CM S 424B2 3/31/2005

Section 1: 424B2 (PROSPECTUS PURSUANT TO RULE 424(B)(2))

Pursuant to Rule 424B2
Regi stration No. 333-51932

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED SEPTEMBER 21, 2004
20, 000, 000 SHARES

(CMB ENERGY LOGO)

We are offering 20,000,000 shares of our common stock. Qur common stock is
listed on The New York Stock Exchange under the symbol "CMS." The |ast reported
sale price on March 30, 2005 was $12.50 per share.

I NVESTI NG I N QUR COMMON STOCK | NVOLVES RI SKS. SEE "RI SK FACTORS" BEG NNI NG
ON PAGE S-13 OF THI S PROSPECTUS SUPPLEMENT.

UNDERVWRI TI NG

PRI CE TO DI SCOUNTS AND
PUBLI C COW SSI ONS
Per Share......... ... . . . . e $ 12. 2500 $ 0.4288
Total ... $245, 000, 000 $8, 576, 000

We have granted the underwiters a 30-day option to purchase up to
3, 000, 000 additional shares of our common stock on the sane terms and conditions
as set forth above to cover over-allotnents, if any.

NEI THER THE SECURI TI ES AND EXCHANGE COMM SSI ON NOR ANY STATE SECURI Tl ES
COWM SSI ON HAS APPROVED OR DI SAPPROVED OF THESE SECURI TI ES OR DETERM NED | F THI S

PROSPECTUS SUPPLEMENT OR THE ACCOMPANYI NG PROSPECTUS | S TRUTHFUL OR COVPLETE.
ANY REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL OFFENSE.

The underwriters expect to deliver the shares of common stock to purchasers
on or about April 5, 2005.

Joi nt Book- Runni ng Managers

Cl TI GROUP JPMORGAN
DEUTSCHE BANK SECURI Tl ES WACHOVI A SECURI TI ES

CO- MANAGERS

GOLDMAN, SACHS & CO.
KEYBANC CAPI TAL MARKETS VELLS FARGO SECURI Tl ES
The date of this prospectus supplenent is March 30, 2005
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YOU SHOULD RELY ONLY ON THE | NFORMATI ON CONTAI NED IN THI S DOCUMENT OR TO
WHI CH WVE HAVE REFERRED YOU. WE HAVE NOT AUTHORI ZED ANYONE TO PROVI DE YOU W TH
I NFORMATI ON THAT IS DI FFERENT. THI S DOCUMENT MAY ONLY BE USED WHERE | T | S LEGAL
TO SELL THESE SECURI TI ES. THE | NFORMATI ON I N THI S DOCUMENT NMAY ONLY BE ACCURATE
ON THE DATE OF THI S DOCUMENT.

ABOUT THI S PROSPECTUS SUPPLEMENT

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

Thi s prospectus suppl ement and the acconpanyi ng prospectus are part of a
registration statement 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 conmon stock, up to a dollar amount of
$2, 000, 000, 000, of which this offering is a part.

WHERE TO FI ND MORE | NFORMATI ON

We file reports, proxy statements and other information with the SEC under
File No. 1-9513. 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 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
inspect 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, 2004, on our web site at http://ww. cnsenergy.com The information on this
web site is not a part of this prospectus supplenent and acconpanyi ng
prospect us.

We have securities listed on The New York Stock Exchange ("NYSE"). You can
inspect and copy reports and other information about us at the NYSE' s offices at
20 Broad Street, New York, New York 10005. OPC 003291
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We are "incorporating by reference" information into this prospectus
suppl enent and acconpanyi ng prospectus. This neans that we are disclosing
important information to you when we refer you to another docunent that we filed
separately with the SEC. Information incorporated by reference is considered to
be part of this prospectus supplement and acconpanyi ng prospectus, unless the
information is updated by information in this prospectus supplement and the
acconpanyi ng prospectus. This prospectus supplenment and the acconpanyi ng
prospectus incorporate by reference the docunents |isted bel ow. W encourage you
to read these additional documents because these docunents contain inportant
information about us and our finances.

- Annual Report on Form 10-K for the year ended Decenber 31, 2004 filed on
March 10, 2005

- Current Reports on Form8-K filed on January 12, 2005, January 14, 2005
January 20, 2005 January 27, 2005 and March 30, 2005 and Current Report
on Form 8-K/ A filed on February 28, 2005

The docunments we have filed with the SEC after the date of this prospectus
suppl enent and acconpanyi ng prospectus and prior to the ternmination of the
of fering made by this prospectus supplenment and acconpanyi ng prospectus are al so
incorporated by reference into this prospectus supplenment and acconpanyi ng
prospectus. Any statenment contained in such docunent will be deenmed to be
nodi fied or superseded for purposes of this prospectus suppl enent and
acconpanyi ng prospectus to the extent that a statement contained in this
prospectus suppl ement and acconpanyi ng prospectus or any other subsequently
filed docunent nodifies or supersedes such statenent

Thi s prospectus suppl ement and the acconpanyi ng prospectus do not contain
all of the information found in the offering registration statement including
various exhibits and schedules. We are incorporating by reference the offering
registrati on statement.

We will provide, upon your oral or witten request, a copy of any or all of
the information that has been incorporated by reference into this prospectus
suppl enent and acconpanyi ng prospectus but not delivered with this prospectus
suppl enent and acconpanyi ng prospectus
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You may request copies of these filings, including the registration
statenent, at no cost, by witing or tel ephoning CMS Energy at the follow ng
addr ess:

CMS Ener gy Corporation

Attn: Ofice of the Secretary
One Energy Pl aza

Jackson, M chigan 49201

Tel ephone: (517) 788-0531
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FORWARD- LOOKI NG STATEMENTS AND | NFORMATI ON

Thi s prospectus suppl ement and the acconpanyi ng prospectus contain
forward-1ooking statenents as defined in Rule 175 under the Securities Act of
1933, as anmended (the "SECURITIES ACT") and Rule 3b-6 under the Securities
Exchange Act of 1934, as anended (the "EXCHANGE ACT") and rel evant |ega
decisions. Qur intention with the use of such words as "nmay," "could,"
"anticipates," "believes," "estimates," "expects," "intends," "plans" and other
simlar words is to identify forward-I|ooking statements that involve risk and
uncertainty. We designed this discussion of potential risks and uncertainties to
hi ghlight inportant factors that may inmpact our business and financial outlook
We have no obligation to update or revise forward-I|ooking statenments regardl ess
of whether new information, future events or any other factors affect the
information contained in the statenents. These forward-|ooking statenments are
subj ect to various factors that could cause our actual results to differ
materially fromthe results anticipated in these statements. Such factors
include our inability to predict and/or control

- capital and financial market conditions, including the price of our
common stock 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, to Consuners Energy Conpany
(" CONSUMERS"), our wholly owned subsidiary, or to any of our affiliates
and to the energy industry;

- market perception of the energy industry, us and Consuners or any of our
affiliates;

OPC 003292
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our and Consuners' or any of our affiliates' credit ratings
currency fluctuations, transfer restrictions and exchange controls;

factors affecting utility and diversified energy operations such as
unusual weat her conditions, catastrophic weather-rel ated danage
unschedul ed generation outages, mmintenance or repairs, environnenta
incidents or electric transm ssion or gas pipeline systemconstraints

international, national, regional and |ocal econom c, conpetitive and
regul atory policies, conditions and devel opnents

adverse regul atory or |egal decisions, including those related to
environmental |aws and regul ati ons, and potential environnenta
remedi ati on costs associated with such deci sions

potentially adverse regulatory treatnment and/or regulatory |ag concerning
a nunber of significant questions presently before the M chigan Public
Servi ce Commi ssion ("MPSC') relating to the M chigan Custoner Choice and
Electricity Reliability Act of 2000 (the "CUSTOMER CHO CE ACT"),

i ncl udi ng:

recovery of future stranded costs incurred due to custonmers choosing
al ternative energy suppliers

recovery of Clean Air Act costs and other environnental and
safety-rel ated expendi tures

timely recovery of power supply and natural gas supply costs when oi
prices and other fuel prices are rapidly increasing

tinmely recognition in rates of additional equity investnents in
Consuners; and

adequate and tinely recovery of additional electric and gas rate-based
expendi tures

the inpact of adverse natural gas prices on the Mdland Cogeneration
Venture Linmted Partnership (the "MCV PARTNERSHI P") investnent, and

regul atory decisions that limt our recovery of capacity and fixed energy
paynents;

federal regulation of electric sales and transmi ssion of electricity,
including periodic re-exam nation by federal regulators of the

mar ket - based sal es authorizations under which our subsidiaries
participate in whol esal e power markets wi thout price restrictions
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energy markets, including the timng and extent of changes in comodity
prices for oil, coal, natural gas, natural gas liquids, electricity and
certain related products due to | ower or higher demand, shortages
transportation problens or other devel opnents

potential for the Mdwest energy market, an energy market devel oped by
the M dwest |ndependent System Operator to provi de day-ahead and

real -tinme market information and centralized dispatch for market
participants, scheduled to begin April 1, 2005, to develop into an active
energy market in the State of M chigan, which may |ead us to account for
el ectric capacity and energy contracts with the MCV Partnership and other
i ndependent power producers as derivatives

the generally accepted accounting principles requirement that we utilize
mar k-t o- mar ket accounting on certain of our energy compdity contracts
and interest rate swaps, which may have, in any given period, a
significant positive or negative effect on earnings that could change
dramatically or be elimnated in subsequent periods and could add to
earnings volatility;

potential disruption, expropriation or interruption of facilities or
operations due to accidents, war, terrorismor changing political
conditions and the ability to obtain or mamintain insurance coverage for
such events;

nucl ear power plant perfornmance, deconm ssioning, policies, procedures
incidents and regulation, including the availability of spent nuclear
fuel storage

technol ogi cal devel opnents in energy production, delivery and usage

achi evenent of capital expenditure and operating expense goals;

OPC 003293
FPL RC-16



- changes in financial or regulatory accounting principles or policies

- outcome, cost and other effects of legal and adm nistrative proceedings,
settlenments, investigations and clains, including particularly clains,
damages and fines resulting fromround-trip trading and inaccurate
commodity price reporting, including investigations by the United States
Department of Justice regarding round-trip trading and price reporting;

- limtations on our ability to influence the devel opment, operation or
financing of projects in which our subsidiaries have a mnority interest;

- disruptions in the normal commercial insurance and surety bond markets
that may increase costs or reduce traditional insurance coverage
particularly terrorism and sabotage insurance and performance bonds

- the efficient sale of non-strategic or under-perform ng donestic or
international assets and discontinuation of certain operations

- other business or investnent considerations that may be disclosed from
time to tine in our or Consuners' SEC filings or in other publicly issued
written 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-13

These are inportant factors, but not necessarily all of the inportant
factors, that could cause actual results to differ materially fromthose
expressed in any forward-1ooking statement nmade by, or on behalf of, us or our
subsi di ari es
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SUMVARY

This summary may not contain all the information that may be inportant to
you. You should read this prospectus supplement and the acconmpanying prospectus
and the docunments incorporated by reference into this prospectus supplenent and
the acconpanying prospectus in their entirety before making an investnent
decision. The terms "CMS," "CM5 ENERGY," "OUR " "US" and "WE" as used in this
prospectus suppl enent and the acconpanyi ng prospectus refer to CMS Energy
Corporation and its subsidiaries as a conmbined entity, except where it is nade
clear that such term neans only CMS Energy Corporation

In this docunent, "BCF" means billion cubic feet and "MN neans nmegawatts.
CMS ENERGY CORPORATI ON

CMS Energy was formed in Mchigan in 1987 and is an energy hol di ng conpany
operating through subsidiaries in the United States and in sel ected nmarkets
around the world. Its two principal wholly-owned subsidiaries are Consuners and
CMS Enterprises Conmpany ("ENTERPRI SES"). Consunmers is a public utility that
provi des natural gas and/or electricity to alnmpbst 6.5 mllion of Mchigan's 10
nmllion residents and serves custoners in all 68 counties in Mchigan's Lower
Peni nsul a. Enterprises, through subsidiaries, affiliates and equity investments,
is engaged in diversified energy businesses in the United States and in sel ected
international markets.

Qur assets and services include: electric and natural gas utility
oper ations; independent power production; natural gas transm ssion, storage and
processing; and international energy distribution. Qur principal businesses are

- Consunmers' electric utility, which owns and operates 30 electric
generating plants with an aggregate of 6,437 MWV of capacity and serves
1.77 mllion custoners in Mchigan's Lower Peninsula

- Consuners' gas utility, which owns and operates 27,398 mles of
transm ssion and distribution lines throughout the Lower Peninsul a of
M chi gan, providing natural gas to 1.69 mllion custoners

- CMS Generation Co., a wholly-owned subsidiary of Enterprises, that has
ownership interests in operating power plants totaling 8,219 gross MV
(3,455 net MN throughout the United States and abroad. The plants are
located in the U S., Argentina, Chile, Chana, India, Janmica, Mrocco and
the United Arab Emirates. At Decenber 31, 2004, additional plants
totaling approxi mately 322 gross MV (69 net M were under construction
or in advanced stages of developrment. These plants include the Saud
Petrocheni cal Conpany power plant, which is under construction in the
Ki ngdom of Saudi Arabia; and
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- CMS Gas Transnission Conpany, a wholly-owned subsidiary of Enterprises
that owns an interest in and operates natural gas pipelines in various
locations in North Anerica (aggregating 265 miles) and South America
(aggregating 4,331 miles). The pipelines are located in the US.,
Argentina and Chile. It also owns gathering systens and processing
facilities.

In 2004, we had consolidated operating revenue of approximtely $5.5
billion.

Qur principal executive offices are |ocated at One Energy Plaza, Jackson,
M chi gan 49201 and our tel ephone nunber is (517) 788-0531.
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RECENT DEVELOPMENTS

2004 RESULTS OF OPERATI ON

YEARS ENDED DECEMBER 31 2004 2003 2002
I'N M LLI ONS
(EXCEPT FOR PER SHARE AMOUNTS)
Net Incone (Loss) Available to Common Stockholders...... $ 110 $ (44) $ (650)
Basic Earnings (Loss) Per Share......................... $0. 65 $(0. 30) $(4.68)
Di luted Earnings (Loss) Per Share....................... $0. 64 $(0. 30) $(4.68)
YEARS ENDED DECEMBER 31 2004 2003 CHANGE 2003 2002 CHANGE
IN M LLIONS

Electric Utility.................. $ 223 $ 167 $ 56 $ 167 $ 264 $(97)
Gas Utility....................... 71 38 33 38 46 (8)
Enterprises......... ... ..., 19 8 11 8 (419) 427
Corporate Interest and Other...... (197) (256) 59 (256) (285) 29
Di scontinued COperations........... (4) 23 (27) 23 (274) 297
Accounting Changes................ (2) (24) 22 (24) 18 (42)
Net Incone (Loss) Available to

Common Stockholders............. $ 110 $ (44) $154 $ (44) $(650) $606

2004 COWPARED TO 2003:

For the year ended Decenber 31, 2004, our net incone available to common
st ockhol ders was $110 million, conpared to a net |oss available to common
stockhol ders of $44 million for the year ended Decenber 31, 2003. The
improvenent reflects the increased earnings fromour utility due in large part
to rulings fromthe MPSC. The increase also reflects our continued conmitment to
cost managenent, the continued reduction of debt at our parent company, |ower
interest expense fromrefinanced debt and benefits fromrecent tax |egislation
This inprovenment was offset partially by increased inpairnment charges as we
continued to dispose of certain businesses that are not strategic to us. Net
income was al so reduced by an environnmental renediation charge related to our
invol vemrent in Bay Harbor. See "Risk Factors -- Risks Related to CVMS
Energy -- We cannot predict the outcome of clains regarding our participation in
the devel opment of Bay Harbor or other litigation in which substantial nonetary
claims are involved."

Specific increases to net incone available to commpn stockhol ders are:

- a $56 mllion increase in net incone at our electric utility as favorable
treatnent of depreciation and interest under the Custoner Choice Act and
reduced pension and benefit costs nore than offset the effects of mlder
weat her, reduced tariff revenues equivalent to the Big Rock point nuclear
power plant nucl ear deconm ssioning surcharge and custoners choosing
alternative electric suppliers;

- a $56 mllion net reduction in corporate interest expense;
- a $35 mllion net gain fromthe 2004 sales of our Parnelia business and

our interest in Goldfields, both of which are Australian gas pipeline
busi nesses;
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- a$33 mllion increase in net incone at our gas utility resulting from
favorabl e i npacts of MPSC rate orders, reduced pension and benefit costs
out pacing increased interest costs and the effects of milder weather;

- a $21 mllion incone tax benefit recorded at Enterprises resulting from
the Anerican Jobs Creation Act of 2004;
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- a $20 mllion net reduction in operating and nmi ntenance expenses at
Enterprises resulting froma reduction in expenses at CMS Energy Resource
Managenment Conpany (formerly known as CMS Marketing, Services and Tradi ng
Conpany) ("CMs ERM'), which sold its non-essential business segnents and
nmoved its headquarters from Houston, Texas to Jackson, M chigan in 2003;

- a$5 mllion net reduction in debt retirement charges;
- a $22 mllion reduction in charges related to changes in accounting; and

- the absence in 2004 of a $34 million deferred tax asset valuation reserve
established in 2003.

These increases were offset partially by:
- a $36 mllion increase in net asset inpairnment charges;

- a $29 mllion net environnental renediation charge associated with our
invol venent in Bay Harbor;

- a$10 mllion increase in the declaration and paynment of CMS Energy
preferred dividends;

- the absence in 2004 of $30 million of M chigan single business tax
refunds received in 2003; and

- the absence in 2004 of $23 million in gains in discontinued operations
recorded in 2003.

2003 COMPARED TO 2002:

For the year ended Decenber 31, 2003, our net |loss available to conmon
stockhol ders was $44 nillion, conpared to a net |oss available to comon
st ockhol ders of $650 million for the year ended Decenber 31, 2002. The
i nprovenent reflects the absence of inpairnment charges from busi nesses that were
not strategic to us, reduced corporate debt and increased earnings fromequity
met hod i nvest ments. These i nprovenents were offset partially by |ower earnings
at our electric utility, a net settlenent and curtailnment |oss related to our
enpl oyee benefit plans and changes in accounting

Specific increases to net incone available to commpn stockhol ders are:

- the absence in 2003 of $379 million of net goodwi || inpairnents
associ ated with discontinued operations recorded in 2002;

- a $427 mllion increase in net incone at Enterprises, prinmarily due to a
significant reduction in asset inpairnment charges and increased earnings
fromequity investnents;

- $30 million of Mchigan single business tax refunds; and

- a $25 mllion net reduction in corporate interest.

These increases were offset partially by:

- a $97 mllion reduction in net incone fromour electric utility due to
the inpact of milder weather on electric deliveries, higher pension
expense, greater depreciation and anortization expense and custoners

choosing alternative electric suppliers;

- a $48 mllion net settlenent and curtailment charge related to a |l arge
nunber of enployees retiring and exiting our enployee benefit plans;

- a$44 million net |loss on the sale of Panhandl e Eastern Pipe Line Conpany
and its subsidiaries;

- a $34 nmillion deferred tax asset valuation reserve established in 2003;
- a $24 mllion charge related to changes in accounting primarily due to

energy trading contracts that did not neet the definition of a
derivative; and
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- an $8 nmllion decrease in net incone at our gas utility primarily due to
increased pension and benefit expense, greater depreciation expense and
hi gher average debt levels, offset partially by the favorable inpact of
an MPSC rate order
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THE OFFERI NG

Shares offered................ 20, 000, 000 shares of CMS Energy common stock
($0. 01 par val ue)

Over-allotnents............... If the underwiters sell nore shares than the
total number set forth above, the underwiters
have an option to buy up to an additiona
3,000,000 shares fromus to cover such sales
The underwriters may exercise that option
wi thin 30 days of the date of this prospectus
suppl enent. |If any shares are purchased
pursuant to this option, the underwiters wll
several |y purchase shares in approximtely the
sane proportions as set forth in the table
found in "Underwiting."

