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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934
 

Date of Report (Date of earliest event reported):July 14, 2014
 

Commission
File Number

 

Registrant; State of Incorporation;
Address; and Telephone Number

 

IRS Employer
Identification No.

333-195654-01

 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
(Delaware)

One Energy Plaza
Jackson, Michigan 49201

(517) 788-1030
 

46-5038143

333-195654

 

CONSUMERS ENERGY COMPANY
(Depositor and Sponsor)

(Michigan)
One Energy Plaza

Jackson, Michigan 49201
(517) 788-0550

 

38-0442310

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events.
 
The registrants are filing the exhibits listed in Item 9.01(d) below in connection with the issuance by Consumers 2014 Securitization Funding LLC of its Senior Secured Securitization
Bonds, Series 2014A (the “Bonds”) as described in the Preliminary Prospectus Supplement dated July 9, 2014 and the Prospectus Supplement dated July 14, 2014. It is anticipatedthat
the Bonds will be issued on July 22, 2014.
 
Item 9.01. Financial Statements and Exhibits.
 

(d)                                Exhibits.
 
Exhibit No.

 

Description of Exhibit
1.1

 

Underwriting Agreement, dated July 14, 2014, among Consumers 2014 Securitization Funding LLC, Consumers Energy Company, Citigroup Global Markets
Inc. and Goldman, Sachs & Co., as representatives of the several underwriters

3.2
 

Amended and Restated Limited Liability Company Agreement,to be dated as of July 22, 2014, of Consumers 2014 Securitization Funding LLC
4.1

 

Indenture, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and The Bank of New York Mellon, as Indenture
Trustee and Securities Intermediary

99.1

 

Securitization Property Servicing Agreement, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and Consumers
Energy Company, as servicer

99.2

 

Securitization Property Purchase and Sale Agreement, to bedated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and
Consumers Energy Company, as seller

99.3

 

Administration Agreement, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC andConsumers Energy Company, as
administrator

99.7

 

Series Supplement, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and The Bank of New York Mellon, as
Indenture Trustee

99.8

 

Intercreditor Agreement, to be dated as of July 22, 2014, among The Bank of Nova Scotia, Liberty Street Funding LLC, The Bank of New York Mellon,
Consumers Funding LLC, Consumers 2014 Securitization Funding LLC, Consumers Receivables Funding II, LLC and Consumers Energy Company
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Actof 1934, the registrants have duly caused this report to be signed on their behalf by the undersigned hereunto duly

authorized.
 

 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
  
    
 

By: /s/ DV Rao
  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief
   

Financial Officer and Treasurer
    
 

CONSUMERS ENERGY COMPANY
    
    
 

By: /s/ DV Rao
  

Name: Venkat Dhenuvakonda Rao
  

Title: Vice President and Treasurer
 

Dated: July 16, 2014
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EXHIBIT INDEX

 
Exhibit No.

 

Description of Exhibit
1.1

 

Underwriting Agreement, dated July 14, 2014, among Consumers 2014 Securitization Funding LLC, Consumers Energy Company, Citigroup Global Markets
Inc. and Goldman, Sachs & Co., as representatives of the several underwriters

3.2
 

Amended and Restated Limited Liability Company Agreement,to be dated as of July 22, 2014, of Consumers 2014 Securitization Funding LLC
4.1

 

Indenture, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and The Bank of New York Mellon, as Indenture
Trustee and Securities Intermediary

99.1

 

Securitization Property Servicing Agreement, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and Consumers
Energy Company, as servicer

99.2

 

Securitization Property Purchase and Sale Agreement, to bedated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and
Consumers Energy Company, as seller

99.3

 

Administration Agreement, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC andConsumers Energy Company, as
administrator

99.7

 

Series Supplement, to be dated as of July 22, 2014, by and between Consumers 2014 Securitization Funding LLC and The Bank of New York Mellon, as
Indenture Trustee

99.8

 

Intercreditor Agreement, to be dated as of July 22, 2014, among The Bank of Nova Scotia, Liberty Street Funding LLC, The Bank of New York Mellon,
Consumers Funding LLC, Consumers 2014 Securitization Funding LLC, Consumers Receivables Funding II, LLC and Consumers Energy Company
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CONSUMERS 2014 SECURITIZATION FUNDING LLC

 
CONSUMERS ENERGY COMPANY

 
$378,000,000 SENIOR SECURED SECURITIZATION BONDS, SERIES2014A

 
UNDERWRITING AGREEMENT

 
July 14, 2014

 
To the Representatives named in Schedule I hereto
of the Underwriters named in Schedule II hereto
 
Ladies and Gentlemen:
 

1.                                     Introduction. Consumers 2014 Securitization Funding LLC, a Delaware limited liability company (the “Issuer”), proposes to issue and sell $378,000,000
aggregate principal amount of its Senior Secured Securitization Bonds, Series 2014A (the “Bonds”), identified in Schedule I hereto. The Issuer and Consumers Energy Company, a
Michigan corporation and the Issuer’s direct parent (“Consumers”), hereby confirm their agreement with the several Underwriters (as defined below) as set forth herein.

