee to enter into supplenental indentures wi thout the consent of the
hol ders of the subordi nated debentures to establish the formand terns of any
series of securities under the subordinated debt indentures.

The subordinated debt indenture also permts Consuners and the
subordi nated note trustee, with the consent of the holders of a mgjority in
total principal amount of the subordinated debentures of all series then
out standi ng and affected (voting as one class), to change in any nmanner the
provi sions of the subordinated debt indenture or nodify in any manner the rights
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of the holders of the subordinated debentures of each such affected series.
Consurers and the relevant trustee nmay not, w thout the consent of the hol der of
each subordi nated debenture affected, enter into any suppl enental indenture to:

- change the tinme of paynment of the principal
- reduce the principal anpbunt of such subordi nated debentures;

- reduce the rate or change the time of payment of any interest on
such subordi nat ed debentures; or

- impair the right to institute suit for the enforcement of any
payment on any subordi nated debentures when due.

In addition, no such nodification nay reduce the percentage in principa
amount of the subordi nated debentures of the affected series, the consent of
whose holders is required for any such nodification or for any wai ver provided
for in the subordi nated debt indenture.

Prior to the acceleration of the maturity of any subordi nated debentures,
the hol ders, voting as one class, of a mgjority in total principal anount of the
subordi nat ed debentures with respect to which a default or event of default has
occurred and is continuing, my, on behalf of the holders of all such affected
subor di nat ed debentures, waive any past default or event of default and its
consequences, except a default or an event of default in respect of a covenant
or provision of the applicable indenture or of any subordi nated debenture which
cannot be nodified or anmended wi thout the consent of the holder of each
subordi nat ed debenture affected.

Def easance, Covenant Defeasance and Di scharge

The subordi nated debt indenture provides that, at the option of Consuners,
Consuners will be discharged fromall obligations in respect of the subordinated
debentures of a particular series then outstanding (except for certain
obligations to register the transfer of or exchange the subordi nated debentures
of such series, to replace stolen, lost or nmutilated subordi nated debent ures of
such series, to maintain paying agencies and to naintain the trust described
bel ow) .

I f Consumers in each case irrevocably deposits in trust with the rel evant
trustee noney and/or securities backed by the full faith and credit of the
United States which, through the paynent of the principal thereof and the
interest thereon in accordance with their
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terms, will provide noney in an anmount sufficient to pay all the principal and
i nterest on the subordi nated debentures of such series on the stated maturities
of such subordi nat ed debentures in accordance with the terns thereof.

To exercise this option, Consuners is required to deliver to the rel evant
trustee an opinion of independent counsel to the effect that the exercise of
such option would not cause the hol ders of the subordi nated debentures of such
series to recognize inconme, gain or loss for United States federal income tax
purposes as a result of such defeasance, and such holders will be subject to
United States federal income tax on the same anounts, in the sane nmanner and at
the sanme tines as woul d have been the case if such defeasance had not occurred.

TRUST PREFERRED SECURI TI ES

Each trust may issue, on one or nore occasion, trust preferred securities
having ternms described in the applicable prospectus supplenent. The anended and
restated Declaration of Trust of each trust will authorize the establishment of
no nore than one series of trust preferred securities, having such terns,

i ncluding distributions, redenption, voting, liquidation rights and such ot her
preferred, deferred or other special rights or such rights or restrictions as
shall be set forth therein or otherw se established by the trustees pursuant
thereto. Reference is made to the prospectus supplenment relating to the trust
preferred securities for specific terns, including:

- the distinctive designation and the nunmber of trust preferred
securities to be offered which will represent undivided benefici al
interests in the assets of the trust;

- the annual distribution rate and the dates or date upon which such
distributions will be paid, provided, however distributions on the
trust preferred securities will be paid quarterly in arrears to
hol ders of trust preferred securities as of a record date on which
the trust preferred securities are outstanding;