CMS Energy common stock

out standi ng as of March 30

2005 (before giving effect to

this offering)................ 195, 563, 462 shares

Pro forma shares of CMS Energy

comon stock outstanding after

giving effect to this
offering................ ... ... 215, 563, 462 shares

Voting Rights................. Hol ders of our conmon stock are entitled to one
vote for each share of common stock held

Risks. ... . Your investnent in our common stock will
involve risks. You should carefully consider
the discussion of risks in "Ri sk Factors"
begi nning on page S-13 of this prospectus
suppl enent and the other information in this
prospectus suppl enent and the acconpanyi ng
prospectus, including our cautionary statements
regardi ng "forward-1ooking statenments," before
deci di ng whether an investnment in our conmon
stock is suitable for you

NYSE Synmbol . .................. CM5. The shares of common stock of fered hereby
have been authorized for listing on NYSE
subject to official notice of issuance

Use of Proceeds............... We intend to use the net proceeds of this
of fering to make capital infusions into
Consuners and for general corporate purposes
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SELECTED CONSOLI DATED FI NANCI AL DATA

The foll owi ng sel ected consolidated financial data for the fiscal years
ended Decenber 31, 2000 through Decenber 31, 2004 have been derived from our
audi ted consolidated financial statenents, which have been audited by Ernst &
Young LLP, independent registered public accounting firm except for amounts
included fromthe financial statenments of the MCV Partnership and Jorf Lasfar
Energy Conpany S.C. A. ("JORF LASFAR'). The MCV Partnership is a 49% owned
variable interest entity which has been consolidated in 2004 pursuant to Revised
FASB I nterpretation No. 46 and accounted for under the equity nethod of
accounting through Decenber 31, 2003, and which was audited by another
i ndependent registered public accounting firm (the other auditors for 2001 and
2000 have ceased operations). Jorf Lasfar represents an investnent accounted for
under the equity method of accounting, which was audited by another independent
regi stered public accounting firm Please refer to our Form 10-K for the fisca
year ended Decenber 31, 2004, which is incorporated by reference herein. The
financial information set forth bel ow should be read in conjunction with our
consol i dated financial statements, related notes and other financial information
that are incorporated by reference herein. See "Where To Find Mre Information."
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FPL RC-16



| NCOVE STATEMENT DATA:

Operating FeVENUE. . ..ottt e e e e e
Earnings fromequity nmethod investees.......................
OperatiNg eXPENSES. . ..ttt et e
Operating iNCOMB. . ...t e
Incone (loss) fromcontinuing operations....................
Net incone (loss) available to common stockholders..........
Ear ni ngs per average common share:

I ncone (loss) fromcontinuing operations

BasSi C. v
Income (loss) fromcontinuing operations

Diluted. .. ...
Cumul ative effect of change in accounting

BaSi C. oo
Cunul ative effect of change in accounting

Diluted. . ...
CMS Energy Basic Net Incone (Loss) attributable to commpn

SEOCK. . oo
CMs Energy Diluted Net Incone (Loss) attributable to common

SEOCK. . oo

Di vi dends decl ared per
BALANCE SHEET DATA:
Cash and cash equival ents at cost, which approxi nates

102 L=

YEAR ENDED DECEMBER 31,

2004 2003 2002 2001 2000
(DOLLARS IN M LLI ONS
EXCEPT PER SHARE AMOUNTS)

$ 5472 $5513 $8673 $ 8006 $ 6 623
115 164 92 172 213
4,994 5,082 8, 690 8, 027 6, 342
593 595 75 151 494
127 (42) (394) (327) (85)
$ 110 $ (44) $ (650) $ (459) $ 5
$ 0.68 $(0.30) $(2.84) $(2.50) $ (0.76)
0.67 (0. 30) (2.84) (2. 50) (0.76)
(0.01) (0. 16) 0.13 (0.03) .-
(0.01) (0. 16) 0.13 (0.03) .-
0.65 (0. 30) (4. 68) (3.51) 0.04
0.64 (0. 30) (4. 68) (3.51) 0.04
$ - % -- $ 1.09 $ 1.46 $ 1.46

$ 669 $ 532 $ 351 $ 123 $ 143

Restricted cash...... ... .. . . 56 201 38 4 --
Net plant and property(a)........... ... ..., 8, 636 6, 890 6,103 6, 703 6, 316
Total @SSt S. . ... 15, 872 13, 838 14,781 17, 633 17, 801
Long-term debt, excluding current maturities(a)............. 6, 444 6, 020 5, 357 5, 842 6, 052
Long-term debt -- related parties, excluding current
ML UM L0 @S, . o 504 684 -- -- --
Non-current portion of capital and finance |ease
obligati ONS. ... 315 58 116 71 49
Notes payabl e. .. ... -- -- 458 416 403
Oher liabilities. .. ... e 5,499 5,113 6, 807 8,012 7,705
MNority interests. . ... e 733 73 38 43 82
Conpany-obligated mandatorily redeemable trust preferred
securities of subsidiaries(b).......... ... ... ... ... . ... ... -- -- 393 694 694
Conpany obligated trust preferred securities of Consumers'
subsidiaries(b)........ ... . -- -- 490 520 395
Preferred stocK. . ... ... 261 261 -- -- --
Preferred stock of subsidiary............................... 44 44 44 44 44
Common stockholders' equity....... ... ... 2,072 1, 585 1,078 1,991 2,377
S-11
YEAR ENDED DECEMBER 31,
2004 2003 2002 2001 2000
(DOLLARS I N M LLI ONS)
OTHER DATA:
Cash Fl ow
Provi ded by (Used in) operating activities.................. $ 398 $ (250) $ 614 $ 372 $ 600
Provided by (Used in) investing activities.................. (392) 203 829 (1, 349) (1, 220)
Provided by (Used in) financing activities.................. (43) 229 (1, 223) 967 629
Ratio of earnings to fixed charges(c)....................... 1.12 --(d) --(e) --(f) --(09)
(a) Under revised FASB Interpretation No. 46 "Consolidation of Variable
Interest Entities,” we are the primary beneficiary of the MCV Partnership
and the First Mdland Limted Partnership. As a result, we have
consolidated their assets, liabilities and activities into our financial
statenments for the year ended Decenber 31, 2004. These partnershi ps had
third-party obligations totaling $582 million at December 31, 2004.
Property, plant and equi pmrent serving as collateral for these obligations
had a carrying value of $1.426 billion at Decenber 31, 2004.
OPC 003298
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(b) CMS Energy and Consuners each formed various statutory wholly-owned
busi ness trusts for the sole purpose of issuing preferred securities and
I ending the gross proceeds to the parent conpanies. The sole assets of the
trusts are debentures of the parent conpany with terns simlar to those of
the preferred securities. As a result of the adoption of FASB
Interpretation No. 46 on Decenber 31, 2003, we deconsolidated the trusts
that hold the mandatorily redeenabl e trust preferred securities. Therefore,
$490 nmillion, previously reported by us as Conpany-obligated mandatorily
redeemabl e trust preferred securities of subsidiaries, plus $16 nillion
owed to the trusts and previously elimnated in consolidation, has been

included in the bal ance sheet as Long-termdebt -- related parties and
Current portion of long-termdebt -- related parties. Additionally, $173
mllion, previously reported by us as Conpany-obligated convertible trust

preferred securities of subsidiaries, plus $5 nmillion owed to the trusts
and previously elimnated in consolidation, has been included in the

bal ance sheet as Long-termdebt -- related parties and Current portion of
long-termdebt -- related parties.

(c) For the purpose of conputing the ratio, earnings represents the sum of
income from continuing operations before inconme taxes and inconme from
equity nethod investees, net interest charges and preferred divi dends of
subsidiary, the estimated interest portion of |ease rentals and distributed
income of equity nmethod investees

(d) For the year ended Decermber 31, 2003, fixed charges exceeded earnings by
$34 nmillion. Earnings as defined include $95 mllion of asset inpairment
char ges

(e) For the year ended December 31, 2002, fixed charges exceeded earni ngs by
$488 nillion. Earnings as defined include $602 nillion of asset inpairnent
charges

(f) For the year ended Decermber 31, 2001, fixed charges exceeded earni ngs by
$395 million. Earnings as defined include $323 million of asset inpairnent
char ges

(g) For the year ended Decermber 31, 2000, fixed charges exceeded earni ngs by
$220 million. Earnings as defined include a $329 nmillion pretax inpairnent
loss on the Loy Yang investnent.
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RI SK FACTORS
Bef ore purchasing any of our securities offered by this prospectus

suppl enent and t he acconpanyi ng prospectus, you should carefully consider the
following risk factors, as well as the other information contained or
incorporated by reference in this prospectus supplenent and the acconpanying
pr ospect us.
RI SKS RELATED TO CMS ENERGY

WE HAVE SUBSTANTI AL | NDEBTEDNESS THAT COULD LIM T OUR FI NANCI AL FLEXI BI LI TY

As of Decenber 31, 2004, we had outstandi ng approximately $2.6 billion

aggregate principal amount of indebtedness, including approximtely $178 nmillion
of subordi nated i ndebtedness relating to our convertible preferred securities
but excluding approximately $5.1 billion of indebtedness of our subsidiaries. In

August 2004, we entered into the Fifth Anended and Restated Credit Agreenment in
the anmpunt of approximately $300 million. As of March 15, 2005, there were
approximately $105 million of letters of credit outstanding under the Fifth
Amended and Restated Credit Agreenment. We and our subsidiaries may incur

addi tional indebtedness in the future

The level of our present and future indebtedness could have severa
important effects on our future operations, including, anong others

- a significant portion of our cash flow fromoperations will be dedicated
to the paynent of principal and interest on our indebtedness and will not
be available for other purposes;

- covenants contained in our existing debt arrangenents require us to neet
certain financial tests, which may affect our flexibility in planning
for, and reacting to, changes in our business

- our ability to obtain additional financing for working capital, capita
expenditures, acquisitions and general corporate and other purposes may
be limted;

- we nay be at a conpetitive disadvantage to our conpetitors that are |ess
| everaged; and
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- our vulnerability to adverse econonmic and industry conditions may
increase.

Qur ability to neet our debt service obligations and to reduce our tota
i ndebt edness wi Il be dependent upon our future performance, which will be
subj ect to general econom c conditions, industry cycles and financial, business
and other factors affecting our operations, many of which are beyond our
control. We cannot assure you that our business will continue to generate
sufficient cash flow fromoperations to service our indebtedness. If we are
unabl e to generate sufficient cash flow fromoperations, we nay be required to
sel |l additional assets or obtain additional financings. We also plan to
refinance a substantial anpunt of our indebtedness prior to its maturity. W
cannot assure you that any such refinancing will be possible or that additiona
financing will be available on commercially acceptable terns or at all

There can be no assurance that the requirenents of our existing debt
arrangements or other indebtedness will be nmet in the future. Failure to conply
with such covenants may result in a default with respect to the rel ated debt and
could lead to acceleration of such debt or any instrunents evidencing
i ndebt edness that contain cross-accel eration or cross-default provisions

In such a case, there can be no assurance that we would be able to
refinance or otherw se repay such indebtedness

WE HAVE FI NANCI NG NEEDS AND VE MAY BE UNABLE TO SUCCESSFULLY ACCESS BANK
FI NANCI NG OR THE CAPI TAL MARKETS AND RECENT CREDI T DOWNGRADES OF A SURETY MAY
HAVE A NEGATI VE | MPACT ON OUR LI QUI DI TY.

As of Decenber 31, 2004, CMS Energy had approximately $226 nmillion of debt
maturities in 2005 and 2006, excluding debt maturities of Consunmers. These
maturities included $151 million of general termnotes and $75 million of
Enterprises subsidiary debt. The $151 million of general term notes outstanding
as of Decenber 31, 2004 have been repaid as of the end of February 2005. In
addi tion, we expect to incur
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significant costs for capital expenditures, including future environnenta

regul ati on conpliance, especially conpliance with clean air [aws. See "W could
incur significant capital expenditures to conply wth environnental standards
and face difficulty in recovering these costs on a current basis" below. As of
Decenber 31, 2004, we had incurred $525 nillion in capital expenditures to
comply with these regulations and future capital expenditures may tota
approximately $277 million between 2005 and 2011. Future |egislation could al so
require us to nake additional cash contributions to our enployee pension and
benefit plans. We may al so becone subject to liquidity demands pursuant to
conmerci al commi tnments under guarantees, indemities and letters of credit.
After giving effect to recent issuances of securities, along with asset sales
capital markets or bank financing and cash flow from operations, we believe, but

can make no assurance, that we will have sufficient liquidity to nmeet our debt
maturities through 2006. Managenent is actively pursuing plans to refinance debt
and to sell assets. There can be no assurances that this business plan will be

successful and failure to achieve its goals could have a material adverse effect
on our liquidity and operations

We continue to explore financing opportunities to supplenent our financial
pl an. These potential opportunities include: refinancing our bank credit
facilities; entering into |easing arrangenments and/or vendor financing
refinancing and issuing new capital nmarkets debt, preferred stock and/or conmon
equity; and negotiating private placenent debt. We cannot guarantee the capita
market's acceptance of our securities or predict the inmpact of factors beyond
our control, such as actions of rating agencies. If we are unable to access bank
financing or the capital markets to incur or refinance indebtedness, there could
be a material adverse effect upon our liquidity and operations

Consuners accesses debt and other capital from various sources and carries
its own credit ratings. Any downgrade or other event negatively affecting the
credit ratings of Consuners could make its cost of borrow ng higher or access to
funding sources nore linmted, which in turn could increase the need of CMS
Energy to provide liquidity in the formof capital contributions or |oans, thus
reducing the liquidity and borrowi ng availability of the consolidated group and
our ability to access capital on acceptable terms. Further, any adverse
devel opments relating to Consuners, which provides dividends to us, that result
in a lowering of Consunmers' credit ratings could have an adverse effect on our
credit ratings. We cannot assure you that any of our current ratings or those of

our affiliates, including Consunmers, will remain in effect for any given period
of time or that a rating will not be lowered or withdrawn entirely by a rating
agency.

Qur subsidiary CMS ERMis a party to a certain gas supply contract whose
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performance is backed by a bond issued by Anerican Home Assurance Co. ("AHA"), a
subsidiary of American International Goup, Inc. ("AIG'), as a jointly liable
surety. AHA currently has a surety obligation of $130 million pursuant to this
contract. This ampunt anortizes nonthly. The gas supply contract requires that
the surety maintain mnimumecredit ratings of AA- or better from Standard &
Poor's Ratings Goup, a division of The McGraw Hill Conpanies, Inc. ("S&P") and
Aa3 or better from Moody's Investors Service, Inc. ("MOODY'S"). On March 30,
2005, the credit ratings of AIG and AHA were downgraded by S&P from AAA to AA+
wi th negative watch. On March 15, 2005, Mody's placed Al G and AHA on negative
watch. At this tine, Mody's has not changed the ratings of AIG or AHA from Aaa.
We cannot predict whether these ratings will further decline; however, we have
several alternatives in the event that AHA no |onger neets the mninmumrating
requi renents. These alternatives include obtaining a letter of credit under our
existing revolving credit agreenent, seeking an alternative letter of credit
arrangenment or posting available cash as collateral. These alternatives may have
a negative inpact on our liquidity.

WE MAY BE ADVERSELY AFFECTED BY REGULATORY | NVESTI GATI ONS AND LAWSUI TS
REGARDI NG "ROUND TRI P* TRADI NG BY ONE OF OUR SUBSI DI ARI ES AS WELL AS CIVIL
LAWSUI TS REGARDI NG PRI CI NG | NFORVATI ON THAT TWO OF OUR AFFI LI ATES PROVI DED TO
MARKET PUBLI CATI ONS.

As a result of round trip trading transactions at CMS Marketing, Services
and Tradi ng Conpany (now known as CMS Energy Resource Managenment Conpany) ("CMS
MST"), we are under investigation by the United States Departnent of Justice. W
have received subpoenas fromU S. Attorneys' Offices regarding investigations of
those trades. CMS Energy and Consumers have al so been named in nunerous
securities class action lawsuits by individuals. The conplaints were filed as
pur ported
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class actions in the United States District Court for the Eastern District of

M chi gan, by sharehol ders who allege that they purchased CMS Energy's securities
during a purported class period. These cases were later consolidated by the
court. The plaintiffs generally seek unspecified damages based on allegations
that the defendants violated United States securities |aws and regul ations by
maki ng allegedly false and m sl eadi ng statenents about our business and
financial condition, particularly with respect to revenues and expenses recorded
in connection with round trip trading by CMS MST. CMS Energy, Consuners and the
i ndi vi dual defendants filed notions to dism ss on June 21, 2004. The judge

i ssued an opinion and order dated January 7, 2005, granting the notion to
dismiss for Consuners and three of the individual defendants, but denying the
motions to dismiss for CMS Energy and the 13 renaining individual defendants.

I'n March 2004, the SEC approved a cease-and-desist order settling an
admi nistrative action against us relating to round trip trading. The order did
not assess a fine and we neither adnmitted nor denied the order's findings.

Qur Board of Directors has received a denand on behal f of a sharehol der of
CMS Energy to commence civil actions (i) to renedy alleged breaches of fiduciary
duties by CMs Energy officers and directors in connection with round trip
trading at CMS MST and (ii) to recover damages sustained by CMS Energy as a
result of insider trades alleged to have been nade by certain current and forner
of ficers of CMS Energy and its subsidiaries. In Decenber 2002, two new directors
were appointed to our Board of Directors. A special litigation committee was
formed by the Board of Directors in January 2003 to determi ne whether it is in
the best interest of CMS Energy to bring the action demanded by the sharehol der.
The disinterested menbers of the Board of Directors appointed the two new
directors to serve on the special litigation conmttee.

On Decenber 2, 2003, during the continuing review by the special litigation
conmittee, we were served with a derivative conplaint filed by the sharehol der
in the Circuit Court of Jackson County, Mchigan in furtherance of his denmands.

We have notified appropriate regulatory and governnental agencies that some
enpl oyees at CMS MST and CMS Field Services, Inc. (now Cantera Gas Conpany), a
former indirect subsidiary of ours, appeared to have provided inaccurate
information regarding natural gas trades to various energy industry publications
whi ch conpile and report index prices. CMS Energy is cooperating with an ongoi ng
investigation by the United States Departnent of Justice regarding this natter.
On Novenber 25, 2003, the Commpdity Futures Tradi ng Commi ssion ("CFTC') issued a
settl enent order regarding this matter. CMS MST and CMS Field Services, Inc.
agreed to pay a fine to the CFTC totaling $16 nmillion. CMS Energy neither
adm tted nor denied the findings of the CFTC in the settlenment order. The CFTC
filed a civil injunctive action against two former CMS Field Services, Inc.
enpl oyees in Okl ahona federal district court on February 1, 2005. The action
al |l eges the two engaged in reporting false natural gas trade information, and
the action seeks to enjoin such acts, conpel conpliance with the Commodities
Exchange Act and inpose npbnetary penalties.

We have al so been naned as a defendant in various gas industry civil
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lawsuits regarding inaccurate gas trade reporting that include clainms alleging
mani pul ati on of natural gas prices and violations of the Conmpdities Exchange
Act and federal and state antitrust |aws.

We cannot predict the outcone of the United States Departnent of Justice
investigations and the lawsuits. It is possible that the outcone in one or nore
of the investigations or the lawsuits could adversely affect our financial
condition, liquidity or results of operations.

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

We are a defendant, along with Consuners, CMS MST and certain named and
unnanmed officers and directors, in two |awsuits 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 amended and
consol i dat ed conpl ai nt has
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been filed. Plaintiffs allege breaches of fiduciary duties under the Enpl oyee
Retirement Income Security Act of 1974 ("ERISA") and seek restitution on behal f
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 I|egal

fees. The judge issued an opinion and order dated Decenber 27, 2004
conditionally granting plaintiffs' motion for class certification. Atrial date
has not been set, but is expected to be no earlier than late in 2005.

We cannot predict the outcome of the ERISA litigation and it is possible
that an adverse outcome in this lawsuit could adversely affect our financial
condition, liquidity or results of operations.

WE CANNOT PREDI CT THE OUTCOVE OF CLAI M5 REGARDI NG OUR PARTI CI PATION I N THE
DEVELOPMENT OF BAY HARBOR OR OTHER LI TI GATI ON I N WHI CH SUBSTANTI AL MONETARY
CLAI M5 ARE | NVOLVED.

Certain subsidiaries of CMS Energy participated in the devel opnent of Bay
Harbor, a residential/comrercial real estate project on the site of a
di sconti nued cenment and quarry operation near Petoskey, Mchigan. As part of the
devel opnent, which went forward under an agreenment with the M chi gan Depart nent
of Environnental Quality (the "MDEQ'), a golf course was constructed over
several abandoned cement kiln dust ("CKD') piles, leftover fromthe forner
cenent plant operation. Another former CKD area has been converted into a park.
Part of the agreenment with the MDEQ required the construction of a water
collection systemto recover seep water fromone of the CKD piles. In 2002, CMs
Energy sold its interests in Bay Harbor, but retained its obligations under
previous environnmental indemifications entered into at the inception of the
proj ect.

From January 2004 to Septenber 2004, the seep collection systemwas down
for maintenance and/or awaiting permi ssion to restart fromthe City of Petoskey.
In Septenber 2004, the MDEQ i ssued a notice of nonconpliance ("NON'), after
finding high pHseep water in Lake M chigan adjacent to the project. The MDEQ
al so found hi gher than acceptable |evels of heavy nmetals, including nmercury, in
the seep water.

Coi ncident with the MDEQ inspections, the United States Environmental
Protection Agency (the "EPA") also assigned an inspector to the site. In
Novenber 2004, the EPA issued a Notice of Potential Liability under the
Conpr ehensi ve Environnmental Response, Conpensation, and Liability Act, and
initiated discussions with the MDEQ CMS Energy and other parties, toward
arriving at a suitable administrative consent order to address problens at Bay
Har bor .

I'n February 2005, CMs Energy signed an Administrative O der on Consent
("AOC') with the EPA and the EPA has executed the ACC. Under the AOC, CMS Energy
is generally obligated, anpng other things, to: (i) engage in nmeasures to
restrict access to seep areas, install nethods to interrupt the flow of seep
water to Lake M chigan and take other measures as nay be required by the EPA
under an approved plan; (ii) investigate and study the extent of hazardous
substances at the site, evaluate alternatives to address a |ong-termrenedy and
issue a report of the investigation and study; and (iii) within 120 days after
EPA approval of the investigation report, enter into an enforceabl e agreenent
with the MDEQ to address a |long-termremedy under certain criteria set forth in
the ACC.

Several parties have issued demand letters to CMS Energy claimnm ng breach of
the indemification provisions, making requests for paynent of their expenses
related to the NON and/or clainng damages to property or personal injury with
regard to the matter. CMS Energy responded to the indemification clains by
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stating that it had not breached its indemity obligations, it will conply with
the indemities, it has restarted the seep water collection facility and it has
responded to the NON. CMS Energy will defend vigorously any property danage and
personal injury clains, and has reserved all rights and defenses

Based on prelimnary studies, CMS Energy has identified several renediation
options. The estinmated potential capital and near-term expenditures for these
options range from $25 nmillion to $40 nillion, with continuing yearly operating
and nmi ntenance expenses ranging from$0.8 mllion to $1.6 million. Fina
renedi ation and resulting clains against third parties for reinbursement of
remedi ati on costs could increase or decrease these anounts. CMS Energy has
recorded a liability for its obligations associated with this matter in the
amount of $45 nmillion, with a resultant charge to its incone statenment of $29
mllion,
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net of deferred incone taxes, in the fourth quarter of 2004, reflecting CMs
Energy's current best estinmate of both the capital and near-termcosts as well
as the present value of continuing future operating costs.

An adverse outconme of this matter could, depending on the size of any
indemification obligation or liability under environmental |aws, have a
potentially significant adverse effect on CMS Energy's financial condition and
liquidity and could negatively inpact CMS Energy's financial results. CMS Energy
cannot predict the ultinate cost or outcone of this matter

In addition to the litigation and proceedi ngs di scussed above, CMS Energy
or various of our subsidiaries are parties in other pending litigation in which
substantial nonetary danmages are sought. These proceedings, certain of which are
described in CMS Energy's Annual Report on Form 10-K for the year ended Decenber
31, 2004 -- Notes to Consolidated Financial Statenents -- Note 3, include
arbitration and litigation relating to the Dearborn Industrial Generation
project and clains fromvarious provinces in Argentina for stanp taxes and
associ ated penalties and interest arising fromvarious gas transportation
transactions. An adverse outcome in one or nore of these cases could, depending
on the timng and size of any award and the availability of insurance or
rei mbursement fromthird parties, have an adverse effect on our financial
condition, liquidity or results of operations

REGULATORY CHANGES AND OTHER DEVELOPMENTS HAVE RESULTED AND W LL CONTI NUE TO
RESULT | N | NCREASED COVPETI TI ON I N OUR DOMESTI C ENERGY BUSI NESS. GENERALLY

| NCREASED COMPETI TI ON THREATENS OUR MARKET SHARE | N CERTAI N SEGVENTS OF OUR
BUSI NESS AND CAN REDUCE OUR PRCFI TABI LI TY.