 
The term “Underwriters” as used herein shall be deemed to mean the entity or several entities named in Schedule II hereto and any underwriter substituted as provided

in Section 7 hereof and the term “Underwriter” shall be deemed to mean any one of such Underwriters. If theentity or entities identified in Schedule I hereto as representatives (the
“Representatives”) are the same as the entity or entities listed in Schedule IIhereto, then the terms “Underwriters” and “Representatives”, as used herein, shall each be deemed to refer
to such entity or entities. All obligations of the Underwriters hereunder are several and not joint. If more than one entity is named in Schedule I hereto as Representatives, any action
under or in respect of this underwriting agreement (“Underwriting Agreement”) may be taken by such entities jointly as the Representatives or by one of the entities acting on behalf of
the Representatives and such action will be binding upon allthe Underwriters.

 
2.                                     Description of the Bonds. The Bonds will be issued pursuant to an indenture to be dated as of July 22, 2014, as supplemented by one or more series

supplements thereto (as so supplemented, the “Indenture”), between the Issuer and The Bank of New York Mellon, as trustee (the “Indenture Trustee”). The Bonds will be senior
secured obligations of the Issuer and will be supported by securitization property (as more fully described in the Financing Order (as defined below) relating to the Bonds, “Securitization
Property”), to be sold to the Issuer by Consumers pursuant to the Securitization Property Purchase and Sale Agreement, to be datedas of July 22, 2014, between Consumers and the Issuer
(the “Sale Agreement”). The
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Securitization Property securing the Bonds will be serviced pursuant to the Securitization Property Servicing Agreement, to be dated as of July 22, 2014, between Consumers, as servicer,
and the Issuer, as owner of the Securitization Property soldto it pursuant to the Sale Agreement (the “Servicing Agreement”).

 
3.                                     Representations and Warranties of the Issuer. The Issuer represents and warrants to the several Underwriters that:
 
(a)                                The Issuer and the Bonds meet the requirements for the use of Form S-3 under the Securities Act of 1933, as amended (the “Securities Act”). The Issuer, in

its capacity as co-registrant and issuing entity with respect to the Bonds, and Consumers, in its capacity as co-registrant and as sponsor for the Issuer, have filed with the
Securities and Exchange Commission (the “Commission”) a registration statement on such form on May 2, 2014 (Registration Nos. 333-195654 and 333-195654-01), as
amended by Amendment No. 1 thereto filed June 10, 2014 and Amendment No. 2 thereto filed June 25, 2014, including a prospectus and a form of prospectus supplement, for
the registration under the Securities Act of up to $389,600,000 aggregate principal amount of the Bonds. Such registration statement, as amended (“Registration Statement
Nos. 333-195654 and 333-195654-01”), has been declared effective by the Commission and no stoporder suspending such effectiveness has been issued under the Securities
Act and no proceedings for that purpose have been institutedor are pending or, to the knowledge of the Issuer, threatenedby the Commission. No securitization bonds
registered with the Commission under the Securities Act pursuant to Registration Statement Nos. 333-195654 and 333-195654-01 have been previously issued. References
herein to the term “Registration Statement” shall be deemedto refer to Registration Statement Nos. 333-195654 and 333-195654-01, all documents incorporated by reference
therein pursuant to Item 12 of Form S-3 (“Incorporated Documents”) and any information in a prospectus or a prospectus supplement deemed or retroactively deemed to be a
part thereof pursuant to Rule 430B under the Securities Act(“Rule 430B”) that has not been superseded or modified. “RegistrationStatement” without reference to a time
means the Registration Statement as of the Applicable Time (as defined below), which the parties agree is the time of the first contract of sale (as used in Rule 159 under the
Securities Act) for the Bonds, and shall be considered the “Effective Date” of the Registration Statement relating to the Bonds. Information contained in a form of prospectus
or prospectus supplement that is deemed retroactively to bea part of the Registration Statement pursuant to Rule 430B shall be considered to be included in the Registration
Statement as of the time specified in Rule 430B. The final prospectus and the final prospectus supplement relating to the Bonds, as filed with the Commission pursuant to Rule 
424(b) under the Securities Act, are referred to herein as the “Final Prospectus”; and the most recent preliminary prospectus and prospectus supplement that omitted information
to be included upon pricing in a form of prospectus filed withthe Commission pursuant to Rule 424(b) under the Securities Act and that was used after the initial effectiveness
of the Registration Statement and prior to the Applicable Time (as defined below) is referred to herein as the “Pricing Prospectus”. The Pricing Prospectus and the Issuer Free
Writing Prospectuses identified in Section B of Schedule III hereby considered together are referred to herein as the “Pricing Package”.