- whet her distributions on trust preferred securities would be
deferred during any deferral of interest paynents on the debt
securities, provided, however that no such deferral, including
extensions, if any, may exceed 20 consecutive quarters nor extend
beyond the stated maturity date of the debt securities, and at the

end of any such deferrals, Consuners will make all interest paynents
then accrued or deferred and unpaid (including any conpounded
i nterest);

- the anobunt of any |iquidation preference;
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- the obligation, if any, of the trust to redeemtrust preferred
securities through the exercise of Consuners of an option on the
correspondi ng debt securities and the price or prices at which, the
period or periods within which and the terns and conditions upon
which trust preferred securities will be purchased or redeened, in
whol e or in part, under such obligation;

- the period or periods within which and the terns and conditions, if
any, including the price or prices or the rate or rates of
conversion or exchange and the ternms and conditions of any
adj ust ments, upon which the trust preferred securities shall be
converti bl e or exchangeable at the option of the holder of the trust
preferred securities into other property or cash;

- the voting rights, if any, of the trust preferred securities in
addition to those required by law and in the anended and restated
Decl aration of Trust, or set forth under a Consumers guarantee (as
defi ned bel ow);

- the additional paynents, if any, which the trust will pay as a
distribution as necessary so that the net anpunts reserved by the
trust and distributable to the holders of the trust preferred
securities, after all taxes, duties, assessnments or governmental
charges of whatever nature (other than withhol di ng taxes) have been
paid will not be |ess than the anmount that woul d have been reserved
and distributed by the trust, and the anount the hol ders of the
trust preferred securities would have reserved, had no such taxes,
duties, assessnents or governmental charges been inposed;

- the terns and conditions, if any, upon which the debt securities my
be distributed to holders of trust preferred securities; and

- any other relative rights, powers, preferences, privileges,
[imtations or restrictions of the trust preferred securities not
i nconsistent with the amended and restated Decl aration of Trust or
applicable | aw.

Al trust preferred securities offered hereby will be irrevocably
guar ant eed by Consuners, on a senior or subordinated basis, as applicable, and
to the extent set forth bel ow under "The CGuarantees."™ Any applicable federal
i ncone tax considerations applicable to any offering of the trust preferred

securities will be described in the prospectus supplement relating thereto. The
total nunber of trust preferred securities that the trust shall have authority
to issue will be pursuant to the terns of the anended and restated Declaration
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of Trust.
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EFFECT OF OBLI GATI ONS UNDER THE DEBT SECURI TI ES AND THE GUARANTEES

As set forth in the amended and restated Declaration of Trust, the sole
pur pose of the trusts are to issue the common securities and the trust preferred
securities evidencing undivided beneficial interests in the assets of each of
the trusts, and to invest the proceeds from such issuance and sale to acquire
directly the debt securities from Consuners.

As | ong as paynents of interest and other paynents are nade when due on
the debt securities, such paynments will be sufficient to cover distributions and
paynments due on the conmon securities and the trust preferred securities because
of the follow ng factors:

- the total principal ambunt of debt securities will be equal to the
suns of the total stated l|iquidation anmount of the conmmon securities
and the trust preferred securities;

- the interest rate and the interest and other paynent dates on the
debt securities will match the distribution rate and distribution
and ot her paynment dates for the common securities and the trust
preferred securities;

- Consuners will pay all, and each trust shall not be obligated to
pay, directly or indirectly, all, its costs, expenses, debt and
obligations (other than with respect to the commopn securities and
the trust preferred securities); and

- the anended and restated Declaration of Trust further provides that
Consuners' trustees will not take or cause or pernit the trust to,
anong ot her things, engage in any activity that is not consistent
with the purposes of the trust.