Consuners has in the | ast several years experienced, and expects 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 Custoner Choice Act, as of January 1, 2002, all electric
custoners have the choice of buying electric generation service froman
alternative electric supplier. We continue to |ose industrial and comercia
custoners to other electric suppliers. As of March 2005, we had | ost 900 MW or
12 percent of our electric generation business to these alternative electric
suppliers. W expect the loss to be in the range of 1,000 MWto 1,200 MW by
year-end 2005. We cannot predict the total ampunt of electric supply |oad that
we may | ose to conpetitor suppliers in the future

ELECTRI C | NDUSTRY REGULATI ON COULD ADVERSELY AFFECT OUR BUSI NESS, | NCLUDI NG
OUR ABILITY TO RECOVER OQUR COSTS FROM OUR CUSTOVERS.

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

I'n June 2000, the M chigan Legislature enacted the Customer Choice Act that
becanme 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 whet her or not Consuners exceeds the narket power supply test established
by the legislation (a requirenent that Consunmers believes itself to be in
conpliance with at this tinme). Under circunstances specified in the Customner
Choi ce Act, certain costs can be deferred for future recovery after the
expiration of the rate cap period. The rate cap could, however, result in
Consuners being unable to collect customer rates sufficient to recover fully its
cost of conducting business. Sone of these costs nay be beyond Consuners
ability to control. In particular, if Consumers needs 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 nmay nmmke it
i mpossi ble for Consuners to recover fully the cost of purchased power and
associ ated transm ssion costs through the rates it charges its custoners. As a
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result, it is not certain that Consunmers can naintain its profit margins inits
electric utility business during the period of the rate freeze or rate cap. In
2004, Consuners had a $20 nillion underrecovery of power supply revenue due to
non-recoverabl e power supply costs related to capped customers.
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Consuners filed an electric rate case with the MPSC in Decenber 2004 for
approximately $320 million in rate increases. A final order fromthe MPSC in
Consuners' electric rate case is expected in |late 2005. We cannot predict the
timng or outcome of the electric rate case.

There are nultiple proceedings pending before the Federal Energy Regul atory
Conmi ssion ("FERC') involving transnission rates, regional transm ssion
organi zations and standard market design for electric bulk power markets and
transm ssion. FERC is also review ng the standards under which electric
utilities are allowed to participate in whol esal e power narkets wi thout price
restrictions. We cannot predict the inpact of these electric
industry-restructuring proceedi ngs on our financial position, liquidity or
results of operations.

PENDI NG UTILITY LEG SLATION IN M CH GAN MAY AFFECT US | N WAYS WE CANNOT
PREDI CT.

In July 2004, as a result of legislative hearings, several bills were
introduced into the Mchigan Senate that could change the Customer Choice Act.
The proposal s include:

- requiring that all rate classes of regulated utilities be based on cost
of service;

- establishing a defined stranded cost cal cul ati on net hod;

- allow ng customers who stay with or switch to alternative electric
suppliers after Decenber 31, 2005 to return to utility services, and
requiring themto pay current market rates upon return;

- establishing reliability standards that all electric suppliers nust
follow

- requiring utilities and alternative electric suppliers to maintain a 15
percent power reserve mardgin;

- creating a service charge to fund the Low I ncome and Energy Efficiency
Fund;

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

- authorizing a service charge payable by all custoners for neeting Clean
Air Act requirenents.

This | egislation was not enacted before the end of the 2003-2004
| egi slative session. We anticipate that sone or all of the bills may be
reintroduced in the 2005-2006 | egislative session. Al though we do not believe
the ternms of the proposed bills, if enacted, would have a material adverse
ef fect on our business, the final formof any new utility legislation may differ
fromthe bills proposed in 2004. We cannot predict whether these or other
measures will be enacted into law or their potential effect on us.

OUR ABILITY TO RECOVER CERTAI N REGULATORY ASSETS UNDER SECTI ON 10D(4) OF THE
CUSTOMER CHO CE ACT MAY AFFECT OUR FI NANCI AL RESULTS.

Section 10d(4) of the Custoner Choice Act allows deferred recovery of an
annual return of and on capital expenditures in excess of depreciation |levels
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 costs from
our customers.” In October 2004, Consumers filed an application with the MPSC
seeking recovery of $628 million in costs from 2000 through 2005 under Section
10d(4). The request includes capital expenditures in excess of depreciation,
Clean Air Act costs, other expenses related to changes in |aw or governnental
action incurred during the rate freeze and rate cap periods and associ ated cost
of noney through the period of collection. Of the $628 nmillion, $152 nillion
relates to the cost of money. In March 2005, the MPSC staff filed testinony
recommendi ng the MPSC approve recovery of approximately $323 million.

As allowed by the Customer Choice Act, in January 2004, Consuners began
accruing and deferring for recovery the 2004 portion of our Section 10d(4)
regul atory assets. |In Novenber 2004, the MPSC issued an order in Detroit Edison
Conpany's general electric rate case which concluded that Detroit Edison
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Conmpany's return of and on Clean Air Act costs incurred from June 2000 through
Decenber 2003 are recoverabl e under Section 10d(4). Based on the precedent set
by this order, Consuners recorded an
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addi tional regulatory asset in Novernber 2004 for its return of and on Clean Air
Act expenditures incurred from 2000 through 2003. Unl ess Consuners receives an
order fromthe MPSC to the contrary, it will continue to record additiona
accrual s. However, certain aspects of Detroit Edi son Conpany's electric rate
case are different from Consunmers' Section 10d(4) regulatory asset filing. At
Decenber 31, 2004, Section 10d(4) regulatory assets totaled $141 million. W
cannot predict the amount, if any, the MPSC will approve as recoverable to
Consuners and failure to recover these regulatory assets could adversely affect
our financial condition, results of operations or cash flows.

PERI ODI C REVI EWs OF THE VALUES OF OUR ASSETS COULD RESULT I N ADDI TI ONAL
ACCOUNTI NG CHARGES

We are required by U S. generally accepted accounting principles to
periodically review the carrying value of our assets, including those that may
be sold. Market conditions, the operational characteristics of our assets and
other factors could result in our recording additional inpairment charges for
our assets, which could have an adverse effect on our stockholders' equity and
our access to additional financing. In addition, we nay be required to record
i mpai rment charges and foreign currency translation |osses at the time we sel
assets depending on the sale prices we are able to secure and other factors

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

We and our subsidiaries are subject to costly and increasingly stringent
environnental regulations. W expect that the cost of future environnenta
conpliance, especially conpliance with clean air and water laws, wll be
significant.

In 1998, the EPA issued regulations requiring the State of Mchigan to
further limt nitrogen oxide enmissions at our coal-fired electric plants. The
EPA and the State of M chigan regulations require us to neke significant capita
expenditures estimated to be $802 million. As of Decenber 31, 2004, Consuners
has incurred $525 million in capital expenditures to conply with the EPA
regul ations and anticipates that the remaining $277 mllion of capita
expenditures will be incurred between 2005 and 2011. Additionally, Consuners
currently expects it will supplenent its conpliance plan with the purchase of
nitrogen oxide enmissions credits for the years 2005 through 2009. The cost of
these credits based on the current market is estimated to average $8 million per
year for 2005-2006 and then decrease after 2006 with Consuners' installation of
em ssions control technol ogy; however, the market for nitrogen oxide enissions
credits and their price could change substantially. As new environnmenta
standards beconme effective, Consumers 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 levels, subject to an MPSC prudency hearing shall be accrued and
deferred for recovery. After notice and hearing, the MPSC shall deternmine the
amount of reasonabl e and prudent costs, if any, to be recovered and the recovery
peri od.

The EPA has recently adopted a Clean Air Interstate Rule that requires
additional coal-fired electric plant enmission controls for nitrogen oxides and
sul fur dioxide. The rule involves a two-phase programto reduce emn ssions of
sul fur dioxide by 71 percent and nitrogen oxi des by 63 percent by 2015. The
final rule advanced the proposed year round nitrogen oxi de conpliance
requi rement by one year to 2009. This change will require that Consumers run its
sel ective catalytic reduction units year round beginning in 2009 and will
requi re that Consumers purchase additional nitrogen oxide credits beginning in
2009. The EPA issued a final Clean Air Mercury Rule on March 15, 2005. The fina
rule did not include a provision to control nickel em ssions fromoil-fired
power plants. These new rules could potentially require substantial additiona
expendi tures

The EPA has alleged that sonme utilities have incorrectly classified plant
nodi fications as "routine maintenance" rather than seek nodification pernmits
fromthe EPA. We have received and responded to information requests fromthe
EPA on this subject. We believe that we have properly interpreted the
requi renments of "routine maintenance." If our interpretation is found to be
incorrect, we may be required
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to install additional pollution controls at some 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 ot her required environnental expenditures, if not recovered from
custoners in Consumers' rates, may require us to seek significant additional
financing to fund such expenditures and could strain our cash resources

WE RETAI N CONTI NGENT LI ABILITIES I N CONNECTI ON W TH OUR ASSET SALES

The agreenents we enter into for the sale of assets customarily include
provi si ons whereby we are required to

- retain specified preexisting liabilities such as for taxes and pensions;

- indemify the buyers against specified risks, including the inaccuracy of
representations and warranti es we make; and

- require paynments to the buyers depending on the outcone of post-closing
adj ustnents, audits or other reviews.

Many of these contingent liabilities can remain open for extended periods
of time after the sales are closed. Depending on the extent to which the buyers
may ultimately seek to enforce their rights under these contractual provisions,
and the resolution of any disputes we may have concerning them these
liabilities could have a material adverse effect on our financial condition
liquidity and results of operations

We have received a request for indemification fromthe purchaser of CMS
O | and Gas Conpany, a fornmer subsidiary of CMS. The indemification claim
relates to the sale by CMS of its oil, gas and nethanol projects in Equatoria
Guinea and the claimof the government of Equatorial Guinea that $142 million in
taxes is owed it in connection with that sale. Based on information currently
avail able, CM5 and its tax advisors have concluded that the government's tax
claimis without nerit and the purchaser of CM5 O and Gas Conpany has
submitted a response to the government rejecting the claim An adverse outcone
of this claimcould have a material adverse effect on our financial condition
liquidity and results of operations

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

The cost of repairing damage 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 potentia
unavail ability of insurance to cover such terrorist activity may inpact 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 harmed by future terrorist activity.

WE HAVE MADE SUBSTANTI AL | NTERNATI ONAL | NVESTMENTS THAT ARE SUBJECT TO
POSSI BLE NATI ONALI ZATI ON, EXPROPRI ATI ON OR I NABI LI TY TO CONVERT CURRENCY

Qur investnents in selected international markets in electric generating
facilities, natural gas pipelines and electric distribution systens face a
nunber of risks inherent in acquiring, devel oping and owni ng these types of
international facilities. Although we maintain insurance for various risk
exposures, including political risk from possible nationalization, expropriation
or inability to convert currency, we are exposed to sone risks that include
local political and econonmic factors over which we have no control, such as
changes in foreign governnental and regulatory policies (including changes in
industrial regulation and control and changes in taxation), changing political
conditions and international nonetary fluctuations. In some cases an investnment
may have to be abandoned or disposed of at a |oss. These factors could
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significantly adversely affect the financial results of the affected subsidiary
and our financial position and results of operations

International investnents of the type we have nmde are subject to the risk
that they may be expropriated or that the required agreenments, |icenses, pernts
and ot her approvals nay be changed or terminated in violation of their ternmns.
These kinds of changes could result in a partial or total |oss of our
i nvestment.
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The local foreign currency may be deval ued, the conversion of the currency
may be restricted or prohibited or other actions, such as increases in taxes,
royalties or inport duties, may be taken which adversely affect the value and
the recovery of our investnent.

OUR OMNERSHI P OF A NUCLEAR GENERATI NG FACI LI TY CREATES RI SK RELATI NG TO
NUCLEAR ENERGY.

Consuners owns the Palisades nucl ear 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 Nucl ear Regul atory Conmi ssion ("NRC') has broad
authority under federal law to inpose |licensing and safety-rel ated 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 assessment of the severity of the situation, until
conpliance is achieved. In addition, although we have no reason to anticipate a
serious nuclear incident at Consuners' plant, if an incident did occur, it could
harm our results of operations and financial condition. A najor incident at a
nuclear facility anywhere in the world could cause the NRCto limt or prohibit
the operation or licensing of any donestic nuclear unit.

CONSUMERS CURRENTLY UNDERRECOVERS | N I TS RATES | TS PAYMENTS TO THE MCV
PARTNERSHI P FOR CAPACI TY AND ENERGY, AND IS ALSO EXPOSED TO FUTURE CHANGES | N
THE MCV PARTNERSHI P' S FI NANCI AL CONDI TI ON THROUGH I TS EQUI TY AND LESSOR

I N\VESTMENTS AS WELL AS EARNI NGS VOLATI LI TY RESULTI NG FROM MCV PARTNERSHI P GAS
FUEL CONTRACTS.

Consuners' power purchase agreenment with the MCV Partnership ("PPA")
expires in 2025. We estimate that Consumers will incur estimted cash
underrecoveries of payments under the PPA aggregating $150 nmillion through 2007.
For availability payments billed by the MCV Partnership after Septenber 15,

2007, and not recovered from custoners, Consuners woul d expect to claima

"regul atory out" under the PPA which Consuners believes it has the right to do
after satisfying its obligation to "support and defend" full recovery of PPA
charges from customers. The MCV Partnership has indicated that it may take issue
wi th our exercise of the regulatory out clause after Septenber 2007. The effect
of exercise of the regulatory out clause would be to reduce cash flow to the MCV
Partnership, which could in turn have an adverse effect on Consuners' equity and
|l essor interests in the MCV Partnership's facility (the "MCV FACILITY").

Furt her, under the PPA, energy paynments to the MCV Partnership are based on
the cost of coal burned at Consumers' coal plants and costs associated with fuel
inventory, operations and nmintenance, and adm nistrative and general expenses
associ ated with Consuners' 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
financial performance has been inpacted negatively.

I'n January 2005, the MPSC i ssued an order approving the Resource
Conservation Plan ("RCP"), with nodifications. The RCP al |l ows Consuners to
recover the same ampunt of capacity and fixed energy charges from custoners as
approved in prior MPSC orders. However, Consuners is able to dispatch the MCV
Facility on the basis of natural gas market prices, which will reduce the MCV
Facility's annual production of electricity and, as a result, reduce the MV
Facility's consunption of natural gas by an estimated 30 to 40 bcf annually.
This decrease in the quantity of high-priced natural gas consumed by the MCV
Facility will benefit Consumers' ownership interest in the MCV Partnership.

S-21

The substantial MCV Facility fuel cost savings will be used first to offset

fully the cost of replacement power. Second, $5 million annually will be used to
fund a renewabl e energy program Renmining savings will be split between the MV
Part nershi p and Consuners. Consumers' direct savings will be shared 50 percent

with its custoners in 2005 and 70 percent in 2006 and beyond. Consuners' direct
savings fromthe RCP, after a portion is allocated to custonmers, will be used to
of fset our capacity and fixed energy underrecoveri es expense. Since the MPSC has
excluded these underrecoveries fromthe rate maki ng process, we anticipate that
Consuners' savings fromthe RCP will not affect its return on equity used inits
base rate filings.

In January 2005, Consuners and the MCV Partnership's general partners
accepted the terns of the order and inplenented the RCP. The underlying
agreenent for the RCP between Consumers and the MCV Partnership extends through
the termof the PPA. However, either party may termi nate that agreenent under
certain conditions. In February 2005, a group of intervenors in the RCP case
filed an application for rehearing of the MPSC order. The Attorney General also
filed a claimof appeal with the Mchigan Court of Appeals. W cannot predict
the outcone of these appeal s.
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Due to the inplenentation of the RCP, the MCV Partnership has determ ned
that a significant portion of its gas fuel contracts no |onger qualify as norma
purchases because the contracted gas will not be consumed for electric
production. Accordingly, these contracts will be treated as derivatives and w |
be marked-to-market through earnings each quarter, which could increase earnings
volatility. Based on market prices for natural gas as of January 31, 2005, the
accounting for the MCV Partnership's long-termgas contracts, including those
affected by the inplenmentation of the RCP, could result in an estinmated $100
mllion (pretax and before allocation of Consuners' 49%minority ownership
interest) gain recorded to earnings in the first quarter of 2005. This estimted
gain will reverse in subsequent quarters as the contracts settle.

We cannot estinmate, at this tinme, the inpact of these issues on Consuners
future earnings or cash flow fromits 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 Consuners' recovery of capacity paynents are the two nost
significant variables in the analysis of the MCV Partnership's future financia
performance. Natural 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 the RCP
if gas prices continue at present levels or increase, the econom cs of operating
the MCV Facility nmay be adverse enough to require Consuners to recogni ze an
impairment of its investment in the MCV Partnership. For these reasons, at this
time we cannot predict the inpact of these issues on Consuners' future earnings
or cash flows or on the value of its equity interest in the MCV Partnership

CONSUMERS' ENERGY RI SK MANAGEMENT STRATEG ES MAY NOT BE EFFECTI VE | N MANAG NG
FUEL AND ELECTRICITY PRI CI NG RI SKS, WHI CH COULD RESULT | N UNANTI Cl PATED
LI ABI LI TTES TO CONSUMERS OR | NCREASED VOLATILITY OF I TS EARNI NGS.

Consuners is 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
time and expose Consuners to commodity price risk. A substantial portion of
Consuners' operating expenses for its plants consists of the costs of obtaining
these comodities. Consuners manages these risks using established policies and
procedures, and it may use various contracts to manage these risks, including
swaps, options, futures and forward contracts. W cannot assure you that these
strategies will be successful in nmanagi ng Consunmers' pricing risk, or that they
will not result in net liabilities to Consunmers as a result of future volatility
in these markets.

Natural gas prices in particular have historically been volatile. To manage
mar ket risks associated with the volatility of natural gas prices, the MCV
Partnershi p maintains a gas hedging 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 narket price
of natural gas in future
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nmont hs when gas is expected to be needed. These financial instrunents are being
used principally to secure anticipated natural gas requirenments necessary for
projected electric and steam sales, and to lock in sales prices of natural gas
previously obtained in order to optimnmze the MCV Partnership's existing gas
supply, storage and transportation arrangenents. Consunmers 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 conmpdity prices associ ated
with its gas distribution business. Such positions are taken in conjunction with
the gas cost recovery mechani sm which allows Consuners to recover prudently
incurred costs associated with such positions. However, neither Consuners nor
the MCV Partnership al ways hedges the entire exposure of its operations from
conmmodity price volatility. Furthernore, the ability to hedge exposure to
commodity price volatility depends on liquid commpdity narkets. As a result, to
the extent the commodity markets are illiquid, Consuners nay not be able to
execute its risk managenent strategies, which could result in greater open
positions than we would prefer at a given tine. To the extent that open
positions exist, fluctuating commodity prices can inprove or dimnish our
financial results and financial position.

In addition, Consuners currently has a power supply cost recovery nechani sm
to recover the increased cost of fuel used to generate electricity fromits
industrial and commercial custoners, but not fromits residential custoners
Therefore, to the extent that Consumers has not hedged its fuel costs, it is
exposed to changes in fuel prices to the extent fuel for its electric generating
facilities nust be purchased on the open market in order for Consuners to serve
its residential custoners while their rates remain capped

RI SKS RELATED TO COMMON STOCK
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WE CURRENTLY DO NOT PAY DI VI DENDS ON OUR COVMMON STOCK.

We suspended the paynment of dividends on our comon stock in January 2003
and have no current plans to resune paynent of a dividend. Qur ability to
declare dividends in the future will depend on a variety of factors, including
improvenent in our financial condition and liquidity and the ternms of our
financing agreenents. We cannot predict when resunption of dividends on our
common stock woul d occur, and if so the anount of any such dividends that m ght
be decl ared.

WE MAY | SSUE ADDI TI ONAL SHARES OF COMMON STOCK OR SECURI TI ES CONVERTI BLE OR
EXCHANGEABLE FOR OUR COMMON STOCK AND THEREBY MATERI ALLY AND ADVERSELY AFFECT
THE PRI CE OF OQUR COVMMON STOCK.

We are not restricted fromissuing additional compn stock or securities
convertible or exchangeable for our common stock. If we issue additional shares
of common stock or securities convertible or exchangeable for our commn stock,
it my materially and adversely affect the price of our commpn stock.

THE MARKET PRI CE OF OUR COMMON STOCK | S VOLATI LE.

The market price of our common stock will likely continue to fluctuate in
response to factors including the follow ng, many of which are beyond our
control :

- fluctuations in our operating and financial results;
- changes in financial estimates and recommendati ons by financial analysts;
- changes in the ratings of our securities and those of Consuners;

- devel opnents related to litigation or regulatory proceedi ngs involving
us;

- our asset sales and financings; and
- market perception of the energy industry and of us.

In addition, the stock markets in general, including NYSE, are subject to
significant price and trading fluctuations. These fluctuations have resulted in
volatility in the market prices of securities that often has been unrelated or
di sproportionate to changes in operating performance. These broad market
fluctuations may affect adversely the market prices of our commopn stock.
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USE OF PROCEEDS

We intend to use the net proceeds of this offering to make capital
infusions into Consuners and for general corporate purposes.

PRI CE RANGE OF OUR COMMON STOCK AND DI VI DEND POLI CY

Qur common stock is listed on NYSE. The following table sets forth for the
periods indicated the range of high and |ow intraday sales prices per share of
our conmon stock as reported on NYSE and the cash dividends declared on the
common stock for the periods indicated.

HI GH LOW Dl VI DENDS

Year Ended Decenber 31, 2003

First QUart er. ... ... e $10.74  $3.41 --

Second QUArT B . .o u it 8. 95 4.58 --

Third QUart er. ... 8. 04 6. 03 --

Fourth Quarter. ... ... e 8. 67 7.40 --
Year Ended Decenber 31, 2004

First Quart er. ... .. ... 9.59 8. 25 --

Second QUart B . ..ot 9.43 7.81 --

Third QUart er. ... 9. 88 8. 58 --

Fourth Quarter. . ... ... 10. 65 8. 80 --

On March 30, 2005, the last sale price of our commn stock as reported on
NYSE was $12.50 per share. On March 30, 2005 there were 57,546 hol ders of record
of our commpn stock.

I'n January 2003, we suspended the paynment of dividends on our common stock.
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TRANSFER AGENT

Qur common stock is transferable at our offices located at One Energy
Pl aza, Jackson, M chigan 49201. W are the transfer agent and registrar for our
conmmon st ock.