 
2
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(b)                                (i) At the earliest time after the filing of the Registration Statement that the Issuer or another offering participantmade a bona fide offer (within the meaning

of Rule 164(h)(2) under the Securities Act) of the Bonds and (ii) at the date hereof, the Issuer was and is not an “ineligible issuer,” as defined in Rule 405 under the Securities
Act.

 
(c)                                 At the time the Registration Statement initially became effective, at the time of each amendment (whether by post-effective amendment, incorporated report

or form of prospectus) and on the Effective Date relating to the Bonds, the Registration Statement fully complied, and the Final Prospectus, both as of its date and at the Closing
Date, and the Indenture, at the Closing Date, will fully comply in all material respects with the applicable provisions of the Securities Act and the Trust Indenture Act of 1939,
as amended (the “Trust Indenture Act”), and, in each case, the applicable instructions, rules and regulations of the Commission thereunder; the Registration Statement, at each
of the aforementioned dates, did not and will not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading; the Final Prospectus, both as of its date and at the Closing Date, will not include an untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; and on said dates the
Incorporated Documents, taken together as a whole, fully complied and will fully comply in all material respects with the applicable provisions of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and the applicable rules and regulations of the Commission thereunder; provided that the foregoing representations and warranties
in this paragraph (c) shall not apply to statements or omissions made in reliance upon and in conformity with any Underwriter Information as defined in Section 11(b) below or
to any statements in or omissions from any Statements of Eligibility on Form T-1 (or amendments thereto) of the Indenture Trustee under the Indenture filed as exhibits to the
Registration Statement or Incorporated Documents or to anystatements or omissions made in the Registration Statementor the Final Prospectus relating to The Depository
Trust Company’s book-entry system that are based solely on information contained in published reports of The Depository Trust Company.

 
(d)                                As of its date, at the Applicable Time (as defined below) and on the date of its filing, if applicable, the Pricing Prospectus and each Issuer Free Writing

Prospectus (as defined below) (other than the Pricing Term Sheet, as defined in Section 5(b) below), did not include any untrue statement of a material fact, nor when
considered together, omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading (except that the principal amount of the Bonds, the tranches, proceeds to Issuer, underwriter allocation for each tranche, selling concession, reallowance discounts,
issuance date, scheduled payment dates, the initial principal balances, the scheduled final payment dates, the final maturity dates, the expected weighted average lives and
related sensitivity data, the expected amortization schedule and the expected sinking fund schedule described in the Pricing Prospectus were subject to completion or change
based on market conditions, the servicing fee, the amounts initially deposited into the capital subaccount, amounts ofinitial other qualified costs and the interest rate, price to
the public and underwriting discounts and commissions for each tranche as well as certain other information

 
3
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dependent on the foregoing and other pricing related information was not included in the Pricing Prospectus). The Pricing Package, at the Applicable Time, did not and at all
subsequent times through the completion of the offer and thesale of the Bonds on the Closing Date, will not, include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances in which they are made,not misleading. The two preceding sentences do not
apply to statements in or omissions from the Pricing Prospectus, the Preliminary Term Sheet (as defined below), the Pricing Term Sheet or any other Issuer Free Writing
Prospectus in reliance upon and in conformity with any Underwriter Information. “Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in
Rule 433(h) under the Securities Act, relating to the Bonds, in the form filed or required to be filed with the Commission or, if not required to be filed, in the form required to
be retained in the Issuer’s records pursuant to Rule 433(g) under the Securities Act. References to the term “Free Writing Prospectus” shall mean a free writing prospectus, as
defined in Rule 405 under the Securities Act. References to the term “Applicable Time” mean 3:55 PM, eastern time, on the date hereof, except that if, subsequent to such
Applicable Time, the Issuer, Consumers and the Underwriters have determined that the information contained in the Pricing Prospectus or any Issuer Free Writing Prospectus
issued prior to such Applicable Time included an untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading and the Issuer, Consumers and the Underwriters have agreed to terminate the old purchase contracts
and have entered into new purchase contracts with purchasers of the Bonds, then “Applicable Time” will refer to the firstof such times when such new purchase contracts are
entered into. The Issuer represents, warrants and agrees that it has treated and agrees that it will treat each of the free writing prospectuses listed on Schedule III hereto as an
Issuer Free Writing Prospectus, and that each such Issuer Free Writing Prospectus has fully complied and will fully comply with the applicable requirements of Rules 164 and
433 under the Securities Act, including timely Commission filing where required, legending and record keeping.