Paynments of distributions (to the extent funds for distributions are
avai |l abl e) and other paynents due on the trust preferred securities (to the
extent funds for other paynents are avail able) are guaranteed by Consuners as
and to the extent discussed under "The Guarantees"” below |f Consuners does not
make i nterest paynents on the debt securities purchased by the trust, it is
expected that the trusts will not have sufficient funds to pay distributions on
the trust preferred securities. The Consumers guarantees do not apply to any
payment of distributions unless and until the trusts have sufficient funds for
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the paynent of distributions and other paynments on the trust preferred
securities only if and to the extent that Consumers has made a paynment of
interest or principal on the debt securities held by the trusts as their sole
asset. The Consuners guarantees, when taken together w th Consuners' obligations
under the debt securities and the related indenture and its obligations under
the applicable anended and restated Declaration of Trust, including its
obligations to pay costs, expenses, debts and liabilities of the trust (other
than with respect to the common securities and the trust preferred securities),
provide a full and unconditional guarantee of anobunts on the trust preferred
securities.

If Consuners fails to make interest or other paynents on the debt
securities when due (taking account of any extension period), the applicable
amended and restated Decl aration of Trust provides a nechani sm whereby the
hol ders of the trust preferred securities may direct a property trustee to
enforce its rights under the debt securities. If a property trustee fails to
enforce its rights under the debt securities, a holder of trust preferred
securities may, to the fullest extent permtted by applicable law, institute a
| egal proceedi ng agai nst Consuners to enforce a property trustee's rights under
the debt securities without first instituting any | egal proceeding against a
property trustee or any other person or entity. Notw thstanding the foregoing,
if an event of default has occurred and is continuing under the applicable
amended and restated Declaration of Trust, and such event is attributable to the
failure of Consuners to pay interest or principal on the debt securities on the
date such interest or principal is otherwi se payable (or in the case of
redenpti on on the redenption date), then a holder of trust preferred securities
may institute | egal proceedings directly against Consunmers to obtain payment. If
Consuners fails to make paynents under the guarantees, the guarantees provide a
mechani sm whereby the hol ders of the trust preferred securities my direct a
guarantee trustee to enforce its rights thereunder. Any hol der of trust
preferred securities may institute a |l egal proceeding directly agai nst Consuners
to enforce a guarantee trustee's rights under a guarantee wi thout first
instituting a | egal proceedi ng agai nst the trust, the guarantee trustee, or any
ot her person or entity.

THE GUARANTEES

Set forth below is a sumary of information concerning the guarantees that
will be executed and delivered by Consuners for the benefit of the holders, from
tinme to time, of the trust preferred securities. Each guarantee will be
qualified as an indenture under the Trust Indenture Act of 1939. The Bank of New
York will act as indenture trustee under the guarantees for the purpose of
conmpliance with the provisions of the Trust Indenture Act of 1939. This summary
does not purport to be conplete and is subject in all respects to the provisions
of, and is qualified inits entirety by reference to, the guarantees, which are
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filed as an exhibit to the registration statenent of which this prospectus forns
a part.
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Cener al

Consuners will irrevocably agree to pay in full, on a senior or
subordi nated basis, as applicable, to the extent set forth herein, the guarantee
paynents (as described below) to the holders of the trust preferred securities,
as and when due, regardl ess of any defense, right of set-off or counterclaim
that the trust nmay have or assert other than the defense of payment. The
followi ng paynents with respect to the trust preferred securities, to the extent
not paid by or on behalf of the trust, will be subject to a guarantee by
Consuners of:

(1) any accunul ated and unpaid distributions required to be paid on
the trust preferred securities, to the extent that the trust has funds on
hand avail abl e therefor at such tine;

(2) the redenption price with respect to any trust preferred
securities called for redenption to the extent that the trust has funds on
hand avail abl e therefor at such time; or

(3) upon a voluntary or involuntary dissolution, w nding up or
liquidation of the trust (unless the debt securities are distributed to
hol ders of the trust preferred securities), the |lesser of (a) the
liquidation distribution, to the extent that the trust has funds on hand
avai lable for the distribution at such tinme, and (b) the anbunt of assets
of the trust renmmining available for distribution to holders of trust
preferred securities.

Consuners' obligation to make a guarantee paynment may be satisfied by
di rect paynent of the required amounts of Consumers to the holders of the trust
preferred securities or by causing the trust to pay such anpbunt to such hol ders.