MATERI AL U. S. FEDERAL | NCOVE TAX CONSI DERATI ONS FOR NON- U. S. STOCKHOLDERS

This is a general summary of material U. S. federal incone and estate tax
considerations with respect to your acquisition, ownership and disposition of
our common stock if you are a beneficial owner of commpn stock other than:

- acitizen or resident of the United States;

- a corporation, or other entity treated as a corporation for U S. federal
income tax purposes, created or organized in, or under the laws of, the
United States or any political subdivision of the United States;

- an estate, the income of which is subject to U S. federal incone taxation
regardl ess of its source; or

- atrust, if acourt within the United States is able to exercise primary
supervi sion over the administration of the trust and one or nore U.S.
persons have the authority to control all substantial decisions of the
trust; or a trust that existed on August 20, 1996, was treated as a U. S.
person on August 19, 1996 and elected to be treated as a U S. person.

If a partnership holds our commpn stock, the U S. federal incone tax
treatnment of a partner in the partnership generally will depend upon the status
of the partner and the activities of the partnership. If you are a partner of a
partnership hol ding our commopn stock, you should consult your tax advisor
regarding the U. S. federal income tax consequences to you of the acquisition,
owner shi p and di sposition of our common stock.
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This summary does not address all of the U S. federal incone and estate tax
considerations that may be relevant to you in light of your particular
circunstances or if you are a beneficial owner subject to special treatnent
under U.S. incone tax laws, including a fornmer U S. citizen or resident.

This summary does not discuss any aspect of state, local or non-US.
taxation. This summary is based on current provisions of the Internal Revenue
Code of 1986, as anmended (the "CODE"), Treasury regulations, judicial opinions,
published positions of the U S. Internal Revenue Service ("IRS") and other
applicable authorities, all of which are subject to change, possibly with
retroactive effect. This summary is not intended, and should not be construed,
as tax advice.

We urge prospective non-U S. investors to consult their tax advisors
regarding the U S. federal, state, local and non-U.S. incone and other tax
considerations with respect to acquiring, holding and di sposing of shares of our
comon st ock.

DI VI DENDS

In general, any distributions we make to you with respect to your shares of
our common stock that constitute dividends for U S. federal income tax purposes
will be subject to U.S. withholding tax at a rate of 30% of the gross anount,
unl ess you are eligible for a reduced rate of withholding tax under an
applicable incone tax treaty and you provide proper certification of your
eligibility for such reduced rate (usually on an IRS Form W8BEN). A
distribution will constitute a dividend for U S. federal inconme tax purposes to
the extent paid fromour current or accunul ated earnings and profits as
determ ned under the Code. Any distribution not constituting a dividend will be
treated first as reducing your basis in your shares of our commopn stock and, to
the extent it exceeds your basis, as gain fromthe disposition of your shares of
our common stock.

If you are not entitled to benefits under an applicable tax treaty,
di vidends we pay to you that are effectively connected with your conduct of a
trade or business within the United States, or, if you are entitled to benefits
under an applicable tax treaty, dividends that are effectively connected with
such a trade or business and also attributable to a U. S. pernmanent establishnent

mai nt ai ned by you, generally will not be subject to U.S. withholding tax if you
conply with applicable certification and disclosure requirenents. Instead, such
di vi dends generally will be subject to U.S. federal inconme tax, net of certain

deductions, at the sane rates applicable to U S. persons. If you are a
corporation, effectively connected i ncome may al so be subject to a "branch
profits tax" at a rate of 30% or a lower rate specified by an applicable incone
tax treaty. Dividends that are effectively connected with your conduct of a
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trade or business but that under an applicable incone tax treaty are not
attributable to a U. S. permanent establishment maintained by you may be eligible
for a reduced rate of U S. withholding tax under such treaty, provided you
comply with certification and disclosure requirements necessary to obtain treaty
benefits.

If you are eligible for a reduced rate of U S. withholding tax under an
applicable incone tax treaty, you may obtain a refund of any excess anmpunts
wi thheld by filing an appropriate claimfor refund with the IRS.

SALE OR OTHER DI SPCSI TI ON OF OUR COMMON STOCK

You generally will not be subject to U S. federal incone tax on any gain
realized upon the sale or other disposition of your shares of our compn stock
unl ess:

- the gain is effectively connected with your conduct of a trade or
business within the United States and, if you are entitled to benefits
under an applicable incone tax treaty, is attributable to a U S.
per manent establishnment nmintained by you;

- you are an individual, you hold your shares of our conmon stock as
capital assets, you are present in the United States for 183 days or nore
in the taxable year of disposition and you neet other conditions, and you
are not eligible for relief under an applicable incone tax treaty; or

- our conmmon stock constitutes a U S. real property interest within the
meani ng of the Foreign Investnent in Real Property Tax Act ("FIRPTA").
Qur common stock will constitute a U.S. real property interest for FIRPTA
if we are or have been a "U. S. real property holding corporation" for
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U.S. federal incone tax purposes. W do not believe that we are, have
been or will beconme a "U. S. real property holding corporation” for U S.
federal income tax purposes. Even if we were a U.S. real property holding
corporation for FIRPTA, gain arising froma disposition of our conmon
stock still would not be subject to FIRPTA tax if our conmmon stock is
consi dered regularly traded under applicable Treasury regul ati ons on an
establ i shed securities market, such as NYSE, and you do not own, actually
or constructively, nore than 5% of the total fair market value of our
common stock at any time during the five year period ending on the date
of disposition.

Gain that is effectively connected with your conduct of a trade or business
within the United States generally will be subject to U 'S. federal incone tax,
net of certain deductions, at the sane rates applicable to U S. persons. If you
are a corporation, the branch profits tax, as discussed above, also may apply to
such effectively connected gain. If the gain fromthe sale or disposition of
your shares is effectively connected with your conduct of a trade or business in
the United States but under an applicable incone tax treaty is not attributable
to a permanent establishment mmintained by you in the United States, your gain
may be exenpt from U S. tax under the treaty. If you are described in the second
bul I et point above, you generally will be subject to U.S. tax at a rate of 30%
on the gain realized, although the gain may be offset by sone U S. source
capital |osses realized during the sane taxable year.

I NFORVATI ON REPORTI NG AND BACKUP W THHOLDI NG

We nmust report annually to the IRS and to you the amount of dividends or
other distributions we pay to you and the tax withheld fromthose paynents.
These reporting requirenents apply regardl ess of whether wi thhol ding was reduced
or elimnated by any applicable inconme tax treaty. Copies of the information
returns reporting those dividends and amounts withheld may al so be made
available to the tax authorities in the country in which you reside pursuant to
the provisions of an applicable incone tax treaty or exchange of information
treaty.

The United States inposes a backup w thholding tax on dividends and certain
other types of payments to U S. persons currently at a rate of 28% of the gross
anmount. You will not be subject to backup wi thhol ding tax on divi dends you
recei ve on your shares of our common stock if you provide proper certification
(usually on an IRS Form W8BEN) of your status as a non-U.S. person or if you
are a corporation or one of several types of entities and organi zations that
qualify for an exenption.

Information reporting and backup w t hhol di ng generally are not required
with respect to the anobunt of any proceeds fromthe sale of your shares of our
comon stock outside the United States through a foreign office of a foreign
broker that does not have certain specified connections to the United States.
However, if you sell your shares of our common stock through a U. S. broker or
the U S. office of a foreign broker, the broker will be required to report to
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the IRS the amount of proceeds paid to you and al so backup wi thhold at a rate of
28% of that ampunt unless you provide appropriate certification (usually on an
IRS Form WB8BEN) to the broker of your status as a non-U.S. person or you are a
corporation or one of several types of entities and organizations that qualify
for exenption. If the appropriate certification is not provided, the anpunt of
proceeds paid to you will be subject to infornation reporting, and may be

subj ect to backup withholding, if you sell your shares of our commpon stock
outside the United States through the non-U. S. office of a U S. broker or a
foreign broker deriving nore than a specified percentage of its inconme fromU.S.
sources or having certain other connections to the United States.

Any anpunts withheld with respect to your shares of our commpn stock under
the backup wi thholding rules will be refunded to you or credited agai nst your
U S. federal income tax liability, if any, by the IRS if the required
information is furnished in a tinmely manner.

ESTATE TAX

Shares of our comon stock owned or treated as owned by an individual who
is not a citizen or resident, as specifically defined for U S. federal estate
tax purposes, of the United States at the time of his or her death will be
subject to U S. federal estate tax unless an applicable estate tax treaty
provi des ot herw se.
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UNDERWRI Tl NG

Citigroup G obal Markets Inc., J.P. Mdirgan Securities Inc., Deutsche Bank
Securities Inc. and Wachovia Capital Markets, LLC are acting as joint
book-runni ng managers of the offering and are acting as representatives of the
underwriters named bel ow. Subject to the ternms and conditions stated in the
underwriting agreenment dated March 30, 2005, each underwiter nanmed bel ow has
agreed to purchase, and we have agreed to sell to that underwiter, the number
of shares of the common stock set forth opposite the underwiter's nane.

NUMBER OF

UNDERWRI TERS SHARES
Citigroup Gobal Markets Inc. ........... ... 0., 4,500, 000
J.P. Morgan Securities Inc. ........... ... .. ... 4,500, 000
Deut sche Bank Securities Inc. .......... .. .. .. 4,500, 000
Wachovia Capital Markets, LLC. ........ ... ... ... .. .. ....... 4,500, 000
Gol dman, Sachs & CO. . ... .. i e 1, 000, 000
KeyBanc Capital Markets, a division of MDonald Investnents

L NG, 500, 000
Wells Fargo Securities, LLC ...... ... . .. i, 500, 000

Total .o 20, 000, 000

The underwriting agreenent provides that the obligations of the
underwriters to purchase the common stock are subject to approval of |egal
matters by counsel and to other conditions. The underwiters are obligated to
purchase and accept delivery of all shares of conmmpn stock if any shares are
purchased, other than those shares covered by the underwiters' over-all otnment
option described bel ow.

The underwriters propose to offer sone of the shares of commn stock
directly to the public initially at the public offering price set forth on the
cover page of this prospectus supplenent and sonme of the shares to dealers
initially at the public offering price |l ess a concession not to exceed $.2572
per share. The underwiters nay allow, and dealers may reallow, a concession not
to exceed $0.1000 per share on sales to other dealers. After the initial public
of fering, the public offering price and discount to broker/deal ers may be
changed by the underwriters.

We estimate that our out of pocket expenses for this offering will be
approxi mately $325, 000.

If the underwiters sell nore shares than the total nunber set forth in the
tabl e above, the underwiters have an option to buy up to an additional
3,000, 000 shares fromus to cover such sales. The underwiters may exercise that
option within 30 days of the date of this prospectus supplenent. If any shares
are purchased pursuant to this option, the underwiters will severally purchase
shares in approximately the same proportions as set forth in the table above.

We, our executive officers and directors have agreed that, for a period of
60 days fromthe date of this prospectus supplenent, we will not and they wll
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not, w thout the prior witten consent of Citigroup G obal Mrkets Inc., J.P.
Morgan Securities Inc., Deutsche Bank Securities Inc. and Wachovia Capital
Mar kets, LLC:

- offer, pledge, sell or contract to sell any comon stock;

- sell any option or contract to purchase any comon st ock;

- purchase any option or contract to sell any comon stock;

- grant any option, right or warrant to sell any common stock;
- lend or otherw se dispose of or transfer any compn stock;

- file aregistration related to the compn stock; or

- enter into any swap or other agreenent or transaction that transfers, in
whol e or in part, the econom c consequence of ownership or common stock
whet her any such swap or transaction is to be settled by delivery of
common stock, in cash or otherw se;
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provided that we may issue shares of our conmpn stock upon conversion or
settlenent of any warrants outstanding, the 7 3/4% Convertible Trust Preferred
Securities, 3.375% Convertible Senior Notes Due 2023, 4.50% Cunul ative
Convertible Preferred Stock or 2.875% Convertible Senior Notes due 2024 in
accordance with their respective terms, and under any continuous equity program
stock purchase plan, perfornance incentive stock plan, enployee stock ownership
pl an, enployee savings and incentive plan or charitable foundation donation.

Each underwriter has represented, warranted and agreed that:

- it has not offered or sold and, prior to the expiry of a period of six
months fromthe closing date, will not offer or sell any shares included
inthis offering to persons in the United Kingdom except to persons whose
ordinary activities involve themin acquiring, holding, nanaging or
di sposing of investnents (as principal or agent) for the purposes of
their businesses or otherwi se in circunstances which have not resulted
and will not result in an offer to the public in the United Kingdom
within the meaning of the Public Offers of Securities Regulations 1995;

- it has only communi cated and caused to be conmunicated and will only
communi cate or cause to be conmunicated any invitation or inducenent to
engage in investment activity (within the neaning of section 21 of the
Fi nanci al Services and Markets Act 2000 ("FSMA")) received by it in
connection with the issue or sale of any shares included in this offering
in circunstances in which section 21(1) of the FSMA does not apply to us;

- it has conplied and will conply with all applicable provisions of the
FSMA with respect to anything done by it in relation to the shares
included in this offering in, fromor otherw se involving the United
Ki ngdom and

- the offer in The Netherlands of the shares included in this offering is
exclusively limted to persons who trade or invest in securities in the
conduct of a profession or business (which include banks, stockbrokers,
insurance conpani es, pension funds, other institutional investors and
finance conpanies and treasury departnents of |arge enterprises).

We have agreed to indemify the underwiters against liabilities under the
Securities Act, or contribute to paynents that the underwiters may be required
to make in that respect.

In connection with the offering, the underwiters nay engage in stabilizing
transactions, over-allotnment transactions, syndicate covering transactions and
penalty bids in accordance wi th Regul ati on M under the Exchange Act.

- Stabilizing transactions permt bids to purchase the underlying security
so long as the stabilizing bids do not exceed a specified maxi mum

- Over-allotnment involves sales by the underwiters of shares in excess of
the nunber of shares the underwiters are obligated to purchase, which
creates a syndicate short position. The short position may be either a
covered short position or a naked short position. In a covered short
position, the nunber of shares over-allotted by the underwiters is not
greater than the nunber of shares that they may purchase in the
over-allotnent option. In a naked short position, the nunber of shares
involved is greater than the nunber of shares in the over-all otnent
option. The underwriters nay close out any short position by either
exercising their over-allotment option and/or purchasing shares in the
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open mar ket

- Syndicate covering transactions involve purchases of the compn stock in
the open market after the distribution has been conpleted in order to
cover syndicate short positions. In determning the source of shares to
cl ose out the short position, the underwiters will consider, anong other
things, the price of shares available for purchase in the open market as
conpared to the price at which they may purchase shares through the
over-allotnent option. If the underwiters sell nore shares than could be
covered by the over-allotnent option, a naked short position, the
position can only be closed out by buying shares in the open market. A
naked short position is nore likely to be created
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if the underwriters are concerned that there could be downward pressure
on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering

- Penalty bids permt the underwiters to reclaima selling concession from
a syndi cate nenber when the common stock sold originally by the syndicate
menber is purchased in a stabilizing or syndicate covering transaction to
cover short positions.

These stabilizing transactions and syndicate covering transacti ons may have
the effect of raising or maintaining the market price of our common stock or
preventing or retarding a decline in the market price of the compn stock. As a
result, the price of our commopn stock may be higher than the price that m ght
ot herwi se exist in the open market. These transactions, if conmenced, may be
di scontinued at any tine.

Certain of the underwiters or their affiliates have on a nunber of
occasions provided investnent, commercial banking and financial advisory
services to us, Consuners and our affiliates, for which they have received
custonary fees. The underwriters may, fromtinme to tine, engage in transactions
with and performservices for us in the ordinary course of their business

LEGAL OPI NI ONS

Robert C. Shrosbree, Assistant CGeneral Counsel for CMS Energy, will render
opinions as to the legality of the common stock for CMS Energy.

Pillsbury Wnthrop LLP will pass upon certain |egal matters with respect to
the offering of the common stock for the underwiters.

EXPERTS

The consolidated financial statements of CMS Energy appearing in CMS
Energy's Annual Report (Form 10-K) for the year ended Decenber 31, 2004
(including a schedul e appearing therein), and CMS Energy's nenagenent's
assessnent of the effectiveness of internal control over financial reporting as
of Decenber 31, 2004 included therein, have been audited by Ernst & Young LLP
i ndependent registered public accounting firm as set forth in its reports
thereon, included therein, and incorporated herein by reference, which are based
in part on the reports of PricewaterhouseCoopers LLP, independent registered
public accounting firmfor the MCV Partnership, and Price Waterhouse
i ndependent accountants for Jorf Lasfar. Such consolidated financial statenents
and managenent's assessnent have been incorporated herein by reference in
reliance upon such reports given on the authority of such firns as experts in
accounting and auditing.

The financial statenments of Jorf Lasfar as of Decenber 31, 2004 and 2003
and for each of the three years in the period ended Decenber 31, 2004
incorporated herein by reference have been so included in reliance on the report
of Price Waterhouse, independent accountants for Jorf Lasfar, given on the
authority of said firmas experts in auditing and accounting.

The audited financial statements and nanagenent's assessnent of the
ef fectiveness of internal control over financial reporting (which is included in
Managenent's Report on Internal Control over Financial Reporting) of the MCV
Part nership for years ended Decenmber 31, 2004 and 2003, not separately presented
or incorporated by reference into this prospectus supplenment, have been audited
by Pricewat erhouseCoopers LLP, an independent registered public accounting firm
whose report thereon appears herein. Such financial statenents and managenent's
assessnent of the effectiveness of internal control over financial reporting, to
the extent they have been included in the financial statements and managenent's
assessnent of the effectiveness of internal control over financial reporting of
CMs, have been so included in reliance on the report of such independent
regi stered public accounting firmgiven on the authority of said firmas experts
in auditing and accounting.
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CM5 ENERGY CORPORATI ON

CM5 ENERGY COMMON STOCK
SENI OR DEBENTURES
SUBORDI NATED DEBENTURES
STOCK PURCHASE CONTRACTS
STOCK PURCHASE UNI TS
GUARANTEES
AND
CM5 ENERGY TRUST |V
CM5 ENERGY TRUST V
TRUST PREFERRED SECURI Tl ES
GUARANTEED TO THE EXTENT SET FORTH HEREI N BY
CMS5 ENERGY CORPORATI ON

OFFERI NG PRI CE: $2, 000, 000, 000

We may offer, fromtine to tinme:
- shares of CMS Energy Conmon Stock,

- unsecured senior or subordinated debt securities consisting of
debentures, convertible debentures, notes and ot her unsecured evidence of
i ndebt edness

- stock purchase contracts to purchase CMS Energy Conmon Stock

- stock purchase units, each representing ownership of a stock purchase
contract and unsecured senior or subordinated debt securities or trust
preferred securities or debt obligations of third parties, including U S
Treasury Securities, securing the holder's obligation to purchase the CMs
Energy Common Stock under the stock purchase contract, or any conbination
of the above, and

- guarantees of CMS Energy with respect to Trust Preferred Securities of
CMS Energy Trusts |V and V.

For each type of security |listed above, the anpbunt, price and ternms will be
determined at or prior to the tine of sale

CMS Energy Trust |1V and CMS Energy Trust V, which are Del aware busi ness
trusts, may offer trust preferred securities. The trust preferred securities
represent preferred undivided beneficial interests in the assets of CMS Energy
Trust 1V and CMS Energy Trust V in anpunts, at prices and on ternms to be
determined at or prior to the tine of sale

We will provide the specific terns of these securities in an acconpanying
prospectus suppl ement or supplenments. You should read this prospectus and the
acconpanyi ng prospectus suppl enment or supplements carefully before you invest

THESE SECURI TI ES | NVOLVE RI SK. SEE "RI SK FACTORS" ON PAGE 5.

CMs Energy Common Stock is traded on the New York Stock Exchange under the
synbol "CMS." CMS Energy Commopn Stock sold pursuant to a prospectus suppl ement
or suppl ements acconpanying this prospectus will also be listed for trading on
the New York Stock Exchange, subject to official notice of issuance

NEI THER THE SECURI TI ES AND EXCHANGE COVMM SSI ON NOR ANY STATE SECURI Tl ES
COW SSI ON HAS APPROVED OR DI SAPPROVED OF THESE SECURI TI ES OR PASSED UPON THE
ACCURACY OR ADEQUACY 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 ternms in connection with the offering and sale of these securities
will be provided in the related prospectus suppl enent or supplenments

This prospectus may not be used to consummte sal es of any of these
securities unless acconpani ed by a prospectus suppl ement.

The date of this prospectus is Septenber 21, 2004.

NO PERSON | S AUTHORI ZED | N CONNECTI ON W TH THE OFFERI NG MADE HEREBY TO G VE
ANY | NFORMATI ON OR TO MAKE ANY REPRESENTATI ON NOT CONTAI NED OR | NCORPORATED BY
REFERENCE | N THI S PROSPECTUS OR ANY PROSPECTUS SUPPLEMENT, AND ANY | NFORMATI ON
OR REPRESENTATI ON NOT CONTAI NED OR | NCORPORATED HEREI N MUST NOT BE RELI ED UPON
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AS HAVI NG BEEN AUTHORI ZED BY CMS ENERGY 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 Cl TATI ON OF AN OFFER TO BUY ANY SECURI TI ES OTHER THAN THE SECURI Tl 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 I N ANY CI RCUMSTANCES I N WHI CH SUCH OFFER OR SOLICI TATION I 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 ClI RCUMSTANCES, CREATE
ANY | MPLI CATI ON THAT THE | NFORVMATI ON CONTAI NED OR | NCORPORATED HEREIN OR THEREI N
I'S CORRECT AS OF ANY TI ME SUBSEQUENT TO THE DATE OF SUCH | NFORMATI ON.
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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 Conmi ssion utilizing a "shelf"
registration 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 | ar ampunt of $2, 000, 000,000. This prospectus provides you with a general
description of the securities we may offer. Each tinme we sell securities, we
wi Il provide a prospectus supplenent containing specific information about the
terms of that offering. The prospectus supplenent may al so add, update or change
information contained in this prospectus. You should read both this prospectus
and any prospectus supplenent together with additional information described
bel ow under the heading "Were To Find Mre Information."

WHERE TO FI ND MORE | NFORMATI ON

We file reports, proxy statements and other information with the SEC under
File No. 1-9513. Qur SEC filings are also available over the Internet at the
SEC' s web site at http://ww.sec.gov. You nay 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 and
June 30, 2004, on our Web site at http://ww.cnsenergy.com The information on
this Web site is not a part of this prospectus.

We have securities listed on the New York Stock Exchange. You can inspect
and copy reports and other information about us at the NYSE's offices at 20
Broad Street, New York, New York 10005.