 
(e)                                 Each Issuer Free Writing Prospectus, as of its issue date andat all subsequent times through the completion of the offer and sale of the Bonds on the Closing

Date or until any earlier date that the Issuer or Consumers notified or notifies the Representatives as described in the next sentence, did not, does not and will not, include any
information that conflicted, conflicts or will conflict with the information then contained in the Registration Statement. If at any time following issuance of an Issuer Free
Writing Prospectus an event or development has occurred or occurs, the result of which is that such Issuer Free Writing Prospectus conflicts or would conflict with the
information then contained in the Registration Statement or includes or would include an untrue statement of a materialfact or, when considered together with the Pricing
Package, omits or would omit to state a material fact necessary in order to make the statements therein, in the light of thecircumstances prevailing at that subsequent time, not
misleading, (i) Consumers or the Issuer has promptly notified or will promptly notify the Representatives and (ii) Consumers or the Issuer has promptly amended or will
promptly amend or supplement such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission. The foregoing two sentences do not
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apply to statements in or omissions from any Issuer Free Writing Prospectus in reliance upon and in conformity with any Underwriter Information.

 
(f)                                   The Issuer has been duly formed and is validly existing as a limited liability company in good standing under the DelawareLimited Liability Company Act, as

amended, with full limited liability company power and authority to execute, deliver and perform its obligations underthis Underwriting Agreement, the Bonds, the Sale
Agreement, the bill of sale contemplated by the Sale Agreement, the Servicing Agreement, the intercreditor agreement to be dated as of the Closing Date among the Issuer,
Consumers, the Indenture Trustee, the indenture trustee for Consumers’ existing securitization and the administrative agent for Consumers’ accounts receivable transaction,
among others (the “Intercreditor Agreement”), the Indenture, the amended and restated limited liability company agreement of the Issuer to be dated as of the Closing Date (the
“LLC Agreement”), and the administration agreement to be dated as of the Closing Date between the Issuer and Consumers (the “Administration Agreement”) (collectively, the
“Issuer Documents”) and to own its properties and conduct its business as described in the Pricing Prospectus; the Issuer has been duly qualified as a foreign limited liability
company for the transaction of business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties or conducts any business so as to
require such qualification, except where failure to so qualify or to be in good standing would not have a material adverseeffect on the business, properties or financial condition
of the Issuer; the Issuer has conducted and will conduct no business in the future that would be inconsistent with the description of the Issuer’s business set forth in the Pricing
Prospectus; the Issuer is not a party to or bound by any agreement or instrument other than the Issuer Documents and other agreements or instruments incidental to its
formation, the rating of the Bonds and the engagement of professionals such as lawyers, accountants and the trustee entered into in the connection with the issuance of the
Bonds; the Issuer has no material liabilities or obligations other than those arising out of the transactions contemplated by the Issuer Documents and as described in the Pricing
Prospectus; the limited liability company interests of theIssuer have been issued only to Consumers; and based on current law, the Issuer is not classified as an association
taxable as a corporation for United States federal income tax purposes.

 
(g)                                 The issuance and sale of the Bonds by the Issuer, the purchaseof the Securitization Property by the Issuer from Consumersand the consummation of the

transactions herein contemplated by the Issuer, and the fulfillment of the terms hereof on the part of the Issuer to be fulfilled, will not result in a breach of any of the terms or
provisions of, or constitute a default under the Issuer’s certificate of formation or limited liability company agreement (collectively, the “Issuer Charter Documents”), or any
indenture, mortgage, deed of trust or other agreement or instrument to which the Issuer is now a party.

 
(h)                                This Underwriting Agreement has been duly authorized, executed and delivered by the Issuer, which has the necessary limited liability company power and

authority to execute, deliver and perform its obligations under this Underwriting Agreement.
 
5



Page 6

7/16/2014 11:24:27 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex1d1.htm

 
(i)                                     The Issuer (i) is not in violation of the Issuer Charter Documents, (ii) is not in default and no event has occurred which, with notice or lapse of time or both,

would constitute such a default, in the due performance or observance of any term, covenant or condition contained in anyindenture, mortgage, deed of trust or other agreement
or instrument to which it is a party or by which it is bound or towhich any of its properties is subject, except for any such defaults that would not, individually or in the
aggregate, have a material adverse effect on its business, property or financial condition, and (iii) is not in violation of any law, ordinance, governmental rule, regulation or court
decree to which it or its property may be subject, except for any such violations that would not, individually or in the aggregate, have a material adverse effect on its business,
property or financial condition.

 
(j)                                    The Indenture has been duly authorized by the Issuer, and, onthe Closing Date, will have been duly executed and deliveredby the Issuer and will be a valid

and binding instrument, enforceable against the Issuer in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency,
reorganization, receivership, moratorium or other similar laws relating to or affecting creditors’ or secured parties’ rights generally and by general principles of equity
(including concepts of materiality, reasonableness, goodfaith and fair dealing), regardless of whether considered in a proceeding in equity or at law; and limitations on
enforceability of rights to indemnification by federal or state securities laws or regulations or by public policy. Onthe Closing Date, the Indenture will (i) comply as to form in
all material respects with the requirements of the Trust Indenture Act and (ii) conform in all material respects to the description thereof in the Pricing Prospectus and Final
Prospectus.