The Consuners guarantees will be irrevocabl e guarantees, on a senior or
subordi nated basis, as applicable, of the trust's obligations under the trust
preferred securities, but will apply only to the extent that the trust has funds

sufficient to make such paynents, and are not guarantees of collection. If
Consuners does not nake interest paynents on the debt securities held by the
trust, the trust will not be able to pay distributions on the trust preferred
securities and will not have funds legally available therefor.
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Consuners has, through the guarantees, the applicable anended and restated
Decl aration of Trust, the senior notes, the subordi nated debentures, and the
i ndentures, taken together, fully, irrevocably and unconditionally guaranteed
all of the trust's obligations under the trust preferred securities. No single
docunent standing alone or operating in conjunction with fewer than all of the
ot her docunents constitutes such guarantee. It is only the conbi ned operation of
these documents that has the effect of providing a full, irrevocable and
uncondi tional guarantee of the trust's obligations under the trust preferred
securities.

Consuners has al so agreed separately to irrevocably and unconditionally
guarantee the obligations of the trust with respect to the comopn securities to
the sanme extent as the guarantees of the preferred securities, except that upon
the occurrence and during the continuation of a amended and restated Decl aration
of Trust event of default, holders of trust preferred securities shall have
priority over holders of commopn securities with respect to distributions and
paynments on |liquidation, redenption or otherw se

Certai n Covenants of Consuners
Consuners will also covenant that it will not:

(1) declare or pay any dividends or distributions on, or redeem
purchase, acquire, or nmake a liquidation paynent with respect to, any of
Consuners' capital stock; or

(2) make any paynment of principal of, or interest or premum if
any, on, or repay or repurchase or redeem any debt securities (including
guar ant ees of indebtedness for noney borrowed) of Consuners that rank
equal (in the case of subordinated debentures with or junior in the case
of the senior and subordi nated debentures) to the debt securities (other
than (a) any dividend, redenption, liquidation, interest, principal or
guar ant ee paynent by Consuners where the paynent is made by way of
securities (including capital stock) that rank equal with or junior to the
securities on which such dividend, redenption, interest, principal or
guar ant ee paynent is being nmade, (b) paynents under the Consuners
guarantees of the trust securities, (c) as a result of a reclassification
of Consuners' capital stock or the exchange or conversion of one series or
cl ass of Consuners' capital stock for another series or class of
Consuners' capital stock and (d) the purchase of fractional interests in
shares of Consumers' capital stock pursuant to the conversion or exchange
provi sions of such capital stock or the security being converted or
exchanged) if at such tine (1) there shall have occurred any event of
whi ch Consuners has actual know edge that (a) with the giving of notice or
the lapse of tinme, or both, would constitute a event of default and (b) in
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respect of which Consuners shall not have taken reasonable steps to cure,
(2) Consumers shall be in default with respect to its paynent of any
obligations under the guarantee or (3) Consuners shall have given notice
of its selection of an extension period as provided in the indentures with
respect to the debt securities and shall not have rescinded such notice,

or such extension period, or any extension thereof, shall be continuing.
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Consuners also will covenant to:

(1) rmaintain directly or indirectly 100% ownership of the common
securities, provided that certain successors, which are permtted pursuant
to the indentures, may succeed to Consuners' ownership of the common

securities;

(2) not voluntarily dissolve, wind-up or liquidate the trust,

except:

- in connection with a distribution of the debt securities to the
hol ders of the trust preferred securities in liquidation of the
trust; or

- in connection with certain nergers, consolidations or anmal gamati ons
permitted by the amended and restated Declaration of Trust; and

(3) use its reasonable efforts, consistent with the terns and
provi sions of the applicable amended and restated Declaration of Trust, to
cause the trust to remain classified as a grantor trust and not as an
associ ation taxable as a corporation for United States federal incone tax
pur poses.