We have not included separate financial statements of the Trusts. W and
the Trusts do not consider that such financial statenents would be material to
hol ders of Trust Preferred Securities because each Trust is a newy organized
speci al purpose entity, has no operating history and no i ndependent operations.
The Trusts are not currently involved in and don't anticipate being involved in
any activity other than as described under "CM5 Energy Trusts." Further, we
believe that financial statenents of the Trusts are not material to the holders
of the Trust Preferred Securities since we will guarantee the Trust Preferred
Securities. Holders of the Trust Preferred Securities, with respect to the
payment of distributions and anpunts upon |iquidation, dissolution and
wi ndi ng-up, are at least in the same position vis-a-vis the assets of CMS Energy
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Corporation ("CMS Energy") as a preferred stockhol der of CMS Energy. W
beneficially own all of the undivided beneficial interests in the assets of the
Trusts (other than the beneficial interests represented by the Trust Preferred

Securities). See "CMS Energy Trusts," "Description of Securities -- Trust
Preferred Securities" and "Effect of Obligations Under the Debt Securities And
the Guarantees -- The Guarantees." In future filings under the Exchange Act,
there will be an audited footnote to our annual financial statenments stating

that the Trusts are wholly-owned by CVMS Energy, that the sole assets of the
Trusts are the Senior Debentures or the Subordinated Debentures of CMS Energy
havi ng a specified aggregate principal anount, and, considered together, the
back-up undertakings, including the Guarantees, constitute a full and

uncondi tional guarantee by CMS Energy of the Trusts' obligations under the Trust
Preferred Securities issued by the Trusts.

We are "incorporating by reference" information into this registration
statenment. This neans that we are disclosing inportant information to you when
we refer you to another document that we filed separately with the SEC.
Information incorporated by reference is considered to be part of this
prospectus, unless the information is updated by information in this prospectus.
Thi s prospectus incorporates by reference the docunents |isted bel ow. We
encourage you to read these additional documents because these docunents contain
important information about us and our finances.

SEC FI LI NGS
(FILE NO. 1-9513) PERI OD/ DATE
- Annual Report on Form 10-K/ A Year ended Decenber 31, 2003
- Quarterly Reports on Form 10-Q Quarters ended March 31, 2004 and June 30, 2004
- Current Reports on Form 8-K Filed January 22, 2004, March 8, 2004, April 14, 2004,

June 3, 2004, August 20, 2004, August 31, 2004 and
Sept ember 1, 2004

The docunments we have filed with the SEC after the date of this prospectus
and prior to the ternmination of the offering nade by this prospectus are also
incorporated by reference into this prospectus. Any statenent contained in such
docunment will be deened to be nodified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or any
ot her subsequently filed docunent nodifies or supersedes such statenent.

This prospectus, which is part of the offering registration statement, does
not contain all of the information found in the offering registration statenent
including various exhibits and schedules. We are incorporating by reference the
of fering registration statement.

We will provide, upon your oral or witten request, a copy of any or all of
the informati on that has been incorporated by reference into the prospectus but
not delivered with the prospectus.

You may request copies of these filings, including the registration
statenment, at no cost, by witing or tel ephoning CMS Energy at the follow ng
addr ess:

CMS Energy Corporation

Attn: Ofice of the Secretary
One Energy Pl aza

Jackson, M chi gan 49201

Tel ephone: (517) 788-0531

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

CM5 ENERGY CORPORATI ON

We are an integrated energy conpany with a business strategy focused
primarily in Mchigan. We are the parent hol di ng conpany of Consuners Energy
Conpany (" Consuners") and CMS Enterprises Conpany ("Enterprises"). Consumers is
a conbination electric and gas utility conpany serving M chigan's Lower
Peni nsul a. Enterprises, through various subsidiaries and equity investnents, is
engaged in domestic and international diversified energy businesses including:

i ndependent power production and natural gas transm ssion, storage and
processing. W manage our businesses by the nature of services each provides and
operate principally in three business segnents: electric utility, gas utility,
and enterprises.
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CM5 ENERGY TRUSTS

CMS Energy Trust |1V and CMS Energy Trust V are statutory business trusts
formed under the Del aware Business Trust Act (the "Trust Act") (each, a "Trust"
and collectively, the "Trusts") pursuant to: (i) a trust agreenent executed by
CMS Energy, as sponsor, and the trustees of the Trusts (the "CMS Trustees"); and
(ii) the filing of a certificate of trust with the Secretary of State of the
State of Delaware. At the time of public issuance of Trust Preferred Securities,
each trust agreement will be anmended and restated in its entirety (as so anmended

and restated, the "Trust Agreenent”) and will be qualified as an indenture under
the Trust Indenture Act of 1939, as anended (the "Trust |ndenture Act"). CMS
Energy will directly or indirectly acquire comon securities of each Trust (the

"Common Securities" and, together with the Trust Preferred Securities, the
"Trust Securities") in an aggregate |iquidation amount equal to approximately 3%
for the total capital of the Trust. Each Trust exists for the exclusive purposes
of :

- issuing the Trust Preferred Securities and Common Securities representing
undi vi ded beneficial interests in the assets of the Trust;

- investing the gross proceeds of the Trust Securities in the Senior
Debent ures or Subordinated Debentures; and

- engaging in only those other activities necessary or incidental thereto.
Each Trust has a term of approximately 30 years, but may term nate
earlier as provided in the Trust Agreenent.

The undi vi ded conmon beneficial interests in the Trust will be owned by CMS
Energy. The proceeds fromthe offering of the Trust Preferred Securities and the
sal e of the Commpn Securities nmay be contributed by the Trust to purchase from
CMS Energy Senior Debentures or Subordinated Debentures in an aggregate
princi pal anobunt equal to the aggregate |iquidation preference of the Trust
Securities, bearing interest at an annual rate equal to the annual distribution
rate of such Trust Securities and having certain redenption terns which
correspond to the redenption terns for the Trust Securities. The Seni or
Debentures will rank on an equal basis with all other unsecured debt of CMS
Ener gy except subordi nated debt. The Subordi nated Debentures will rank
subordinate in right of paynment to all of CMS Energy's Senior |ndebtedness (as
defined herein). Distributions on the Trust Securities nmay not be made unl ess
the Trust receives corresponding interest paynents on the Senior Debentures or

t he Subordi nated Debentures from CMS Energy. CMS Energy will irrevocably
guarantee, on a senior or subordinated basis, as
4

applicable, and to the extent set forth therein, with respect to each of the
Trust Securities, the paynent of distributions, the redenption price, including
all 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
will be either equal to or subordinate to, as applicable, all Senior

I ndebt edness, of CMS Energy. Upon the occurrence of certain events (subject to
the conditions to be described in an acconpanyi ng prospectus suppl enent) the
Trust may be liquidated and the holders of the Trust Securities could receive
Seni or Debentures or Subordinated Debentures in |ieu of any liquidating cash

di stribution.

Pursuant to the Trust Agreenent, the number of CMS Trustees will initially
be three. Two of the CMS Trustees (the "Admi nistrative Trustees") wll be
persons who are enpl oyees or officers of or who are affiliated with CMS Energy.
The third trustee will be a financial institution that is unaffiliated with CVS
Energy, which trustee will serve as property trustee under the Trust Agreenent
and as indenture trustee for the purposes of conpliance with the provisions of
the Trust Indenture Act (the "Property Trustee"). Initially, either The Bank of
New York, a New York banking corporation, or J.P. Mdrgan Trust Conpany, N A a
national banking association, will be the Property Trustee until renoved or
repl aced by the hol der of the Common Securities. For the purpose of conpliance
with the provisions of the Trust Indenture Act, The Bank of New York or J.P.
Morgan Trust Conpany, N.A. will also act as trustee (each a "Guarantee Trustee"
and col lectively the "CGuarantee Trustees"). The Bank of New York (Del aware) wl|
act as the Del aware Trustee for the purposes of the Trust Act, until renoved or
repl aced by the holder of the Common Securities. See "Effect of Obligations
Under the Debt Securities And the Guarantees -- The Guarantees."

Each Property Trustee will hold title to the applicable Debt Securities for
the benefit of the holders of the Trust Securities and each Property Trustee

wi Il have the power to exercise all rights, powers and privileges under the
applicable indentures (as defined herein) as the hol der of the Debt Securities.
In addition, each Property Trustee will maintain exclusive control of a

segregated non-interest bearing bank account (the "Property Account") to hold
all payments made in respect of the Debt Securities for the benefit of the
hol ders of the Trust Securities. Each Property Trustee will neke payments of
distributions and paynents on |iquidation, redenption and otherw se to the
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hol ders of the Trust Securities out of funds fromthe Property Account. The
Guarantee Trustees will hold the Guarantees for the benefit of the holders of
the Trust Securities. CMS Energy, as the direct or indirect holder of all the
Comon Securities, will have the right to appoint, renove or replace any CMS
Trustee and to increase or decrease the nunber of CMS Trustees; provided, that
the nunber of CMS Trustees shall be at least three, a majority of which shall be
Adm ni strative Trustees. CMS Energy will pay all fees and expenses related to
the Trusts and the offering of the Trust Securities.

The rights of the holders of the Trust Preferred Securities, including
economic rights, rights to information and voting rights, are set forth in the
Trust Agreement, the Trust Act and the Trust |ndenture Act

The trustee in the State of Delaware is The Bank of New York (Del aware)
VWiite Clay Center, Route 273, Newark, Delaware 19711

The princi pal place of business of each Trust shall be c/o CVMS Energy
Cor poration, One Energy Plaza, Jackson, M chigan 49201.

RI SK FACTORS

Before 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
filed August 6, 2004, for the quarter year ended June 30, 2004, entitled
"Forwar d- Looki ng Statenments and Ri sk Factors,” which is incorporated in this
docunment by reference. You should al so consider the risk factors listed in the
acconmpanyi ng prospectus suppl ement or suppl ements and you should read this
prospectus and the acconpanyi ng prospectus suppl ement or supplenents carefully
bef ore you invest

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
Debentures or the Subordi nated Debentures. As will be nore specifically set
forth in the applicable prospectus supplenment, we will use such borrowed amunts
and the net proceeds fromthe sale of CMS Energy Conmon Stock, Stock Purchase
Contracts, Stock Purchase Units and any Senior Debentures or Subordinated
Debentures of fered hereby for our general corporate purposes, including capita
expenditures, investnent in subsidiaries, working capital and repaynent of debt.

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 ratio of earnings to fixed charges and the ratio of earnings to
conbi ned fixed charges and preferred stock dividends for the six nonths ended
June 30, 2004 and each of the years ended Decenber 31, 1999 through 2003 is as
fol l ows:

YEAR ENDED DECEMBER 31,
SI X MONTHS ENDED -« - === - -=-cmmcmmmmcomacamamaas
JUNE 30, 2004 2003 2002 2001 2000 1999

Rati o of earnings to fixed

charges..................... --(1) --(2) --(3) --(4) --(5) 1.33
Rati o of earnings to conbi ned

fi xed charges and preference

dividends................... --(1) --(2) --(6) --(7) --(8) 1.28

(1) For the six nonths ended June 30, 2004, fixed charges exceeded earnings by
$47 million. Earnings as defined include $125 nillion of asset inpairnent
char ges

(2) For the year ended Decenber 31, 2003, fixed charges exceeded earnings by $59
mllion. Earnings as defined include $95 nillion of asset inpairnent
char ges

(3) For the year ended Decenber 31, 2002, fixed charges exceeded earnings by

$475 million. Earnings as defined include $602 mllion of asset inpairnent
char ges

(4) For the year ended Decenber 31, 2001, fixed charges exceeded earnings by OPC 003319
$393 nillion. Earnings as defined include $323 nillion of asset inpairnent
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charges

(5) For the year ended Decenber 31, 2000, fixed charges exceeded earni ngs by
$225 million. Earnings as defined include a $329 million pretax inpairnent
|l oss on the Loy Yang investnent.

(6) For the year ended Decenber 31, 2002, fixed charges exceeded earnings by
$472 million. Earnings as defined include $602 mllion of asset inpairnent
char ges

(7) For the year ended Decenber 31, 2001, fixed charges exceeded earnings by
$392 nillion. Earnings as defined include $323 nillion of asset inpairnent
char ges

(8) For the year ended Decenber 31, 2000, fixed charges exceeded earni ngs by
$224 nmillion. Earnings as defined include a $329 nmillion pretax inpairnent
loss on the Loy Yang investnent.

For the purpose of conputing these ratios, earnings represent sum of incone
from continuing operations before inconme taxes, net interest charges and the
estimated interest portion of |ease rentals and distributed income of equity
met hod i nvest ees

DESCRI PTI ON OF SECURI Tl ES
I NTRODUCTI ON

Specific terns of the shares of Conmpbn Stock, par value $.01 per share
("CMs Energy Common Stock"), unsecured senior debt securities (the "Senior
Debent ures") and unsecured subordi nated debt securities (the "Subordi nated
Debentures") (individually a "Debt Security" and collectively the "Debt
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Securities") consisting of debentures, convertible debentures, notes and ot her
unsecured evidence of indebtedness, Stock Purchase Contracts (the "Stock
Purchase Contracts") to purchase CMS Energy Common Stock, Stock Purchase Units
(the "Stock Purchase Units"), each representing ownership of a Stock Purchase
Contract and Debt Securities, or Trust Preferred Securities or debt obligations
of third parties, including U.S. Treasury Securities, securing the holder's
obligation to purchase the CM5 Energy Common Stock under the Stock Purchase
Contract, or any conbination of the foregoing, irrevocable guarantees
(individually a "Guarantee" and collectively "Cuarantees") of CMS Energy, on a
seni or or subordinated basis as applicable, and to the extent set forth therein
with respect to each of the Trust Securities, the paynment of distributions, the
redenption price, including all accrued or deferred and unpaid distributions
and paynment on liquidation, but only to the extent of fund on hand, and trust
preferred securities (the "Trust Preferred Securities") representing preferred
undi vi ded beneficial interests in the assets of the Trust, in respect of which
this prospectus is being delivered (collectively, the "Ofered Securities"),
will be set forth in an acconpanyi ng prospectus suppl ement or supplenents,
together with the terns of the offering of the Offered Securities, the initial
price thereof and the net proceeds fromthe sale thereof. The prospectus

suppl enent will set forth with regard to the particular O fered Securities
without limtation, the following: (i) in the case of Debt Securities, the

desi gnation, aggregate principal anmpunt, denomination, maturity, premum if
any, any exchange, conversion, redenption or sinking fund provisions, interest
rate (which nmay be fixed or variable), the tine or nmethod of cal culating
interest paynents, the right of CMS Energy, if any, to defer paynent or interest
on the Debt Securities and the maxi mum | ength of such deferral, put options, if
any, public offering price, ranking, any listing on a securities exchange and
other specific terms of the offering; (ii) in the case of CMS5 Energy Common
Stock, the designation, nunmber of shares, public offering price and other
specific terms of the Offering, fromthe sale thereof; (iii) in the case of
Trust Preferred Securities, the designation, nunber of shares, |iquidation
preference per security, initial public offering price, any listing on a
securities exchange, dividend rate (or method of calculation thereof), dates on
whi ch dividends shall be payable and dates from which dividends shall accrue
any voting rights, any redenption, exchange, conversion or sinking fund

provi sions and any other rights, preferences, privileges, limtations or
restrictions relating to a specific series of the Trust Preferred Securities
including a description of the Guarantee (as defined herein), as the case may
be; and (iv) in the case of Stock Purchase Units, the specific ternms of the
Stock Purchase Contracts and any Debt Securities, Trust Preferred Securities, or
debt obligations of third parties securing the hol ders obligation to purchase
CM5 Energy Common Stock under the Stock Purchase Contracts, and the terms of the
of fering and sal e thereof.

CAPI TAL STOCK

The following sunmary of certain rights of the holders of CMS Energy
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capital stock does not purport to be conplete and is qualified inits entirety
by express reference to the Restated Articles of Incorporation of CVM5 Energy
(the "Articles of Incorporation") and the By-Laws of CMS Energy, which are
incorporated into this prospectus by reference. See "Were You Can Find Mre
Information." A copy of the By-laws has been previously filed with the SEC. The
Articles of Incorporation are available on our website at

http://ww. cnsener gy. com

The aut horized capital stock of CMS Energy consists of:
- 350 million shares of CMS Energy Commobn Stock; and

- 10 million shares of CMS Energy Preferred Stock, par value $0.01 per
share ("Preferred Stock").

As of August 31, 2004, we had 5, 000,000 shares of 4.50% Cunul ative
Convertible Preferred Stock and 161, 819, 124 shares of CMS Energy Conmmon Stock
i ssued and out st andi ng.

COMMON STOCK
DI VI DEND RI GHTS AND POLI CY; RESTRI CTI ONS ON DI VI DENDS

Di vi dends on the commmon stock are paid at the discretion of the Board of
Directors based primarily upon the earnings and financial condition of CMS
Energy. Dividends are payable out of the assets of CMs Energy |legally available
therefore.

In January 2003, the Board of Directors suspended the paynent of CMS Energy
Common Stock dividends.

CMS Energy is a holding conpany and its assets consist primarily of
investments in its subsidiaries. As a hol ding conpany with no significant
operations of its own, the principal sources of its funds are dependent
primarily upon the earnings of its subsidiaries (in particular, Consuners),
borrow ngs and sales of equity. CMS Energy's ability to pay dividends on CMs
Energy Conmon Stock, is dependent primarily upon the earnings and cash fl ows of
its subsidiaries and the distribution or other paynment of such earnings to CMsS
Energy in the formof dividends, |oans or advances and repaynment of |oans and
advances from CMS Energy. Accordingly, the ability of CMS Energy to pay
di vidends on its capital stock will depend on the earnings, financial
requi renents, contractual restrictions of the subsidiaries of CMS Energy (in
particul ar, Consunmers) and other factors. CMS Energy's subsidiaries are separate
and distinct legal entities and have no obligation, contingent or otherw se, to
pay any ampbunts on the capital stock of CMS Energy or to make any funds
avail abl e therefor, whether by dividends, |oans or other paynents.

Di vi dends on capital stock of CMS Energy are limted by Mchigan law to
legally avail able assets of CMS Energy. Distributions on CMS Energy Conmon Stock
may be subject to the rights of the holders, if any, of the Preferred Stock,
including the currently issued and outstanding 4.50% Cunul ative Convertible
Preferred Stock. As long as the 4.50% Cunul ati ve Convertible Preferred Stock is
out standi ng, CMS Energy nmay not pay dividends on the CMS Energy Common Stock
unl ess certain conditions are net including, but not limted to, that dividends
on the 4.50% Cunul ati ve Convertible Preferred Stock have been paid. See
"Preferred Stock -- Dividends".

CMS Energy is subject to the follow ng contractual restrictions on its
ability to pay dividends:

CM5 ENERGY' S SENI OR SECURED CREDI T FACI LI TY

Under the terns of our Fifth Anended and Restated Senior Credit Agreenent
we have agreed that we will not, and will not permit certain of our
subsidiaries, directly or indirectly, to:

- declare or pay any dividend, paynment or other distribution of assets,
properties, cash, rights, obligations or securities on account of any
shares of any class of CMS Energy Comon Stock or the capital stock or
ot her ownership interests of certain subsidiaries (other than stock
splits and dividends payable solely in our non-convertible equity
securities (other than Redeemabl e Stock or Exchangeable Stock (as such
terns are defined in the senior debt indenture on August 3, 2004)) and
di vidends and distributions made to us or certain of our subsidiaries);
or

- purchase, redeem retire or otherw se acquire for value any such capital
stock or other ownership interests;
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unl ess other than (i) pursuant to the terns of any class of our capital stock

i ssued and outstanding (and as in effect on August 3, 2004), any purchase or
redenption of our capital stock nmade by exchange for, or out of the proceeds of
the substantially concurrent sale of, our capital stock (other than Redeemabl e
St ock or Exchangeabl e Stock (as such terns are defined in the senior debt

i ndenture on August 3, 2004)) and (ii) paynents made by us or certain

subsi diaries pursuant to our tax sharing agreement and (iii) after January 1,
2005 paynents not to exceed certain amounts for any twelve-nmonth period so |ong
as a certain ampunt of liquidity is held by CV5 Energy.
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SENI OR DEBT | NDENTURE

Under the terns of the senior debt indenture we have the follow ng issued
and outstanding securities: 7 5/8% Senior Unsecured Notes Due 2004,
X- TRAS( SM Pass- Through Trust | Certificates Due 2005, 9.875% Seni or Notes Due
2007, 7.5% Seni or Notes Due 2009, 8.9% Senior Notes Due 2008, 8.5% Seni or Notes
Due 2011, 3.375% Convertible Senior Notes Due 2023 and 7.75% Seni or Notes Due
2010. So long as any of such notes issued thereunder are outstanding and until
those notes are rated BBB -- or above (or an equivalent rating) by S& and one
other rating agency, at which tine we will be permanently rel eased fromthe
provisions of this limtation, we have agreed that we will not, and will not
permit any of our restricted subsidiaries, directly or indirectly, to:

- declare or pay any dividend or nake any distribution on our capital stock
to the direct or indirect holders of our capital stock (except dividends
or distributions payable solely in our non-convertible capital stock (as
defined in the senior debt indenture) or in options, warrants or other
rights to purchase such non-convertible capital stock and except
di vidends or other distributions payable to us or one of our
subsi di ari es);

- purchase, redeem or otherw se acquire or retire for value any of our
capi tal stock; or

- purchase, repurchase, redeem defease or otherw se acquire or retire for
value, prior to the schedule maturity or schedul ed repaynment thereof, any
of our subordinated indebtedness (each, for purposes of the senior debt
indenture, a "restricted paynent"),

if at the tine of any restricted paynent described above (1) an event of default
under the senior debt indenture (or event that with the |apse of time or giving
of notice would constitute an event of default) has occurred and is continuing,
or would occur as a result of the restricted payment, or (2) after giving effect
to any restricted paynent described above, the aggregate anpunt of all
restricted paynments nmade since May 6, 1997 would exceed the sum of:

- $100 million;

- 100% of our consolidated net income fromMay 6, 1997 to the end of the
nost recent fiscal quarter ending at |east 45 days prior to the date of
the restricted paynment (or, in the case of a deficit, mnus 100% of the
deficit); and

- the aggregate net proceeds we have received for any issuance or sale of,
or contribution with respect to, our capital stock subsequent to My 6,
1997.