 
(k)                                The Bonds have been duly authorized by the Issuer for issuance and sale to the Underwriters pursuant to this UnderwritingAgreement and, when executed by

the Issuer and authenticated by the Indenture Trustee in accordance with the Indenture and delivered to the Underwriters against payment therefor in accordance with the terms
of this Underwriting Agreement, will constitute valid and binding obligations of the Issuer entitled to the benefits ofthe Indenture and enforceable against the Issuer in
accordance with their terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium or other similar laws
relating to or affecting creditors’ or secured parties’ rights generally and by general principles of equity (including concepts of materiality, reasonableness, good faith and fair
dealing), regardless of whether considered in a proceedingin equity or at law; and limitations on enforceability of rights to indemnification by federal or state securities laws or
regulations or by public policy, and the Bonds, when issued,will conform in all material respects to the description thereof in the Pricing Prospectus and Final Prospectus. The
Issuer has all requisite limited liability company power and authority to issue, sell and deliver the Bonds in accordance with and upon the terms and conditions set forth in this
Underwriting Agreement and in the Pricing Prospectus and Final Prospectus.
 

(l)                                     There is no litigation or governmental proceeding to which the Issuer is a party or to which any property of the Issuer is subject or which is pending or, to the
knowledge of the Issuer, threatened against the Issuer thatcould reasonably be expected

 
6



Page 7

7/16/2014 11:24:27 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex1d1.htm

 
to, individually or in the aggregate, result in a material adverse effect on the Issuer’s business, property or financial condition.

 
(m)                            No approval, authorization, consent or order of any public board or body (except such as have been already obtained, including, in this regard, the

Registration Statement and the financing order issued to Consumers by the Michigan Public Service Commission (“MPSC”) on December 6, 2013 (the “Financing Order”), and
other than in connection or in compliance with the provisions of applicable blue-sky laws or securities laws of any state, as to which the Issuer makes no representations or
warranties), is legally required for the issuance and sale by the Issuer of the Bonds.

 
(n)                                The Issuer is not, and, after giving effect to the sale and issuance of the Bonds, will not be an “investment company” within the meaning of the Investment

Company Act of 1940, as amended (the “1940 Act”).
 
(o)                                The nationally recognized accounting firm which has performed certain procedures with respect to certain statisticaland structural information contained in

the Pricing Prospectus and the Final Prospectus, are independent public accountants with respect to the Issuer.
 
(p)                                Each of the Sale Agreement, the Servicing Agreement, the Administration Agreement and the Intercreditor Agreement will have been duly authorized by the

Issuer on or prior to the Closing Date, and when executed and delivered by the Issuer and the other parties thereto, will constitute a valid and legally binding obligation of the
Issuer, enforceable against the Issuer in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, receivership,
moratorium or other similar laws relating to or affecting creditors’ or secured parties’ rights generally and by general principles of equity (including concepts of materiality,
reasonableness, good faith and fair dealing), regardless of whether considered in a proceeding in equity or at law, and limitations on enforceability of rights to indemnification
by federal or state securities laws or regulations or by public policy.

 
(q)                                The Issuer has complied with the written representations, acknowledgements and covenants (the “17g-5 Representations”) relating to compliance with

Rule 17g-5 under the Exchange Act set forth in the (i) undertaking letter, dated as of February 26, 2014, by the Issuer to Moody’s (as defined below) and (ii) undertaking letter,
dated March 4, 2014, from the Issuer to S&P (as defined below, and together with Moody’s, the “Rating Agencies”) (collectively, the “Rating Agency Letters”), other than (x)
 any noncompliance of the 17g-5 Representations that wouldnot have a material adverse effect on the rating of the Bonds or the Bonds or (y) any noncompliance arising from
the breach by an Underwriter of the representations and warranties and covenants set forth in Section 13 hereof.
 

(r)                                   The Issuer will comply, and has complied, in all material respects, with its diligence and disclosure obligations in respect to the Bonds under Rule 193 under
the Securities Act and Items 1111(a)(7) and 1111(a)(8) ofRegulation AB.
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4.                                     Representations and Warranties of Consumers. Consumers represents and warrants to the several Underwriters that:
 
(a)                                Consumers, in its capacity as co-registrant and sponsor forthe Issuer, meets the requirements for the use of Form S-3 under the Securities Act and has filed

with the Commission (along with the Issuer, as co-registrant) Registration Statement Nos. 333-195654 and 333-195654-01 for the registration under the Securities Act of up to
$389,600,000 aggregate principal amount of the Bonds. Registration Statement Nos. 333-195654 and 333-195654-01 have been declared effective by the Commission and no
stop order suspending such effectiveness has been issued under the Securities Act and no proceedings for that purpose have been instituted or are pending or, to the knowledge
of Consumers, threatened by the Commission.