Amendnent s and Assi gnnent

Except with respect to any changes which do not materially adversely
affect the rights of holders of the trust preferred securities (in which case no

vote will be required), the Consunmers guarantees of the trust preferred
securities nmay not be anended without the prior approval of the holders of a
majority in total |iquidation anbunt of such outstanding trust preferred

securities. All guarantees and agreenents contained in the guarantees shall bind
the successors, assigns, receivers, trustees and representatives of Consuners
and shall inure to the benefit of the holders of the trust preferred securities
then out st andi ng.
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Term nation of the Guarantees

The Consuners guarantees of the trust preferred securities will termnate
and be of no further force and effect upon full paynent of the redenption price
of the trust preferred securities, upon full paynent of the anbunts payabl e upon
liquidation of the trust or upon distribution of the debt securities to the
hol ders of the trust preferred securities in exchange for all of the trust
preferred securities. The guarantees will continue to be effective or will be
reinstated, as the case may be, if at any time any holder of trust preferred
securities nmust restore paynent of any suns paid under such trust preferred
securities or the guarantees.

Events of Default

An event of default under a Consuners guarantee of the trust preferred
securities will occur upon the failure of Consuners to performany of its
paynment or other obligations thereunder. The holders of a najority in total
liquidation anbunt of the trust preferred securities have the right to direct
the time, nmethod and place of conducting any proceeding for any remedy avail abl e
to a guarantee trustee in respect of a guarantee or to direct the exercise of
any trust or power conferred upon a guarantee trustee under the guarantees.

If a guarantee trustee fails to enforce a Consuners guarantee of the trust
preferred securities, any holder of the trust preferred securities may institute
a | egal proceeding directly against Consunmers to enforce its rights under such
guarantee without first instituting a | egal proceeding against the trust, the
guarantee trustee or any other person or entity. In addition, any record hol der
of trust preferred securities shall have the right, which is absolute and
unconditional, to proceed directly against Consunmers to obtain guarantee
paynents, without first waiting to determne if the guarantee trustee has
enforced a guarantee or instituting a | egal proceeding against the trust, the
guarantee trustee or any other person or entity. Consumers has wai ved any ri ght
or remedy to require that any action be brought just against the trust, or any
ot her person or entity before proceeding directly agai nst Consumers.

Status of the CGuarantees

The Consumers guarantee of the trust preferred securities will constitute
unsecured obligations of Consuners and wll rank:

(1) equal to or subordinate and junior in right of paynent to al
other liabilities of Consuners, as applicable;

(2) equal with the nost senior preferred stock now or hereafter
i ssued by Consuners and with any guarantee now or hereafter entered into
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by Consuners in respect of any preferred or preference stock of any
affiliate of Consumers; and

(3) senior to Consuners' comon stock
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The Consuners guarantee of the trust preferred securities will constitute
a guarantee of payment and not of collection (i.e., the guaranteed party may
institute a |legal proceeding directly against the guarantor to enforce its
rights under the guarantee without first instituting a |egal proceedi ng agai nst
any other person or entity). The guarantees will be held for the benefit of the
hol ders of the trust preferred securities. The guarantees will not be discharged
except by paynent of the guarantee paynments in full to the extent not paid by
the trust or upon distribution of the debt securities to the holders of the
trust preferred securities. The guarantees do not place a limtation on the
amount of additional indebtedness that may be incurred by Consuners.

24
<PAGE>

PLAN OF DI STRI BUTI ON
Consuners and/or the trusts may sell the offered securities:

(1) through the solicitation of proposals of underwiters or dealers
to purchase the offered securities;

(2) through underwiters or dealers on a negotiated basis;

(3) directly to a limted nunber of purchasers or to a single
pur chaser; or

(4) through agents.