GENERAL TERM NOTE | NDENTURE

Simlarly, the indenture, dated as of January 15, 1994, as anended and
suppl enent ed, between us and JPMorgan Chase Bank, as trustee, pursuant to which
we have issued our General Term Notes, Series D, Series E and Series F, provides
that so long as any general termnotes issued thereunder are outstanding and
until the notes are rated BBB -- or above (or an equivalent rating) by S& and
one other rating agency, at which tine we will be permanently released fromthe
provisions of this limtation, we have agreed that we will not, and will not
permit any of our restricted subsidiaries, directly or indirectly, to:

- declare or pay any dividend or nake any distribution on our capital stock
to the direct or indirect holders of our capital stock (except dividends
or distributions payable solely in our non-convertible capital stock (as
defined in such indenture) or in options, warrants or other rights to
purchase such non-convertible capital stock and except dividends or other
di stributions payable to us or one of our subsidiaries); or

- purchase, redeem or otherw se acquire or retire for value any of our
capital stock (each, a "restricted paynent");

if at the tine of any restricted paynent described above (1) an event of default
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under such indenture (or event that with the | apse of time or giving of notice

woul d constitute an event of default) has occurred and is continuing, or would

occur as a result of the restricted paynment, or (2) after giving effect to any
9

restricted paynment described above, the aggregate anount of all restricted
payments nmade since Septenber 30, 1993 woul d exceed the sum of:

- $120 million;

- 100% of our consolidated net income from Septenber 30, 1993 to the end of
the nost recent fiscal quarter ending at |east 45 days prior to the date
of the restricted payment (or, in the case of a deficit, mnus 100% of
the deficit); and

- the aggregate net proceeds we have received for any issuance or sale of,
or contribution with respect to, our capital stock subsequent to
Sept ember 30, 1993.

The provisions described above do not prohibit (1) dividends or other
distributions in respect of capital stock issued in connection with the
acqui sition of any business or assets by us where the paynent of such dividends
or distributions are payable solely fromthe net earnings of such business or
assets, (2) any purchase or redenption of capital stock nade by exchange for, or
out of the proceeds of the substantially concurrent sale of, our capital stock
(other than certain redeemabl e stock or exchangeabl e stock), (3) dividends paid
wi thin 60 days after the date of declaration thereof if at the date of
decl aration such dividends woul d have conplied with the limtations described
above or (4) paynments pursuant to the tax sharing agreenent anong us and our
subsi di ari es.

TRUST PREFERRED SECURI Tl ES

In June 1997, a CMS Energy affiliated trust issued $172.5 million of 7 3/4%
Convertible Quarterly Incone Preferred Securities. The preferred securities are
convertible at the option of the holder into shares of CMS Energy Common Stock
at an initial conversion rate of 1.2255 shares of CMS Energy Commobn Stock for
each preferred security (equivalent to a purchase price of $40.80 per share of
CMS Energy Common Stock), subject to certain adjustnents. We may, at our option,
cause the conversion rights of the holders of the preferred securities to expire
upon certain conditions.

Under the terms of the indenture, dated June 1, 1997, between us and The
Bank of New York, as trustee, as anmended and suppl emented, and the guarantee
agreenent dated June 20, 1997 between us and The Bank of New York relating to
the preferred securities of CMS Energy Trust | pursuant to which the preferred
securities and the related 7 3/4% Convertible Subordi nated Debentures due 2027
were issued, we have agreed that we will not, and will not cause any of our
subsidiaries to, declare or pay any dividends or distributions on, or redeem
purchase, acquire or nmake a |iquidation paynent with respect to, any of our
capital stock, if at such tine:

- an event has occurred, of which we have actual know edge, that with the
giving of notice or the lapse of time, or both, would constitute an event
of default and in respect of which we have not taken reasonable steps to
cure;

- we are in default with respect to the paynent of any obligations under
the rel evant guarantee agreenent; or

- we have given notice of our selection of an extension period as provided
in such indenture with respect to the subordi nated debentures and have
not rescinded such notice, or such extension period (or any extension
thereof) is continuing.

DI VI DEND RESTRI CTI ONS UNDER M CHI GAN LAW

M chi gan | aw prohi bits paynment of a dividend or a repurchase of capital
stock if, after giving it effect, a corporation would not be able to pay its
debts as they become due in the usual course of business, or its total assets
woul d be Iess than the sumof its total liabilities plus, unless the Articles of
I ncorporation provide otherwi se, the amount that would be needed, if the
corporation were to be dissolved at the time of the distribution, to satisfy the
preferential rights upon dissolution of sharehol ders whose preferential rights
are superior to those receiving the distribution (including the rights of
hol ders of preferred stock, if any).
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Each hol der of CMS Energy Conmmon Stock is entitled to one vote for each
share of CMs Energy Common Stock held by such hol der on each matter voted upon
by the sharehol ders. Such right to vote is not cunmulative. A mpjority of the
votes cast by the holders of shares entitled to vote thereon is sufficient for
the adoption of any question presented, except that certain provisions of the
Articles of Incorporation relating to special sharehol der neetings, the renoval,
indemification and liability of the Board of Directors and the requirements for
anendi ng these provisions may not be amended, altered, changed or repeal ed
unl ess such anmendnment, alteration, change or repeal is approved by the
affirmative vote of at |east 75% of the outstanding shares entitled to vote
t her eon.

Under M chigan |aw, the approval of the holders of a mpjority of the
out standi ng shares of CMS Energy Comon Stock woul d be necessary for
aut horizing, effecting or validating the nerger or consolidation of CMS Energy
into or with any other corporation if such nerger or consolidation would
adversely affect the powers or special rights of such CVMS Energy Commobn St ock,
and to authorize any amendnent to the Articles of Incorporation that woul d
increase or decrease the aggregate nunber of authorized shares of CMS Energy
Common Stock or alter or change the powers, preferences or special rights of the
shares of CMS Energy Commpn Stock so as to affect them adversely. The Articles
of Incorporation also provide that unless the vote or consent of a greater
nunber of shares shall then be required by |law, the vote or consent of the
hol ders of a majority of the shares of CMS Energy Common Stock then outstanding
wi Il be necessary for authorizing, effecting or validating the merger or
consol idation of CMS Energy into or with any other entity if such nmerger or
consol idation would adversely affect the powers or special rights of the CM5
Energy Common Stock, either directly by amendnent to the Articles of
I ncorporation or indirectly by requiring the holders of the CMS Energy Common
Stock to accept or retain, in such nmerger or consolidation, anything other than
(i) shares of such class or (ii) shares of the surviving or resulting
corporation, having, in either case, powers and special rights identical to
those of such comons stock prior to such nerger or consolidation. The effect of
these provisions nay be to pernmit the holders of a majority of the outstanding
shares of CMS Energy Commpn Stock to bl ock any such nerger or anendnent which
woul d adversely affect the powers or special rights of holders of such shares of
CMS Energy Conmmon St ock.

PREEMPTI VE RI GHTS

The Articles of Incorporation provide that holders of CMS Energy Common
Stock will have no preenptive rights to subscribe for or purchase any additional
shares of the capital stock of CMS Energy of any class now or hereafter
aut horized, or Preferred Stock, bonds, debentures, or other obligations or
rights or options convertible into or exchangeable for or entitling the holder
or owner to subscribe for or purchase any shares of capital stock, or any rights
to exchange shares issued for shares to be issued.

LI QUI DATI ON RI GHTS

In the event of the dissolution, liquidation or winding up of CMS Energy,
whet her voluntary or involuntary, after payment or provision for paynment of the
debts and other liabilities of CMS Energy and after there shall have been paid
or set apart for the holders of Preferred Stock the full preferential anounts
(including any accurul ated and unpai d dividends) to which they are entitled, the
hol ders of CMS Energy Common Stock will be entitled to receive, on a per share
basis, the assets of CMS Energy renmaining for distribution to the holders of CMs
Energy Conmon Stock. Neither the nmerger or consolidation of CMS Energy into or
with any other corporation, nor the nerger or consolidation of any other
corporation into or with CMS Energy nor any sale, transfer or |ease of all or
any part of the assets of CMS Energy, shall be deened to be a dissolution,
liquidation or winding up for the purposes of this provision.

Because CMS Energy has subsidiaries which have debt obligations and other
liabilities of their own, CMS Energy's rights and the rights of its creditors
and its stockholders to participate in the distribution of assets of any
subsidiary upon the latter's liquidation or recapitalization will be subject to
prior clainms of
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the subsidiary's creditors, except to the extent that CMS Energy may itself be a
creditor with recognized clainms against the subsidiary.

SUBDI VI SI ON OR COMVBI NATI ON

If CMS Energy subdivides (by stock split, stock dividend or otherw se) or
combi nes (by reverse stock split or otherwi se), the voting and |iquidation
rights of shares of CMS Energy Commpn Stock will be appropriately adjusted so as
to avoid any dilution in aggregate voting or liquidation rights.
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EXCHANGES

The Articles of Incorporation do not provide for either the mandatory or
opti onal exchange or redenption of CMS Energy Common Stock.

TRANSFER AGENT AND REG STRAR

CMS Energy Common Stock is transferable at Consumers Energy Conpany, One
Energy Pl aza, Jackson, M chigan 49201. CMS Energy is the registrar and transfer
agent for CM5 Energy Commpn St ock.

PREFERRED STOCK

The authorized Preferred Stock may be issued wi thout the approval of the
hol ders of CMS Energy Common Stock in one or nore series, fromtinme to tineg,
wi th each such series to have such designation, powers, preferences and
relative, participating, optional or other special rights, voting rights, if
any, and qualifications, limtations or restrictions thereof, as shall be stated
in a resolution providing for the issue of any such series adopted by CVMS
Energy's Board of Directors. The Articles of Incorporation provide that hol ders
of Preferred Stock will not have any preenptive rights to subscribe for or
purchase any additional shares of the capital stock of CMS Energy of any class
now or hereafter authorized, or any Preferred Stock, bonds, debentures or other
obligations or rights or options convertible into or exchangeable for or
entitling the holder or owner to subscribe for or purchase any shares of capital
stock. The future issuance of Preferred Stock may have the effect of del aying,
deterring or preventing a change in control of CMS Energy.

4.50% CUMULATI VE CONVERTI BLE PREFERRED STOCK

The Articles of Incorporation establish one series of preferred stock
designated as "4.50% Cunul ati ve Convertible Preferred Stock" consisting of
5, 000, 000 shares with a |iquidation preference of $50.00 per share (the
"Cumul ative Convertible Preferred Stock"). The Cumul ative Convertible Preferred
Stock ranks prior to any series of our CMS Energy Common Stock as to the paynent
of dividends and distribution of assets upon dissolution, |iquidation or w nding
up of CMS Energy, and is convertible into shares of CMS Energy Conmon Stock. The
hol ders of the Cunul ative Convertible Preferred Stock have no preenptive rights.

DI VI DENDS

Hol ders of shares of Cumulative Convertible Preferred Stock will be
entitled to receive, when, as and if declared by our board of directors out of
funds legally available for paynent, cunulative cash dividends at the rate per
annum of 4.50% per share on the liquidation preference thereof of $50.00 per
share (equivalent to $2.25 per annum per share). Dividends on the Cunul ative
Convertible Preferred Stock will be payable quarterly on March 1, June 1,

Sept enber 1 and Decenber 1 of each year at such annual rate, and shall

accurmul ate fromthe npst recent date as to which dividends shall have been paid
or, if no dividends have been paid, fromthe issue date of the Cunul ative
Convertible Preferred Stock, whether or not in any dividend period or periods
there have been funds legally available for the paynent of such dividends.
Accunul at ed unpai d dividends accrue and cumnul ate dividends at the annual rate of
4.50%
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As long as any Cunul ative Convertible Preferred Stock is outstanding, we
may not pay dividends or distributions on, or purchase, redeem or otherw se
acquire, subject to certain exceptions, shares of the CMS Energy Commpn Stock
unl ess all accunul ated and unpai d dividends on the Cunul ative Convertible
Preferred Stock have been paid or set aside for paynent.

LI QUI DATI ON PREFERENCE

In the event of our voluntary or involuntary |iquidation, w nding-up or
di ssol ution, holders of Cunulative Convertible Preferred Stock will be entitled
to receive and to be paid out of our assets available for distribution to our
st ockhol ders, before any paynent or distribution is made to hol ders of junior
stock (including CMS Energy Conmon Stock), a liquidation preference in the
amount of $50.00 per share of Cumulative Convertible Preferred Stock, plus
accurul ated and unpai d dividends on the shares to the date fixed for
l'i qui dation, w nding-up or dissolution. If, upon our voluntary or involuntary
I'i qui dation, wi nding-up or dissolution, the anpbunts payable with respect to the
liquidation preference of the Cunul ative Convertible Preferred Stock and all

parity stock are not paid in full, the holders of the Cunulative Convertible
Preferred Stock and the parity stock will share equally and ratably in any
distribution of our assets in proportion to the full liquidation preference and

accunul ated and unpaid dividends to which they are entitled.
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VOTI NG RI GHTS

Except as required by Mchigan | aw and our Articles of Incorporation, the
hol ders of Cumul ative Convertible Preferred Stock have no voting rights unless
di vi dends payabl e on the Cunul ative Convertible Preferred Stock are in arrears
for six or nore quarterly periods (whether or not consecutive). In that event,
the hol ders of the Cunulative Convertible Preferred Stock, voting as a single
class with the shares of any other preferred stock or preference securities
having simlar voting rights that are exercisable, will be entitled at the next
regul ar or special nmeeting of our stockholders to elect two additional directors
(or one director if fewer than six directors conprise our board prior to
appoi ntment) and the nunber of directors that conprise our board will be
increased by the nunber of directors so elected. These voting rights and the
ternms of the directors so elected will continue until such time as the dividend
arrearage on the Cunul ative Convertible Preferred Stock has been paid in full.

REDEMPTI ON
We cannot redeem shares of the Cumul ative Convertible Preferred Stock.
MANDATORY CONVERSI ON

On or after Decenmber 5, 2008, we nmay, at our option, cause the Cunul ative
Convertible Preferred Stock to be automatically converted into that nunber of
shares of CMS Energy Common Stock for each share of Cunul ative Convertible
Preferred Stock equal to $50.00 (the Iliquidation preference) divided by the
appl i cabl e conversion rate. W may exercise our conversion right only if, for 20
trading days within any period of 30 consecutive trading days (including the
last trading day of such 30-day period), the closing price of the CMS Energy
Common St ock exceeds 130% of the then prevailing conversion price of the
Cumul ative Convertible Preferred Stock.

CONVERSI ON RI GHTS

A hol der of record of Cunulative Convertible Preferred Stock nmay convert
its shares of Cunulative Convertible Preferred Stock at any tine into shares of
CM5 Energy Common Stock under any of the follow ng circunstances:

- during any cal endar quarter (and only during such calendar quarter) if
the last reported sale price of CMS Energy Common Stock for at |east 20
tradi ng days during the period of 30 consecutive trading days ending on
the last trading day of the previous calendar quarter is greater than or
equal to 120% of the conversion price per share of CMS Energy Conmon
Stock on such last trading day;
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- upon the occurrence of specified corporate transactions; and

- subject to certain exceptions, during the five business day period
imedi ately follow ng any ten consecutive tradi ng-day period in which the
trading price per share of Curul ative Convertible Preferred Stock for
each day of that period was |ess than 95% of the product of the closing
sale price of CM5 Energy Common Stock and the applicable conversion rate
of such share of Cunul ative Convertible Preferred Stock; provided,
however, a holder may not convert its shares of Cunulative Convertible
Preferred Stock if the average closing sale price of CMS Energy Conmpn
Stock for such ten consecutive tradi ng-day period was between the then
current conversion price on the Cunul ative Convertible Preferred Stock
and 120% of the then applicable conversion price on the Cunul ative
Convertible Preferred Stock.

For each share of Cunulative Convertible Preferred Stock surrendered for
conversion, holders will receive 5.0541 shares of CMS Energy Common Stock. This
represents an initial conversion price of $9.893 per share of CMS Energy Conmon
Stock. The conversion rate nay be adjusted for certain reasons, but it will not
be adjusted for accunul ated and unpai d dividends on the Preferred Stock.

PRI MARY SOURCE OF FUNDS OF CMS ENERGY; RESTRI CTI ONS ON SOURCES OF DI VI DENDS

The ability of CMS Energy to pay (i) dividends on its capital stock and
(ii) its indebtedness, including the Debt Securities, depends and w |l depend
substantially upon tinely receipt of sufficient dividends or other distributions
fromits subsidiaries, in particular Consumers and Enterprises. Each of
Consuners' and Enterprises' ability to pay dividends on its common stock depends
upon its revenues, earnings and other factors. Consunmers' revenues and earnings
wi || depend substantially upon rates authorized by the MPSC.

Consuners' Restated Articles of Incorporation ("Articles") provide two
restrictions on its paynent of dividends on its compn stock. First, prior to
the payment of any common stock dividend, Consuners nust reserve retained
earnings after giving effect to such dividend payment of at least (i) $7.50 per
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share on all then outstanding shares of its preferred stock, (ii) in respect to
its Class A Preferred Stock, 7.5% of the aggregate ampount established by its
Board of Directors to be payable on the shares of each series thereof in the
event of involuntary |iquidation of Consunmers and (iii) $7.50 per share on all
then outstanding shares of all other stock over which its preferred stock and
Class A Preferred Stock do not have preference as to the paynent of dividends
and as to assets. Second, dividend paynents during the 12 nonth period endi ng
with the nonth the proposed paynent is to be paid are limted to: (i) 50% of net
income avail able for the paynent of dividends during the base period, if the
ratio of common stock and surplus to total capitalization and surplus for 12
consecutive cal endar nonths within the 14 cal endar nonths i nmedi ately preceding
the proposed dividend paynment (the "base period"), adjusted to reflect the
proposed dividend, is less than 20% and (ii) 75% of net incone available for
the payment of dividends during the base period if the ratio of commobn stock and
surplus to total capitalization and surplus for the base period, adjusted to
reflect the proposed dividend, is at |east 20% but |ess than 25%

In addition, Consuners' indenture dated as of January 1, 1996, between
Consuners and The Bank of New York, as trustee (the "Preferred Securities
Indenture"), and certain preferred securities guarantees by Consuners dated
January 23, 1996, Septenber 11, 1997 and Cctober 25, 1999 (collectively, the
"Consuners Preferred Securities Guarantees"), in connection with which the 8.36%
Trust Originated Preferred Securities of Consuners Power Conpany Financing I,
the 8.20% Trust Originated Preferred Securities of Consumers Energy Conpany
Financing Il, the 9 1/4% Trust Originated Preferred Securities of Consuners
Energy Conpany Financing Il and the 9.00% Trust Preferred Securities of
Consuners Energy Conpany Financing |V (collectively, the "Consuners Trust
Preferred Securities") were issued, provide that Consuners shall not declare or
pay any dividend on, nmake any distributions with respect to, or redeem purchase
or make a liquidation paynent with respect to, any of its capital stock if (i)
there shall have occurred any event that would constitute an event of default
under the Preferred Securities Indenture or the trust agreements pursuant to
whi ch the Consuners Trust Preferred Securities were issued, (ii) a default has
occurred with respect to its paynent of any obligations under the Consuners
Preferred
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Securities Guarantees or certain Consuners comon stock guarantees or (iii) it
gives notice of its election to extend the interest paynent period on the
subordi nated notes issued under the Preferred Securities Indenture, at any tine
for up to 20 consecutive quarters, provided, however, Consuners may declare and
pay stock dividends where the dividend stock is the same stock as that on which
the dividend is being paid.

Consuners' ability to pay dividends is also restricted by several existing
| oan agreenments. The | oan agreenents are:

- The Amended and Restated Credit Agreenment dated as of August 3, 2004
anong Consuners, Bank One, N. A, as agent, and the financial institutions
naned therein; and

- Term Loan Agreenent dated as of Novenber 7, 2003 anong Consuners, Bank
One, N. A, as agent, and the financial institutions naned therein.

Pursuant to these | oan agreenments, so long as there exists no event of
default under these agreenents, Consuners may pay dividends in an aggregate
ampbunt not to exceed $300 million during any cal endar year.

On June 2, 2003, the MPSC issued a financing order authorizing the issuance
of $554 million of securitization bonds. The order woul d prohibit Consuners from
payi ng any extraordi nary dividends to us until further order of the MPSC.
Pursuant to the order, extraordinary dividends are considered any anount over
and above Consuners' earnings. The order also directed that the securitization
charges be designed such that retail open access custoners would pay a
significantly smaller charge than would full service custoners. On July 1, 2003,
Consuners filed a petition for rehearing and clarification of certain portions
of the order with the MPSC, including the portion dealing with the design of the
securitization charges. In Decenber 2003, the MPSC issued its order on rehearing
which rejected our requests for rehearing and clarification and renanded the
proceeding to the administrative |aw judge for additional proceedings.

I'n Decenber 2003, the MPSC issued an order granting interimgas rate relief

in the amount of $19.34 million annually. In connection with this rate relief,
Consuners agreed to limt its dividends to CMS Energy to a nmexi mum of $190
mllion annually during the period in which Consuners receives the interim

relief. The MPSC stated in its order that it was not determ ning at that tine
whet her dividend restrictions should continue after the issuance of a final
order.

Consuners' Articles also prohibit the paynment of cash dividends on its
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common stock if Consuners is in arrears on preferred stock dividend paynents.

In addition, Mchigan | aw prohibits paynent of a dividend if, after giving
it effect, Consuners or Enterprises would not be able to pay its debts as they
beconme due in the usual course of business, or its total assets would be |ess
than the sumof its total liabilities plus, unless the Articles permt
ot herwi se, the anmpunt that woul d be needed, if Consuners or Enterprises were to
be dissolved at the time of the distribution, to satisfy the preferential rights
upon di ssolution of sharehol ders whose preferential rights are superior to those
receiving the distribution. Currently, it is Consuners' policy to pay annual
di vidends equal to 80% of its annual consolidated net incone. Consuners' Board
of Directors reserves the right to change this policy at any tine.

DEBT SECURI TI ES

The Debt Securities offered by this prospectus will be unsecured
obligations of CMS Energy and will be either senior or subordinated debt. Senior
Debentures will be issued under a senior debt indenture and Subordinated

Debentures will be issued under a subordinated debt indenture. The senior debt
indenture and the subordi nated debt indenture are sonetines referred to in this
prospectus individually as an "indenture" and collectively as the "indentures."

The following briefly sunmarizes the material provisions of the indentures
and the Debt Securities. You should read the nore detailed provisions of the
applicable indenture, including the defined terms, for provisions that nay be
important to you. You should also read the particular ternms of a series of Debt
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Securities, which will be described in nore detail in the applicable prospectus
suppl enent. Copies of the indentures nay be obtained from CMS Energy or the
appl i cabl e trustee.

Unl ess otherwi se provided in the applicable prospectus supplenent, the
trustee under the senior debt indenture will be J.P. Mrgan Trust Conpany, N A
and the trustee under the subordinated debt indenture will be The Bank of New
Yor k.

GENERAL

The indentures provide that Debt Securities of CMS Energy may be issued in
one or nore series, with different terns, in each case as authorized fromtinme
to tine by CMS Energy.

Federal inconme tax consequences and other special considerations applicable
to any Debt Securities issued by CMS Energy at a discount will be described in
the applicabl e prospectus suppl ement.