 
(b)                                (i) At the earliest time after the filing of the Registration Statement that the Issuer or another offering participantmade a bona fide offer (within the meaning

of Rule 164(h)(2) under the Securities Act) of the Bonds and (ii) at the date hereof, Consumers was not and it is not an “ineligible issuer”, as defined in Rule 405 under the
Securities Act.

 
(c)                                 At the time the Registration Statement initially became effective, at the time of each amendment (whether by post-effective amendment, incorporated report

or form of prospectus) and on the Effective Date relating to the Bonds, the Registration Statement fully complied, and the Final Prospectus, both as of its date and at the Closing
Date, and the Indenture, at the Closing Date, will fully comply in all material respects with the applicable provisions of the Securities Act and the Trust Indenture Act, and, in
each case, the applicable instructions, rules and regulations of the Commission thereunder; the Registration Statement, at each of the aforementioned dates, did not and will not
contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading; the Final
Prospectus, both as of its date and at the Closing Date, will not include an untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances underwhich they were made, not misleading; and on said dates the Incorporated Documents, taken together as a whole,
fully complied and will fully comply in all material respects with the applicable provisions of the Exchange Act and the applicable rules and regulations of the Commission
thereunder; provided, that the foregoing representationsand warranties in this paragraph (c) shall not apply to statements or omissions made in reliance upon and in conformity
with any Underwriter Information or to any statements in or omissions from any Statements of Eligibility on Form T-1 (oramendments thereto) of the Indenture Trustee under
the Indenture filed as exhibits to the Registration Statement or Incorporated Documents or to any statements or omissions made in the Registration Statement or the Final
Prospectus relating to The Depository Trust Company’s book-entry system that are based solely on information contained in published reports of The Depository Trust
Company.

 
(d)                                As of its date, at the Applicable Time and on the date of its filing, if applicable, the Pricing Prospectus and each Issuer Free Writing Prospectus (other than
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the Pricing Term Sheet), did not include any untrue statement of a material fact nor when considered together omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances underwhich they were made, not misleading (except that the principal amount of the Bonds, the tranches, proceeds to
Issuer, underwriter allocation for each tranche, selling concession, reallowance discounts, issuance date, scheduled payment dates, the initial principal balances, the scheduled
final payment dates, the final maturity dates, the expectedweighted average lives and related sensitivity data, the expected amortization schedule and the expected sinking fund
schedule described in the Pricing Prospectus were subject to completion or change based on market conditions, the servicing fee, the amounts initially deposited into the capital
subaccount, amounts of initial other qualified costs and the interest rate, price to the public and underwriting discounts and commissions for each tranche as well as certain
other information dependent on the foregoing and other pricing related information was not included in the Pricing Prospectus). The Pricing Package, at the Applicable Time,
did not, and at all subsequent times through the completion of the offer and the sale of the Bonds on the Closing Date, will not, include any untrue statement of a material fact
or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The two
preceding sentences do not apply to statements in or omissions from the Pricing Prospectus, the Preliminary Term Sheet,the Pricing Term Sheet or any other Issuer Free
Writing Prospectus in reliance upon and in conformity with any Underwriter Information. Consumers represents, warrants and agrees that it has treated and agrees that it will
treat each of the free writing prospectuses listed on Schedule III hereto as an Issuer Free Writing Prospectus, and that each such Issuer Free Writing Prospectus has fully
complied and will fully comply with the applicable requirements of Rules 164 and 433 under the Securities Act, including timely Commission filing where required, legending
and record keeping.

 
(e)                                 Each Issuer Free Writing Prospectus, as of its issue date andat all subsequent times through the completion of the offer and sale of the Bonds on the Closing

Date or until any earlier date that the Issuer or Consumers notified or notifies the Representatives as described in the next sentence, did not, does not and will not, include any
information that conflicted, conflicts or will conflict with the information then contained in the Registration Statement. If at any time following issuance of an Issuer Free
Writing Prospectus an event or development has occurred or occurs, the result of which is that such Issuer Free Writing Prospectus conflicts or would conflict with the
information then contained in the Registration Statement or includes or would include an untrue statement of a materialfact or, when considered together with the Pricing
Package, omits or would omit to state a material fact necessary in order to make the statements therein, in the light of thecircumstances prevailing at that subsequent time, not
misleading, (i) Consumers or the Issuer has promptly notified or will promptly notify the Representatives and (ii) Consumers or the Issuer has promptly amended or will
promptly amend or supplement such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission. The foregoing two sentences do not
apply to statements in or omissions from any Issuer Free Writing Prospectus in reliance upon and in conformity with any Underwriter Information.
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(f)                                   Consumers has been duly organized and is validly existing asa corporation in good standing under the laws of the State of Michigan and has all requisite

authority to own or lease its properties and conduct its business as described in the Pricing Prospectus and the Final Prospectus and to consummate the transactions
contemplated hereby, and is duly qualified to transact business and is in good standing in each jurisdiction in which theconduct of its business as described in the Pricing
Prospectus and the Final Prospectus or its ownership or leasing of property requires such qualification, except to the extent that the failure to be so qualified or be in good
standing would not have a material adverse effect on Consumers and its subsidiaries taken as a whole, and has all requisite power and authority to sell Securitization Property as
described in the Pricing Prospectus and to execute, deliverand otherwise perform its obligation under any Issuer Document to which it is a party. Consumers is the beneficial
owner of all of the limited liability company interests of the Issuer.