The prospectus supplenent with respect to any offered securities will set
forth the terms of such offering, including: the name or nanes of any
underwiters, dealers or agents; the purchase price of the offered securities
and the proceeds to Consuners and/or the trust fromsuch sale; any underwiting
di scounts and comm ssions and other itenms constituting underwiters’
conmpensation; any initial public offering price and any di scounts or concessi ons
all owed or reallowed or paid to dealers; and any securities exchange on which
such offered securities may be listed. Any initial public offering price,

di scounts or concessions allowed or reallowed or paid to dealers may be changed
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fromtine to tine

If underwiters are used in the sale, the offered securities will be
acquired by the underwiters for their own account and may be resold on one or
nore occasions in one or nmore transactions, including negotiated transactions,
at a fixed public offering price or at varying prices deternmned at the tine of
sale. The offered securities may be offered to the public either through
underwri ting syndicates represented by one or nore managi ng underwiters or
directly by one or nore firnms acting as underwiters. The underwiter or
underwiters with respect to a particular underwitten offering offered
securities will be naned in the prospectus supplenent relating to such offering
and, if an underwiting syndicate is used, the managi ng underwiter or
underwiters will be set forth on the cover of such prospectus suppl ement.

Unl ess otherwi se set forth in the prospectus supplenent relating thereto, the
obligations of the underwiters to purchase the offered securities will be
subject to certain conditions precedent, and the underwiters will be obligated
to purchase all the offered securities if any are purchased.

If dealers are utilized in the sale of offered securities, Consumers
and/or the trusts will sell such offered securities to the dealers as
principals. The dealers may then resell such offered securities to the public at
varying prices to be determ ned by such dealers at the tine of resale. The nanes
of the dealers and the terns of the transaction will be set forth in the
prospectus suppl enment rel ating thereto.

The offered securities may be sold directly by Consuners and/or the trusts
or through agents designated by Consuners and/or the trusts fromtinme to tine.
Any agent involved in the offer or sale of the offered securities in respect to
which this prospectus is delivered will be naned, and any comm ssi ons payabl e by
Consuners and/or the trusts to such agent will be set forth, in the prospectus
suppl ement relating thereto. Unless otherw se indicated in the prospectus
suppl ement, any such agent will be acting on a best efforts basis for the period
of its appointnent.

The offered securities may be sold directly by Consuners and/or the trusts
to institutional investors or others, who may be deened to be underwiters
within the neaning of the Securities Act of 1933, as anended (the "Securities
Act") with respect to any resale thereof. The terms of any such sales will be
described in the prospectus supplenent relating thereto.

We are currently contenplating issuing up to $250 million of new first
nort gage bonds in an underwitten offering shortly after the registration
statenent containing this prospectus is declared effective by the SEC. The
general terns of the first nortgage bonds are described in this prospectus under
"Description of Securities - First Mrtgage Bonds." W have not finally
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determined the timng or terns of such an offering. Total underwiters’
compensation to be paid by us is not expected to exceed 0.875% of the principal
anmount of any new first nortgage bonds to be sold. The interest rate is expected
to be a fixed rate determ ned through negotiation with the underwiters based on
mar ket conditions at the time of the offering. Maturity of the new first

nort gage bonds would be in the range of 5 to 35 years dependi ng on narket

condi tions. W expect that the use of proceeds fromthis offering will be for
refinanci ng our existing debt (including expenses). O her terns have not been
determined at this tine, but will be reflected in a prospectus suppl enent that

will be filed with the SEC if and when we decide to proceed with any such
of feri ng.

Agents, dealers and underwriters may be entitled under agreenents with
Consuners and/or the trusts to indemification by Consumers and/or the trust
against certain civil liabilities, including liabilities under the Securities
Act, or to contribution with respect to paynents which such agents, dealers or
underwiters may be required to make in respect thereof. Agents, deal ers and
underwiters may be customers of, engage in transactions with, or perform
services for Consuners and/or the trust in the ordinary course of business.
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The offered securities may also be offered and sold, if so indicated in
the applicabl e prospectus supplenent, in connection with a renmarketi ng upon
their purchase, in accordance with a redenption or repaynent pursuant to their
terms, or otherw se, by one or nore firnms ("remarketing firnms"), acting as
principals for their own accounts or as agents for Consuners and/or the trusts.
Any remarketing firmw Il be identified and the ternms of its agreement, if any,
with its conpensation will be described in the applicable prospectus suppl enent.
Remarketing firns nmay be deenmed to be underwiters, as such termis defined in
the Securities Act, in connection with the offered securities remarketed
thereby. Remarketing firns may be entitled under agreenents which may be entered
into with Consuners and/or the trusts to i ndemification or contribution by
Consuners and/or the trusts against certain civil liabilities, including
liabilities under the Securities Act, and may be custoners of, engage in
transactions or performservices for Consunmers and its subsidiaries in the
ordi nary course of business.