Because CMsS Energy is a holding conpany, the clains of creditors of CMS
Energy's subsidiaries will have a priority over CMS Energy's equity rights and
the rights of CMS Energy's creditors, including the holders of Debt Securities,
to participate in the assets of the subsidiary upon the subsidiary's
i qui dati on.

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 anpunt of the Debt Securities;

- the percentage of the principal anmount at which the Debt Securities wll
be sold and, if applicable, the method of deternining the price;

- the maturity date or dates;

- the interest rate or the method of computing the interest rate;

- the date or dates fromwhich any interest will accrue, or how such date
or dates will be determi ned, and the interest paynent date or dates and
any related record dates;

- the location where paynents on the Debt Securities will be nmde;

- the terms and conditions on which the Debt Securities nmay be redeened at
the option of CMS Energy;

- any obligation of CMS Energy to redeem purchase or repay the Debt
Securities at the option of a holder upon the happening of any event and
the terms and conditions of redenption, purchase or repaynment;
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- any provisions for the discharge of CMS Energy's obligations relating to
the Debt Securities by deposit of funds or United States governnent
obl i gati ons;

- whether the Debt Securities are to trade in book-entry formand the terns
and any conditions for exchanging the global security in whole or in part
for paper certificates;

- any nmaterial 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 CMS
Energy will pay to a non-United States person because of any tax,
assessnent or governnental charge withheld or deducted and, if so, any
option of CMS Energy to redeem the Debt Securities rather than paying
t hese additional anmpunts; and

- any other specific terns of the Debt Securities.
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CONCERNI NG THE TRUSTEES

Each of J.P. Mdrgan Trust Conmpany, N. A the trustee under the senior debt
i ndenture, and The Bank of New York, the trustee under the subordi nated debt
indenture, is one of a nunber of banks with which CMS Energy and its
subsi di aries maintain ordinary banking rel ationships, including credit
facilities.

EXCHANGE AND TRANSFER

Debt Securities may be presented for exchange and registered Debt
Securities nmay be presented for registration of transfer at the offices and
subject to the restrictions set forth therein and in the applicable prospectus
suppl enent wi thout service charge, but upon paynment of any taxes or other
governnental charges due in connection therewith, subject to any limtations
contained in the applicable indenture. Debt Securities in bearer formand the
coupons appertaining thereto, if any, will be transferable by delivery.

PAYMENT

Di stributions on the Debt Securities in registered formw |l be nmade at the
of fice 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 CMS
Energy, paynment of any interest nay be made by check or by wire transfer.
Payment of any interest due on Debt Securities in registered formw |l be rmade
to the persons in whose nane the Debt Securities are registered at the cl ose of
business on the record date for such interest payments. Paynents made in any
other manner will be specified in the prospectus suppl enent.

EVENTS OF DEFAULT

Each indenture provides that events of default regarding any series of Debt
Securities will be:

- failure to pay required interest on any Debt Security of such series for
30 days;

- failure to pay principal other than a schedul ed installment paynment or
premum if any, on any Debt Security of such series when due;

- failure to make any required schedul ed install ment paynent for 30 days on
Debt Securities of such series;

- failure to performfor 90 days after notice any other covenant in the
rel evant indenture other than a covenant included in the rel evant
indenture solely for the benefit of a series of Debt Securities other
than such series;

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

- entry of final judgnents agai nst CMS Energy or Consuners for nore than
$25, 000, 000 whi ch renmmin undi scharged or unbonded for 60 days or a
default resulting in the acceleration of indebtedness of CMS Energy or
Consuners of nmore than $25, 000, 000, and the accel erati on has not been
rescinded or annulled within 10 days after written notice of such default
as provided in the applicable indenture.

Addi tional events of default may be prescribed for the benefit of the
hol ders of a particular series of Debt Securities and will be described in the
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prospectus supplenment relating to those Debt Securities.

If an event of default regarding Debt Securities of any series issued under
the indentures should occur and be continuing, either the trustee or the hol ders
of 25%in the principal anmpunt of outstanding Debt Securities of such series may
decl are each Debt Security of that series due and payabl e.

Hol ders of a mmjority in principal anpunt of the outstandi ng Debt
Securities of any series will be entitled to control certain actions of the
trustee under the indentures and to wai ve past defaults regarding such series.
The trustee generally will not be requested, ordered or directed by any of the
hol ders of Debt Securities, unless one or nore of such hol ders shall have
offered to the trustee reasonable security or indemity.
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Bef ore any hol der of any series of Debt Securities nmmy institute action for
any renedy, except paynent on such holder's Debt Security when due, the holders
of not less than 25% in principal amount of the Debt Securities of that series
out standi ng nmust request the trustee to take action. Holders nust also offer and
give the satisfactory security and indemity against liabilities incurred by the
trustee for taking such action.

CMS Energy is required to annually furnish the relevant trustee a statenent
as to CMS Energy's conpliance with all conditions and covenants under the
appl i cabl e indenture. Each indenture provides that the relevant trustee may
wi t hhol d notice to the holders of the Debt Securities of any series of any
default affecting such series, except paynent on hol ders' Debt Securities when
due, if it considers withholding notice to be in the interests of the holders of
the Debt Securities of such series.

CONSOLI DATI ON, MERGER OR SALE OF ASSETS

Each indenture provides that CMS Energy nmy consolidate with or nmerge into,
or sell, lease or convey its property as an entirety or substantially as an
entirety to, any other corporation if the new corporation assumes the
obligati ons of CMS Energy under the Debt Securities and the indentures and is
organi zed and existing under the |laws of the United States of America, any U.S.
state or the District of Colunbia.

MODI FI CATI ON OF THE | NDENTURE

Each indenture pernmits CMS Energy and the relevant trustee to enter into
suppl enental indentures without the consent of the holders of the Debt
Securities to establish the formand ternms of any series of securities under the
i ndentures.

Each indenture also permts CMS Energy and the relevant trustee, with the
consent of the holders of at least a majority in total principal anmount of the
Debt Securities of all series then outstanding and affected (voting as one
class), to change in any manner the provisions of the applicable indenture or
nmodi fy in any manner the rights of the holders of the Debt Securities of each
such affected series. CMS Energy and the relevant trustee may not, without the
consent of the holder of each Debt Security affected, enter into any
suppl enental indenture to:

- change the tine of paynent of the principal;
- reduce the principal anpbunt of such Debt Security;

- reduce the rate or change the tinme of payment of interest on such Debt
Security;

- reduce the anpunt payable on any securities issued originally at a
di scount upon accel eration or provable in bankruptcy; or

- inmpair the right to institute suit for the enforcenent of any paynent on
any Debt Security when due.

I'n addition, no such nodification may reduce the percentage in principal
amount of the Debt Securities of the affected series, the consent of whose
hol ders is required for any such nodification or for any waiver provided for in
the applicable indenture.

Prior to the acceleration of the naturity of any Debt Security, the
hol ders, voting as one class, of a mpjority in total principal amunt of the
Debt Securities with respect to which a default or event of default shall have
occurred and be continuing may on behal f of the holders of all such affected
Debt Securities 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 Debt Security which cannot be nodified or
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amended without the consent of the holder of each Debt Security affected.
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DEFEASANCE, COVENANT DEFEASANCE AND DI SCHARGE
Each indenture provides that, at the option of CMS Energy:

- CMS Energy will be discharged fromall obligations in respect of the Debt
Securities of a particular series then outstanding (except for certain
obligations to register the transfer of or exchange the Debt Securities
of such series, to replace stolen, lost or nutilated Debt Securities of
such series, to maintain paying agencies and to maintain the trust
descri bed bel ow); or

- CMS Energy need not conply with certain restrictive covenants of the
rel evant indenture (including those described under "Consolidation,
Merger or Sale of Assets").

If CMS Energy 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 terms, will provide noney in an anpunt
sufficient to pay all the principal and interest on the Debt Securities of such
series on the stated naturities of such Debt Securities in accordance with the
terms thereof.

To exercise this option, CMS Energy 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 Debt
Securities of such series to recognize incone, gain or loss for United
States federal incone tax purposes as a result of such defeasance, and
such holders will be subject to United States federal incone tax on the
same amounts, in the sanme manner and at the sanme tinmes as woul d have been
the case if such defeasance had not occurred; and

- in the case of a discharge as described above, such opinion is to be
acconpani ed by a private letter ruling to the same effect received from
the Internal Revenue Service, a revenue ruling to such effect pertaining
to a conparable form of transaction published by the Internal Revenue
Service or appropriate evidence that since the date of the applicable
indenture there has been a change in the applicable federal incone tax
I aw.

In the event:

- CMS Energy exercises its option to effect a covenant defeasance with
respect to the Debt Securities of any series as described above,

- the Debt Securities of such series are thereafter declared due and
payabl e because of the occurrence of any event of default other than an
event of default caused by failing to conply with the covenants which are
def eased,

- the anpunt of noney and securities on deposit with the relevant trustee
woul d be insufficient to pay anmounts due on the Debt Securities of such
series at the time of the acceleration resulting fromsuch event of
defaul t,

CMs Energy would remain liable for such anounts.
GOVERNI NG LAW

Each indenture and the Debt Securities will be governed by, and construed
in accordance with, the laws of the State of M chigan unless the | aws of another
jurisdiction shall mandatorily apply.
SENI OR DEBENTURES

The Senior Debentures will be issued under the senior debt indenture and

wi Il rank on an equal basis with all other unsecured debt of CMS Energy except
subor di nat ed debt .

19
SUBORDI NATED DEBENTURES
The Subordi nated Debentures will be issued under the subordinated debt
indenture and will rank subordinated and junior in right of payment, to the
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extent set forth in the subordi nated debt indenture, to all "Senior
I ndebt edness" (as defined bel ow) of CM5 Energy.

If CV5 Energy defaults in the paynent 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, CMS
Energy cannot make a payment on account of or redeem or otherw se acquire the
Subor di nat ed Debentures. The subordi nated debt indenture provisions described in
thi s paragraph, however, do not prevent CMS Energy from making sinking fund
paynments in Subordi nated 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, |iquidation or other simlar
proceeding relating to CMS Energy, its creditors or its property, then al
Seni or | ndebt edness nust be paid in full before any payment nmay be made to any
hol ders of Subordinated Debentures. Hol ders of Subordi nated Debentures nust
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 |ndebtedness until all Senior |Indebtedness is paid in full

"Seni or | ndebtedness"” nmeans 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

- indebtedness of CMs Energy for noney borrowed by CMS Energy or evidenced
by debentures (other than the Subordi nated Debentures), notes, bankers
acceptances or other corporate debt securities or simlar instrunments
i ssued by CMS Energy;

- obligations of CMS Energy with respect to letters of credit;

- all indebtedness of others of the type referred to in the two preceding
cl auses assuned by or guaranteed in any manner by CMS Energy or in effect
guar ant eed by CMS Energy; or

- renewal s, extensions or refundings of any of the indebtedness referred to
in the preceding three clauses unless, in the case of any particular
i ndebt edness, renewal, extension or refunding, under the express
provisions of the instrunent creating or evidencing the same or the
assunption or guarantee of the sane, or pursuant to which the sane is
out st andi ng, such indebtedness or such renewal, extension or refunding
thereof is not superior in right of paynent to the subordinated debt
securities.

The subordinated debt indenture does not limt the total ampunt of Senior
I ndebt edness that nmay be issued

CERTAI N COVENANTS

I f Debt Securities are issued to a Trust or a trustee of such Trust in
connection with the issuance of Trust Preferred Securities by such Trust, CMS
Energy will covenant that it will not, and it will not cause any of its
subsidiaries to, (i) declare or pay any dividends or distributions on, or
redeem purchase, acquire, or nake a |iquidation paynment with respect to, any of
CMs Energy's capital stock or (ii) make any paynent of principal, interest or
premium if any, on or repay or repurchase or redeem any debt securities
(i ncluding guarantees of indebtedness for noney borrowed) of CMS Energy that
rank pari passu (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 guarantee
paynment by CMS Energy where the paynent is nade by way of securities (including
capital stock) that rank pari passu with or junior to the securities on which
such dividend, redenption, interest, principal or guarantee payment is being
made, (b) payments under the Guarantees, (c) purchases of CMS Energy Conmon
Stock related to the issuance of CMS Energy Common Stock under any of CMS
Energy's benefit plans for its directors, officers or enployees, (d) as a result
of a reclassification of CMS Energy's capital stock or the exchange or
conversion of one series or class of CMS
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Energy's capital stock for another series or class of CM5 Energy's capital stock
and (e) the purchase of fractional interests in shares of CMS Energy's capita
stock pursuant to the conversion or exchange provisions of such capital stock or
the security being converted or exchanged) if at such tinme (i) there shall have
occurred any event of which CMS Energy has actual know edge that (a) with the
giving of notice or the |apse of time, or both, would constitute an event of
default under the indentures and (b) in respect of which CMS Energy shall not
have taken reasonable steps to cure, (ii) CMS Energy shall be in default with
respect to its paynment of any obligations under the Guarantees or (iii) CMS
Energy 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
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have rescinded such notice, or such Extension Period, or any extension thereof,
shal |l be continuing. CMS Energy will also covenant (i) for so long as Trust
Preferred Securities are outstanding, not to convert the Debt Securities except
pursuant to a notice of conversion delivered to the Conversion Agent (as defined
in the indentures) by a holder of Trust Preferred Securities, (ii) to maintain
directly or indirectly 100% ownership of the Common Securities, provided that
certain successor which are permitted pursuant to the indentures nmay succeed to
CMS Energy's ownership of the Common Securities, (iii) not to voluntarily
terminate, wi nd-up or |iquidate such Trust, except (a) in connection with a
distribution of the Debt Securities to the holders of the Trust Preferred
Securities in liquidation of such Trust or (b) in connection with certain
mergers, consolidations or amal gamations permtted by the Trust Agreenent, (iv)
to maintain the reservation for issuance of the nunber of shares of CMS Energy
Common Stock that would be required fromtine to tinme upon the conversion of all
the Debt Securities then outstanding, (v) to use its reasonable efforts,
consistent with the terns and provisions of the Trust Agreenent, to cause such
Trust to remain classified as a grantor trust and not as an associ ation taxable
as a corporation for United States federal income tax purposes and (vi) to
deliver shares of CMS Energy Common Stock upon an el ection by the holders of the
Trust Preferred Securities to convert such Trust Preferred Securities into CVMS
Ener gy Common St ock.

As part of the Guarantees, CMS Energy will agree that it will honor all
obligations described therein relating to the conversion or exchange of the
Trust Preferred Securities into or for CMS Energy Conmon Stock, Senior
Debent ures or Subordi nated Debentures.

CONVERSI ON RI GHTS

If the prospectus supplenment provides, the Hol ders of Debt Securities may
convert such Debt Securities into CMS Energy Common Stock, as defined herein
(see "Description of Securities -- Commpn Stock"), at the option of the Hol ders
at the principal amount thereof, or of such portion thereof, at any time during
the period specified in the prospectus supplenent, at the conversion price or
conversion rate specified in the prospectus suppl enent; except that, with
respect to any Debt Securities (or portion thereof) called for redenption, such
conversion right shall termnate at the close of business on the fifteenth day
prior to the date fixed for redenption of such Debt Security, unless CMS Energy
shal | default in paynent of the ampunt due upon redenption thereof.

The conversion privilege and conversion price or conversion rate wll be
adjusted in certain events, including if CM5 Energy:

- pays a dividend or nakes a distribution in shares of CMS Energy Common
St ock;

- subdivides its outstanding shares of CMS Energy Conmon Stock into a
greater nunber of shares;

- conbines its outstanding shares of CMS Energy Conmon Stock into a smaller
nunber of shares;

- pays a dividend or nmakes a distribution on its CMS5 Energy Commobn Stock
other than in shares of its CM5 Energy Commpn Stock;

- issues by reclassification of its shares of CMS Energy Common Stock any
shares of its capital stock;

- issues any rights or warrants to all holders of shares of its CMS Energy
Common Stock entitling them (for a period expiring within 45 days, or
such other period as nay be specified in the
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prospectus supplenment) to purchase shares of CMS Energy Common Stock (or
Convertible Securities as defined in the indentures) at a price per share
|l ess than the Average Market Price (as defined in the indentures) per
share for such CMS Energy Conmon Stock; or

- distributes to all holders of shares of its CMS Energy Conmon Stock any
assets or Debt Securities or any rights or warrants to purchase
securities, provided that no adjustnent shall be nade under the last two
bul | et points above if the adjusted conversion price would be higher
than, or the adjusted conversion rate would be | ess than, the conversion
price or conversion rate, as the case may be, in effect prior to such
adj ust ment .

CMS Energy nmy reduce the conversion price or increase the conversion rate,
tenporarily or otherw se, by any ampunt but in no event shall such adjusted
conversion price or conversion rate result in shares of CMS Energy Commpn Stock
bei ng i ssuabl e upon conversion of the Debt Securities if converted at the tine
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of such adjustment at an effective conversion price per share |less than the par
val ue of the CMS Energy Commopn Stock at the time such adjustnment is made. No
adjustnents in the conversion price or conversion rate need be nmade unless the
adj ustnent woul d require an increase or decrease of at |east one percent (1% in
the initial conversion price or conversion rate. Any adjustnment which is not
made shall be carried forward and taken into account in any subsequent

adj ustnent. The foregoi ng conversion provisions may be nodified to the extent
set forth in the prospectus suppl enent

TRUST PREFERRED SECURI Tl ES
GENERAL

Each Trust may issue, fromtime to time, Trust Preferred Securities having
terms described in the applicable prospectus supplenent. The Trust Agreement of
each Trust will authorize the establishnent of no nore than one series of Trust
Preferred Securities, having such terns, including distributions, redenption
voting, liquidation rights and such other preferred, deferred or other specia
rights or such rights or restrictions as shall be set forth therein or otherw se
established by the relevant Trust Trustees. Reference is nmade to the prospectus
suppl enent relating to the Trust Preferred Securities for specific terns,

i ncl udi ng:

- the distinctive designation and the nunber of Trust Preferred Securities
to be offered which will represent undivided beneficial 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 holders of
Trust Preferred Securities as of a record date on which the Trust
Preferred Securities are outstanding;

- whet her hol ders' can convert the Trust Preferred Securities into shares
of CMS Energy Common Stock

- whether distributions on Trust Preferred Securities would be deferred
during any deferral of interest paynments on the Debt Securities,
provi ded, 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, CMS
Energy shall neke all interest paynents then accrued or deferred and
unpai d (including any conpounded interest);

- the ampbunt of any |iquidation preference

- the obligation, if any, of the Trust to redeem Trust Preferred Securities
through the exercise of CMS Energy of an option on the correspondi ng Debt
Securities and the price or prices at which, the period or periods wthin
which and the terns and conditions upon which Trust Preferred Securities
shal | be purchased or redeemed, in whole or in part, pursuant to such
obligation;

- the period or periods within which and the terms 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

22

adj ustment s thereof, upon which the Trust Preferred Securities shall be
convertible or exchangeable at the option of the holder of the Trust
Preferred Securities or other property or cash;

- the voting rights, if any, of the Trust Preferred Securities in addition
to those required by law and in the Trust Agreement, or set forth under a
Guar antee (as defined bel ow);

- the additional paynments, 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, assessnents or governnental charges of whatever nature
(other than withhol ding taxes) have been paid will not be |less than the
amount that woul d have been reserved and distributed by the Trust, and
the anount the holders of the Trust Preferred Securities would have
reserved, had no such taxes, duties, assessnents or governnental charges
been i nposed

- the terms and conditions, if any, upon which the Debt Securities nay be
distributed to holders of Trust Preferred Securities; and

- any other relative rights, powers, preferences, privileges, limtations
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or restrictions of the Trust Preferred Securities not inconsistent with
the Trust Agreement or applicable law. Al Trust Preferred Securities

of fered hereby will be irrevocably guaranteed by CMS Energy, on a senior
or subordinated basis, as applicable, and to the extent set forth bel ow
under "The Guarantees." Any applicable federal incone tax considerations
applicable to any offering of the Trust Preferred Securities will be
described in the prospectus supplenment relating thereto. The aggregate
nunber of Trust Preferred Securities which the Trust shall have authority
to issue will be pursuant to the terns of the Trust Agreemnent.

EFFECT OF OBLI GATI ONS UNDER THE DEBT SECURI Tl ES
AND THE GUARANTEES

As set forth in the Trust Agreenent, the sole purpose of the Trust is to
issue the Trust 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 CMS Energy.

As |long as paynents of interest and other paynents are nmade when due on the
Debt Securities, such payments will be sufficient to cover distributions and
payments due on the Trust Securities because of the followi ng factors:

- the aggregate principal anmpbunt of Debt Securities will be equal to the
sunms of the aggregate stated |iquidation amunt of the Trust Securities;

- the interest rate and the interest and other paynment dates on the Debt
Securities will match the distribution rate and distribution and other
paynent dates for the Trust Securities;

- CMS Energy shall pay all, and the Trust shall not be obligated to pay,
directly or indirectly, all costs, expenses, debt and obligations of the
Trust (other than with respect to the Trust Securities); and

- the Trust Agreenent further provides that CM5 Energy Trustees shall not
take or cause or permt the Trust to, anong other things, engage in any
activity that is not consistent with the purposes of the Trust.

Payments of distributions (to the extent funds therefore are avail able) and
ot her paynents due on the Trust Preferred Securities (to the extent funds
therefor are available) are guaranteed by CMS Energy as and to the extent set
forth under "The Cuarantees" below. |f CMS Energy does not make interest
paynents on the Debt Securities purchased by the Trust, it is expected that the
Trust will not have sufficient funds to pay distributions on the Trust Preferred
Securities. The Guarantees do not apply to any paynment of distributions unless
and until the Trust has sufficient funds for the paynent of distributions and
ot her paynents on the Trust Preferred Securities only if and to the extent that
CMs Energy has made a payment of interest or principal on the Debt Securities
held by the Trust as its sole asset. The Guarantees,
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when taken together with CMS Energy's obligations under the Debt Securities and
the Indenture and its obligations under the Trust Agreenent, including its
obligations to pay costs, expenses, debts and liabilities of the Trust (other
than with respect to the Trust securities), provide a full and unconditional
guarantee of ampunts on the Trust Preferred Securities.

If CMS Energy fails to make interest or other paynents on the Debt
Securities when due (taking account of any extension period), the Trust
Agreenent provides a nechani sm whereby the holders of the Trust Preferred
Securities nmay 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 institute a |egal
proceedi ng agai nst CMS Energy 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 Trust Agreenent,
and such event is attributable to the failure of CMS Energy to pay interest or
principal on the Debt Securities on the date such interest or principal is
ot herwi se payable (or in the case of redenption on the redenption date), then a
hol der of Trust Preferred Securities may institute |egal proceedings directly
agai nst CMS Energy to obtain paynent. If CVMS Energy fails to nmake paynments under
the Guarantees, the Guarantees provide a nmechani sm whereby the hol ders of the
Trust Preferred Securities may direct a Guarantee Trustee to enforce its rights
thereunder. Any holder of Trust Preferred Securities may institute a | egal
proceeding directly against CMS Energy to enforce a Guarantee Trustee's rights
under a Cuarantee without first instituting a | egal proceeding against the
Trust, the Guarantee Trustee, or any other person or entity.