 
(g)                                 Each significant subsidiary (as defined in Rule 405 under the Securities Act) of Consumers has been duly organized and is validly existing and in good

standing under the laws of the jurisdiction of its organization, has all requisite authority to own or lease its properties and conduct its business and is duly qualified to transact
business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of property requires such qualification, except to the extent
that the failure to be so qualified or be in good standing would not have a material adverse effect on Consumers and its subsidiaries taken as a whole.

 
(h)                                The transfer by Consumers of all of its rights and interests under the Financing Order relating to the Bonds to the Issuer and the consummation of the

transactions herein contemplated by Consumers, and the fulfillment of the terms hereof on the part of Consumers to be fulfilled, will not conflict with, result in a breach of any
of the terms or provisions of, or constitute a default or require the consent of any party under, Consumers’ Restated Articles of Incorporation or Amended and Restated Bylaws
(collectively, the “Consumers Charter Documents”), any indenture, mortgage, deed of trust or other materialagreement or instrument to which Consumers is now a party or by
which Consumers is bound, any existing applicable law, rule or regulation or any judgment, order or decree of any government, governmental instrumentality or court, domestic
or foreign, having jurisdiction over Consumers or any of itsproperties or assets.

 
(i)                                     This Underwriting Agreement has been duly authorized, executed and delivered by Consumers, and Consumers has full corporate power and authority to

enter into this Underwriting Agreement.
 

(j)                                    Consumers (i) is not in violation of the Consumers Charter Documents, (ii) is not in default and no event has occurred which, with notice or lapse of time or
both, would constitute such a default, in the due performance or observance of any term, covenant or condition containedin any indenture, mortgage, deed of trust or other
material agreement or instrument to which it is a party or by which it is bound or to which any of its properties is subject, except for any such defaults that would not,
individually or in the aggregate, have a material adverse effect on Consumers and its subsidiaries considered as a whole, or (iii) is not in violation of any law, ordinance,
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governmental rule, regulation or court decree to which it orits property may be subject, except for any such violations that would not, individually or in the aggregate, have a
material adverse effect on Consumers and its subsidiaries considered as a whole.

 
(k)                                Except as set forth or contemplated in the Pricing Prospectus, there is no litigation or governmental proceeding to which Consumers or any of its subsidiaries

is a party or to which any property of Consumers or any of its subsidiaries is subject or which is pending or, to the knowledge of Consumers, threatened against Consumers or
any of its subsidiaries that would reasonably be expected to, individually or in the aggregate, result in a material adverse effect on the Issuer’s business, property, or financial
condition or on Consumers’ ability to perform its obligations under the Sale Agreement, the Administration Agreement and the Servicing Agreement.

 
(l)                                     No approval, authorization, consent or order of any public board or body (except such as have been already obtained, including, in this regard, the

Registration Statement and the Financing Order, and other than in connection or in compliance with the provisions of applicable blue-sky laws or securities laws of any state, as
to which Consumers makes no representations or warranties), is legally required for the issuance and sale by the Issuer of the Bonds.

 
(m)                            Consumers is not, and, after giving effect to the sale and issuance of the Bonds, neither Consumers or the Issuer will be, an “investment company” within the

meaning of the 1940 Act.
 
(n)                                Each of the Sale Agreement, Servicing Agreement, Administration Agreement and the Intercreditor Agreement will have been duly authorized by Consumers

on or prior to the Closing Date, and when executed and delivered by Consumers and the other parties thereto, will constitute a valid and legally binding obligation of
Consumers, enforceable against Consumers in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization,
receivership, moratorium or other similar laws relating toor affecting creditors’ or secured parties’ rights generally and by general principles of equity (including concepts of
materiality, reasonableness, good faith and fair dealing), regardless of whether considered in a proceeding in equityor at law, and limitations on enforceability of rights to
indemnification by federal or state securities laws or regulations or by public policy.
 

(o)                                There are no Michigan transfer taxes related to the transferof the Securitization Property by Consumers to the Issuer orthe pledge thereof by the Issuer to the
Indenture Trustee or the issuance and sale of the Bonds to theUnderwriters pursuant to this Underwriting Agreement required to be paid at or prior to the Closing Date by
Consumers or the Issuer.