The of fered securities may or nay not be |listed on a national securities
exchange. Reference is made to the applicable prospectus supplement with regard
to such matter. No assurance can be given that there will be a market for any of
the offered securities.

LEGAL NMATTERS
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pinions as to the legality of certain of the offered securities will be
rendered for Consunmers by Robert C. Shrosbree, Esq., Assistant General Counse
for CVS Energy Corporation, the parent of Consuners. Certain nmatters of Del aware
law relating to the validity of the trust preferred securities will be passed
upon on behal f of the trusts by Skadden, Arps, Slate, Meagher & Flom LLP
speci al Del aware counsel to the trusts. Certain United States federal incone
taxation matters may be passed upon for Consuners and the trust by either
Theodore Vogel, Vice President and Tax Counsel for CM5 Energy Corporation, or by
speci al tax counsel to Consuners and of the trust, who will be nanmed in the
appl i cabl e prospectus supplenent. Certain legal matters with respect to offered
securities will be passed upon by counsel for any underwiters, dealers or
agents, each of whomw ||l be naned in the rel ated prospectus suppl erment.

EXPERTS

The consolidated financial statenents and schedul e of Consuners appearing
in Consuners' Annual Report (Form 10-K/A) for the year ended Decenber 31, 2003
have been audited by Ernst & Young LLP, independent registered public accounting
firm as set forth in their report thereon included therein and incorporated
herein by reference, and are based in part on the reports of
Pri cewat er houseCoopers LLP for 2003 and 2002, independent registered public
accounting firm and Arthur Andersen LLP (who have ceased operations) for 2001
i ndependent accountants, for the MCV Partnership. Such consolidated financi al
statenents and schedul e are incorporated herein by reference in reliance upon
such reports given on the authority of such firms as experts in accounting and
audi ti ng.

The consolidated financial statenents of the MCV Partnership as of and for
the years ended Decenber 31, 2003 and 2002, not separately presented or
i ncorporated by reference in this prospectus, have been audited by
Pri cewat er houseCoopers LLP, independent registered public accounting firm as
stated in their report appearing in Consunmers' Annual Report on Form 10-K/ A for
the year ended Decenmber 31, 2003, which report is incorporated by reference
her ei n.

The audited consolidated financial statenments of the MCV Partnership for
the year ended December 31, 2001, not separately presented or incorporated by
reference in this prospectus, have been audited by Arthur Andersen LLP
i ndependent accountants. Arthur Andersen LLP has not consented to the inclusion
of their report on the financial statements of the MCV Partnership for the year
ended Decenber 31, 2001 in this prospectus, and we have di spensed with the
requirement to file their consent in reliance upon Rule 437a under the
Securities Act. Because Arthur Andersen LLP has not consented to the
i ncorporation by reference of their report in this prospectus, you will not be
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abl e to recover against Arthur Andersen LLP under Section 11 of the Securities
Act for any untrue statenments of a material fact contained in the financial
statenents audited by Arthur Andersen LLP or any omissions to state a materi al
fact required to be stated therein.

Future consolidated financial statements of Consuners and the reports
thereon of Ernst & Young LLP also will be incorporated by reference in this
prospectus in reliance upon the authority of that firmas experts in giving
those reports to the extent that said firmhas audited said consolidated
financial statenments and consented to the use of their reports thereon.
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