THE GUARANTEES

Set forth belowis a summary of information concerning the Cuarantees which
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wi Il be executed and delivered by CMS Energy for the benefit of the hol ders,
fromtime to time, of the Trust Preferred Securities. Each Guarantee will be
qualified as an indenture under the Trust Indenture Act of 1939. Either The Bank
of New York, or J.P. Mdrgan Trust Conpany, N. A each an independent trustee,
will act as indenture trustee under the Guarantees for the purpose of conpliance
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 is filed as
an exhibit to the Registration Statenent of which this prospectus forns a part.

GENERAL

CMS Energy will irrevocably agree to pay in full, on a senior or
subordinated basis, as applicable, to the extent set forth herein, the Cuarantee
Payments (as defined below) to the holders of the Trust Preferred Securities, as
and when due, regardl ess of any defense, right of set-off or counterclaimthat
the Trust may have or assert other than the defense of payment. The follow ng
payments with respect to the Trust Preferred Securities, to the extent not paid
by or on behalf of the Trust (the "Guarantee Payments"), will be subject to a
Guarantee: (i) 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; (ii) the redenption price with respect to any
Trust Preferred Securities called for redenption to the extent that the Trust
has funds on hand avail able therefor at such tine; or (iii) upon a voluntary or
involuntary dissolution, winding up or liquidation of the Trust (unless the Debt
Securities are distributed to holders of the Trust Preferred Securities), the
| esser of (a) the liquidation distribution, to the extent that the Trust has
funds on hand available therefor at such tinme, and (b) the ampunt of assets of
the Trust remaining available for distribution to holders of Trust Preferred
Securities. CMS Energy's obligation to nake a Guarantee Paynment may be satisfied
by direct paynment of the required ambunts of CMS Energy to the holders of the
Trust Preferred Securities or by causing the Trust to pay such anmpbunt to such
hol ders.

Such Guarantees will be irrevocabl e guarantees, on a senior or subordinated
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 paynments, and are not guarantees of collection. If CMS
Ener gy does not
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make 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 | egally avail able therefor.

CMS Energy has, through the Cuarantees, the Trust Agreenents, the Senior
Debent ures, the Subordinated Debentures, the indentures and the Expense
Agreenent, taken together, fully, irrevocably and unconditionally guaranteed all
of the Trust's obligations under the Trust Preferred Securities. No single
docunment standing al one or operating in conjunction with fewer than all of the
ot her docunents constitutes such guarantee. It is only the conbined operation of
these docunents that has the effect of providing a full, irrevocable and
uncondi tional guarantee of the Trust's obligations under the Trust Preferred
Securities.

CMS Energy has al so agreed separately to irrevocably and unconditionally
guarantee the obligations of the Trust with respect to the Common Securities to
the same extent as the Guarantees, except that upon the occurrence and during
the continuation of a Trust Agreenment Event of Default, holders of Trust
Preferred Securities shall have priority over holders of Common Securities with
respect to distributions and paynments on |iquidation, redenption or otherw se.

CERTAI N COVENANTS OF CMS ENERGY

CMS Energy will covenant in each Guarantee that if and so long as (i) the
Trust is the holder of all the Debt Securities, (ii) a Tax Event (as defined in
the Guarantee) in respect of the Trust has occurred and is continuing and (iii)
CMs Energy has el ected, and has not revoked such election, to pay Additional
Suns (as defined in the Guarantee) in respect of the Trust Preferred Securities
and Common Securities, CMS Energy will pay to the Trust such Additional Sums.
CMs Energy will also covenant that it will not, and it will not cause any of its
subsidiaries to (i) declare or pay any dividends or distributions on, or redeem
purchase, acquire, or make a |liquidation paynent with respect to, any of CMS
Energy's capital stock or (ii) nake any payment of principal, interest or
premum if any, on or repay or repurchase or redeem any debt securities
(i ncluding guarantees of indebtedness for noney borrowed) of CMS Energy that
rank pari passu (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 guarantee
payment by CMS Energy where the paynment is nade by way of securities (including
capital stock) that rank pari passu with or junior to the securities on which
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such dividend, redenption, interest, principal or guarantee paynment is being
made, (b) payments under the Guarantees, (c) purchases of CMS Energy Conmon
Stock related to the issuance of CMS Energy Common Stock under any of CMS
Energy's benefit plans for its directors, officers or enployees, (d) as a result
of a reclassification of CMS Energy's capital stock or the exchange or
conversion of one series or class of CMS Energy's capital stock for another
series or class of CMS Energy's capital stock and (e) the purchase of fractional
interests in shares of CMS Energy's capital stock pursuant to the conversion or
exchange provisions of such capital stock or the security being converted or
exchanged) if at such tine (i) there shall have occurred any event of which CMS
Energy has actual know edge that (a) with the giving of notice or the |apse of
time, or both, would constitute an event of default and (b) in respect of which
CMS Energy shall not have taken reasonable steps to cure, (ii) CMS Energy shall
be in default with respect to its paynent of any obligations under the Guarantee
or (iii) CMs Energy 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. CMS Energy also will covenant to (i) for so long
as Trust Preferred Securities are outstanding, not convert Debt Securities
except pursuant to a notice of conversion delivered to the Conversion Agent by a
hol der of Trust Preferred Securities, (ii) maintain directly or indirectly 100%
ownership of the Common Securities, provided that certain successors which are
perm tted pursuant to the indentures may succeed to CMS Energy's ownership of
the Common Securities, (iii) not voluntarily termi nate, wind-up or liquidate the
Trust, except (a) in connection with a distribution of the Debt Securities to
the holders of the Trust Preferred Securities in liquidation of the Trust or (b)
in connection with certain nergers, consolidations or anel gamations pernitted by
the Trust Agreenent, (iv) maintain the reservation for issuance of the number of
shares of CM5 Energy Commpn Stock that would be required fromtime to tine upon
t he
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conversion of all the Debt Securities then outstanding, (v) use its reasonable
efforts, consistent with the ternms and provisions of the Trust Agreenent, 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
purposes and (vi) deliver shares of CMS Energy Commo n Stock upon an el ection by
the holders of the Trust Preferred Securities to convert such Trust Preferred
Securities into CMS Energy Commpn Stock.

As part of the Guarantees, CMS Energy will agree that it will honor all
obligations described therein relating to the conversion or exchange of the
Trust Preferred Securities into or for CMS Energy Conmon Stock, Senior
Debent ures or Subordi nated Debentures.

AVENDVENTS AND ASSI GNMENT

Except with respect to any changes which do not naterially adversely affect
the rights of holders of the Trust Preferred Securities (in which case no vote
will be required), the Guarantees may not be anmended wi thout the prior approval
of the holders of not less than a majority in aggregate |iquidation anmbunt of
such outstanding Trust Preferred Securities. Al guarantees and agreenents
contained in the Guarantees shall bind the successors, assigns, receivers,
trustees and representatives of CMS Energy and shall inure to the benefit of the
hol ders of the Trust Preferred Securities then outstanding.

TERM NATI ON OF THE GUARANTEES

The CGuarantees will term nate and be of no further force and effect upon
full payment of the redenption price of the Trust Preferred Securities, upon
full payment of the anpunts payabl e upon |liquidation of the Trust, upon the
distribution, if any, of CM5 Energy Commpn Stock to the hol ders of Trust
Preferred Securities in respect of the conversion of all such holders' Trust
Preferred Securities into CMS Energy Common Stock or upon distribution of the
Debt Securities to the holders 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 nay be, if at any tinme any hol der
of Trust Preferred Securities nust restore paynent of any suns paid under such
Trust Preferred Securities or the Cuarantees.

EVENTS OF DEFAULT

An event of default under a Guarantee will occur upon the failure of CMS
Energy to performany of its paynent or other obligations thereunder. The
hol ders of a majority in aggregate |iquidation amount of the Trust Preferred
Securities have the right to direct the tinme, nmethod and place of conducting any
proceeding for any renmedy available to a Guarantee Trustee in respect of a
Guarantee or to direct the exercise of any trust or power conferred upon a
Guar antee Trustee under the Guarantees. OPC 003337

FPL RC-16



If a Guarantee Trustee fails to enforce a Guarantee, any hol der of the
Trust Preferred Securities may institute a | egal proceeding directly against CVMS
Energy to enforce its rights under such Guarantee without first instituting a
I egal proceedi ng agai nst the Trust, the Guarantee Trustee or any other person or
entity. In addition, any record holder of Trust Preferred Securities shall have
the right, which is absolute and unconditional, to proceed directly agai nst CMS

Energy to obtain Guarantee Paynents, w thout first waiting to determne if
the Guarantee Trustee has enforced a Guarantee or instituting a |egal proceeding
agai nst the Trust, the Guarantee Trustee or any other person or entity. CMS
Energy has waived any right or renedy to require that any action be brought just
agai nst the Trust, or any other person or entity before proceeding directly
agai nst CMS Energy.

CMs Energy, as guarantor, is required to file annually with each Guarantee
Trustee a certificate as to whether or not CMS Energy is in conpliance with all
the conditions and covenants applicable to it under the Guarantees.
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STATUS OF THE GUARANTEES

The Cuarantees will constitute unsecured obligations of CM5 Energy and wil |
rank equal to or subordinate and junior in right of paynent to all other
liabilities of CMS5 Energy, as applicable. The Guarantees will rank pari passu
with or senior to, as applicable, any guarantee now or hereafter entered into by
CMS Energy in respect of any preferred or preference stock of any affiliate of
CMs Energy.

The Cuarantees will constitute a guarantee of payment and not of collection
whi ch nmeans that the guaranteed party may institute a |legal proceeding directly
agai nst the Guarantor to enforce its rights under the Guarantee without first
instituting a | egal proceeding agai nst any other person or entity. The
Guarantees will be held for the benefit of the holders of the Trust Preferred
Securities. The Guarantees will not be discharged except by paynent of the
Guarantee Paynents 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 ampunt of additional
i ndebt edness that may be incurred by CMS Energy or any of its subsidiaries.

DESCRI PTI ON OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNI TS

CMS Energy nmy issue Stock Purchase Contracts, representing contracts
obligating holders to purchase from CMS Energy, and CMS Energy to sell to the
hol ders, a specified number of shares of CMS Energy Commpon Stock at a future
date or dates. The price per share of CMS Energy Conmon Stock may be fixed at
the time the Stock Purchase Contracts are issued or may be determ ned by
reference to a specific fornula set forth in the Stock Purchase Contracts. The
St ock Purchase Contracts nmay be issued separately or as part of Stock Purchase
Units consisting of a Stock Purchase Contract and Seni or Debentures,

Subor di nat ed Debentures, Trust Preferred Securities or debt obligations of third
parties, including U S. Treasury securities, securing the holders' obligations
to purchase the Common Stock under the Stock Purchase Contracts. The Stock
Purchase Contracts may require CMS Energy to nmake periodic paynents to the

hol ders of the Stock Purchase Units or visa versa, and such paynents may be
unsecured or refunded on sone basis. The Stock Purchase Contracts may require
hol ders to secure their obligations thereunder in a specified manner.

The applicabl e prospectus supplenent will describe the terns of any Stock
Purchase Contracts or Stock Purchase Units. The description in the prospectus
suppl enent will not purport to be conplete and will be qualified in its entirety
by reference to the Stock Purchase Contracts, and, if applicable, collateral
arrangenents and depositary arrangenments, relating to such Stock Purchase
Contracts or Stock Purchase Units.

PLAN OF DI STRI BUTI ON

CMs Energy and/or the Trusts may sell the Offered Securities: (i) through
the solicitation of proposals of underwiters or dealers to purchase the O fered
Securities; (ii) through underwiters or dealers on a negotiated basis; (iii)
directly to a limted nunber of purchasers or to a single purchaser; or (iv)
through agents. The prospectus supplement with respect to any Offered Securities
will set forth the terns of such offering, including the name or names of any
underwiters, dealers or agents; the purchase price of the Offered Securities
and the proceeds to CMS Energy and/or the Trust from such sale; any underwriting
di scounts and conmi ssions and other itens constituting underwiters'
conpensation; any initial public offering price and any di scounts or concessions
allowed 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
fromtime to tine.
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If underwriters are used in the sale, the Ofered Securities will be
acquired by the underwiters for their own account and nay be resold fromtine
to tine in one or nore transactions, including negotiated transactions, at a
fixed public offering price or at varying prices deternmined at the tine of sale.
The Offered Securities nmay be offered to the public either through underwiting
syndi cates represented by one or nore nanagi ng underwiters or directly by one
or nmore firms acting as underwiters. The underwiter or
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underwiters with respect to a particular underwitten offering of Offered
Securities will be naned in the prospectus supplenent relating to such offering
and, if an underwiting syndicate is used, the managi ng underwriter or
underwiters will be set forth on the cover of such prospectus suppl enent.

Unl ess otherwi se set forth in the prospectus supplenment relating thereto, the
obligations of the underwriters 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.

CMS Energy and/or the Trusts may sell Offered Securities to 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 names
of the dealers and the terns of the transaction will be set forth in the
prospectus supplenent relating thereto.

The Offered Securities nay be sold directly by CMS Energy and/or the Trusts
to institutional investors or others, who may be deened to be underwiters
wi thin the nmeaning of the Securities Act with respect to any resale thereof. The
terms of any such sales will be described in the prospectus supplenent relating
t hereto.

The CMS Energy Conmon Stock may be of fered other than through the
facilities of a national securities exchange and other than to or through a
mar ket nmaker other than on an exchange.

Agents, dealers and underwiters may be entitled under agreenents with CVS
Energy and/or the Trusts to indemification by CMS Energy and/or the Trusts
against certain civil liabilities, including liabilities under the Securities
Act, or to contribution with respect to paynents which such agents, dealers or
underwriters may be required to make in respect thereof. Agents, dealers and
underwiters may be custoners of, engage in transactions with, or perform
services for CMS Energy and/or the Trusts in the ordinary course of business.

The Offered Securities nmay also be offered and sold, if so indicated in the
appl i cabl e prospectus supplement, in connection with a renmarketing upon their
purchase, in accordance with a redenption or repayment pursuant to their terns,
or otherw se, by one or nore firns ("remarketing firms"), acting as principals
for their own accounts or as agents for CMS Energy and/or the Trusts. Any
remarketing firmwll be identified and the terns of its agreement, if any, with
its conpensation will be described in the applicable prospectus suppl enent.
Remarketing firms may be deemed to be underwiters, as such termis defined in
the Securities Act, in connection with the Offered Securities remarketed
thereby. Remarketing firms may be entitled under agreements which nay be entered
into with CMS Energy and/or the Trusts to indemification or contribution by CMs
Energy and/or the Trusts against certain civil liabilities, including
liabilities under the Securities Act, and may be customers of, engage in
transactions or performservices for CMS Energy and its subsidiaries in the
ordi nary course of business.

The Offered Securities nmay or may not be listed on a national securities
exchange. Reference is nade to the prospectus supplement with regard to such
matter. No assurance can be given that there will be a market for any of the
O fered Securities.

We may engage J.P. Morgan Securities Inc. ("JPMS') or Brinson Patrick
Securities Corporation ("Brinson") (JPMs and Brinson collectively, the "Agents")
to act as agent or principal for offerings fromtinme to tinme of shares of CVMS
Energy Common Stock in one or nore placenments pursuant to the terns of a
distribution agreement between us and either JPMS or Brinson. The terns of sales

to or through the Agents pursuant to a distribution agreement will be set out in
nore detail in a prospectus supplenent to this prospectus. When acting as agent,
the Agents will use commercially reasonable efforts to sell the shares pursuant

to the terns agreed to with us, including the nunber of shares to be offered in
the placenent and any m ni num price bel ow which sales nay not be made. The
Agents, in their capacity as agent or principal, could arrange for or nake sales
in privately negotiated transactions, at the market in the existing trading

mar ket for CMS Energy Common Stock, including sales nade to or through a nmarket
maker or through an el ectronic comruni cations network, or in any other manner
that nay be deened to be an "at-the-market offering" as defined in Rule 415
promul gated under the Securities Act and/or any other method permtted by |aw
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CMS Energy Common Stock sold through the Agents in any at-the-nmarket
offerings will be sold at prices related to the prevailing narket price for such
securities, and therefore exact figures regarding proceeds which will be raised
or conmmissions to be paid are inpossible to determne. W will report at |east
quarterly the nunmber of shares of CMS Energy Common Stock sold to or through the
Agents in at-the-market offerings, the net proceeds to us and the conpensation
paid by us to the Agents in connection with such sales of CMS Energy Conmon
Stock. Pursuant to the terns of a distribution agreenent with the Agents or any
other distribution agreenent we nmay enter into, we also nay agree to sell, and
the relevant underwriters or agents nmay agree to solicit offers to purchase
bl ocks of CMS Energy Common Stock or other securities. The total nunber of
shares that we may sell in at-the-market offerings will be disclosed in a
prospectus supplenent to this prospectus

I'n connection with the offering of the securities, certain underwiters and
selling group nenbers and their respective affiliates, may engage in
transactions that stabilize, maintain or otherw se affect the market price of
the applicable securities. These transactions may include stabilization
transactions effected in accordance with Rule 104 of Regul ation M pronul gated by
the SEC pursuant to which these persons nmay bid for or purchase securities for
the purpose of stabilizing their market price

If indicated in the applicable prospectus supplenent, we will authorize
underwriters, dealers or agents to solicit offers by institutional investors to
purchase securities fromus pursuant to contracts providing for payment and
delivery at a future date. In all cases, these purchasers nust be approved by
us. Unless otherwise set forth in the applicable prospectus supplenment, the
obligations of any purchaser under any of these contracts will not be subject to
any conditions, except that the purchase of the securities nust not at the tinme
of delivery be prohibited under the laws of any jurisdiction to which that
purchaser is subject and if securities also are being sold to underwiters, we
must have sold to these underwiters the securities not subject to del ayed
delivery. Underwriters and other agents will not have any responsibility in
respect of the validity or performance of these contracts.

Under the securities |aws of sone states, the securities registered by the
registration statement that includes this prospectus may be sold in those states
only through registered or licensed brokers or dealers. Any person participating
in the distribution of the securities registered under the registration
statenment that includes this prospectus will be subject to applicable provisions
of the Securities Exchange Act of 1934, and the applicable rules and regul ations
of the SEC, including, anpng others, Regulation M noted above, which may |imt
the timng of purchases and sales of any of the securities by any such person
Furthernore, Regulation Mmay restrict the ability of any person engaged in the
distribution of the securities to engage in market-making activities with
respect to the securities. These restrictions may affect the marketability of
the securities and the ability of any person or entity to engage in
mar ket - maki ng activities with respect to the securities.

We may enter into derivative transactions with third parties, or sel
securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplenent indicates, in
connection with those derivatives, the third parties may sell securities covered
by this prospectus and the applicable prospectus supplenment, including in short
sal e transactions. If so, the third parties may use securities pledged by us or
borrowed fromus or others to settle those sales or to close out any rel ated
open borrow ngs of stock, and may use securities received fromus in settlenment
of those derivatives to close out any rel ated open borrow ngs of stock. The
third parties in such sale transactions will be underwiters and, if not
identified in this prospectus, will be identified in the applicable prospectus
suppl enent (or a post-effective anendnent)

We or one of our affiliates may | oan or pledge securities to a financial
institution or other third party that in turn may sell the securities using this
prospectus. Such financial institution or third party may transfer its short
position to investors in our securities or in connection with a sinultaneous
of fering of other securities offered by this prospectus or otherw se.
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LEGAL OPI NI ONS

Opinions as to the legality of certain of the Offered Securities will be
rendered for CMS Energy by Robert C. Shrosbree, Esq., Assistant Ceneral Counse
for CMS Energy. Certain matters of Delaware law relating to the validity of the
Trust Preferred Securities will be passed upon on behalf of the Trusts by
Skadden, Arps, Slate, Meagher & Flom LLP, special Delaware counsel to the
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Trusts. Certain United States Federal incone taxation natters may be passed upon
for CVM5 Energy and the Trust by either Theodore Vogel, tax counsel for CMS
Energy, or by special tax counsel to CMS Energy and of the Trust, who will be
named in the prospectus supplenent. Certain legal matters with respect to

Offered Securities will be passed upon by counsel for any underwiters, dealers
or agents, each of whomwi |l be named in the related prospectus supplenent.
EXPERTS

The consolidated financial statenents and schedul e of CMS Energy appearing
inits 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 which are based in part on the reports of Price Wterhouse
i ndependent accountants, for Jorf Lasfar and the reports of
Pri cewat er houseCoopers LLP, independent registered public accounting firm for
2003 and 2002 and Arthur Andersen LLP, (who have ceased operations) for 2001 for
the MCV Partnership. Such consolidated financial statenents and schedule are
incorporated herein by reference in reliance upon such reports given on the
authority of such firnms as experts in accounting and auditing.

The financial statements of Emirates CMS Power Conpany PJSC appearing in
CMS's Annual Report (Form 10-K/A) for the year ended Decenber 31, 2003, have
been audited by Ernst & Young, independent registered public accounting firm as
set forth in their report thereon included therein and incorporated herein by
reference. Such financial statenents are incorporated herein by reference in
reliance upon such report given on the authority of such firmas experts in
accounting and auditing.

The financial statenments of Jorf Lasfar as of Decenber 31, 2003 and 2002
and for each of the three years in the period ended Decenber 31, 2003
incorporated by reference in this prospectus and registration statenment have
been so included in reliance on the report of Price Waterhouse, independent
accountants for Jorf Lasfar, given on the authority of said firmas experts in
audi ting and accounting

The consolidated financial statements of the MCV Partnership as of and for
the years ended Decenber 31, 2003 and 2002 incorporated by reference in this
prospectus and registration statement have been so included in reliance on the
report of PricewaterhouseCoopers LLP, independent registered public accounting
firm given on the authority of said firmas experts in auditing and accounting

The audited consolidated financial statenents of the MCV Partnership for
the year ended Decenber 31, 2001, incorporated by reference in this prospectus
and registration statenment, 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 of the Securities
Act of 1933. Because Arthur Andersen LLP has not consented to the incorporation
by reference of their report in this prospectus, you will not be able to recover
agai nst Arthur Andersen LLP under Section 11 of the Securities Act of 1933 for
any untrue statenments of a material fact contained in the financial statenents
audi ted by Arthur Andersen LLP or any omissions to state a material fact
required to be stated therein
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