 
(p)                                The nationally recognized accounting firm referenced in Section 3(o) and 9(p) is a firm of independent public accountants with respect to Consumers as

required by the Securities Act and the rules and regulations of the Commission thereunder.
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(q)                                Consumers, in its capacity as sponsor with the respect to theBonds, has caused the Issuer to comply with the 17g-5 Representations, other than (x) any

noncompliance of the 17g-5 Representations that would not have a material adverse effect on the rating of the Bonds or theBonds or (y) any noncompliance arising from the
breach by an Underwriter of the representations and warranties and covenants set forth in Section 13 hereof.

 
(r)                                   Consumers will comply, and has complied, in all material respects, with its diligence and disclosure obligations in respect to the Bonds under Rule 193 under

the Securities Act and Items 1111(a)(7) and 1111(a)(8) ofRegulation AB.
 
(s)                                  None of Consumers or any of its subsidiaries or, to the knowledge of Consumers, any director or officer of Consumers is currently subject to any U.S.

sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and Consumers will not, nor will it permit any of its subsidiaries to,
knowingly use the proceeds of the offering for the purpose offinancing the activities of any person currently subject toany U.S. sanctions administered by OFAC.

 
5.                                     Investor Communications.
 
(a)                                The Issuer and Consumers each represents and agrees that, unless it has obtained or obtains the prior consent of the Representatives, and each Underwriter

represents and agrees that, unless it has obtained or obtains the prior consent of the Issuer and Consumers and the Representatives, it has not made and will not make any offer
relating to the Bonds that would constitute an Issuer Free Writing Prospectus, or that would otherwise constitute a “free writing prospectus,” required to be filed by the Issuer
or Consumers, as applicable, with the Commission or retained by the Issuer or Consumers, as applicable, under Rule 433 under the Securities Act; provided that the prior
written consent of the parties hereto shall be deemed to havebeen given in respect of the Term Sheets (as defined below) and each other Free Writing Prospectus specifically
identified in Schedule III hereto.

 
(b)                                Consumers and the Issuer (or the Representatives at the direction of the Issuer) will prepare a final pricing term sheet relating to the Bonds (the “Pricing

Term Sheet”), containing only information that describes the final pricing terms of the Bonds and otherwise in a form consented to by the Representatives, and will file the
Pricing Term Sheet within the period required by Rule 433(d)(5)(ii) under the Securities Act following the date such final pricing terms have been established for all tranches
of the offering of the Bonds. The Pricing Term Sheet is an Issuer Free Writing Prospectus for purposes of this Underwriting Agreement.

 
(c)                                 Each Underwriter may provide to investors one or more of the Free Writing Prospectuses relating to offering of the Bonds,including the preliminary term

sheet, as filed by the Issuer with the Commission on July 9, 2014 (the “Preliminary Term Sheet”) and the Pricing Term Sheet (collectively, the “Term Sheets”), subject to the
following conditions:
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(i)                                     Unless preceded or accompanied by a prospectus satisfying the requirements of Section 10(a) of the Securities Act, anUnderwriter shall not convey

or deliver any Written Communication (as defined herein) toany person or entity in connection with the initial offeringof the Bonds, unless such Written
Communication (i) is made in reliance on Rule 134 under theSecurities Act, (ii) constitutes a prospectus satisfyingthe requirements of Rule 430B under the Securities
Act, (iii) constitutes “ABS informational and computational material” as defined in Item 1101 of Regulation AB, (iv) is an Issuer Free Writing Prospectus listed on
Schedule III hereto or (v) is an Underwriter Free Writing Prospectus (as defined below). “Written Communication” hasthe same meaning as that term is defined in
Rule 405 under the Securities Act.

 
An “Underwriter Free Writing Prospectus” means any free writing prospectus that contains only preliminary or final terms of the Bonds and is not

required to be filed by Consumers or the Issuer pursuant to Rule 433 under the Securities Act and that contains information substantially the same as the information
contained in the Pricing Prospectus or Pricing Term Sheet (including, without limitation, (i) the tranche, size, rating, price, CUSIPs, coupon, yield, spread, benchmark,
status and/or legal maturity date of the Bonds, the weightedaverage life, expected first and final payment dates, tradedate, settlement date, transaction parties, credit
enhancement, logistical details related to the location and timing of access to the roadshow, ERISA eligibility, legalinvestment status and payment window of one or
more tranches of Bonds and (ii) a column or other entry showing the status of the subscriptions for the Bonds, both for theBonds as a whole and for each
Underwriter’s retention, and/or expected pricing parameters of the Bonds).

 
(ii)                                  Each Underwriter shall comply with all applicable laws and regulations in connection with the use of Free Writing Prospectuses and Term Sheets,

including but not limited to Rules 164 and 433 under the Securities Act.
 
(iii)                               All Free Writing Prospectuses provided to investors, whether or not filed with the Commission, shall bear a legend including substantially the

following statement:
 

Consumers 2014 Securitization Funding LLC and Consumers Energy Company have filed a registration statement (including a prospectus, as supplemented)
with the Securities and Exchange Commission (“SEC”) for the offering to which this communication relates. Before you invest, you should read the
prospectus (as supplemented) in that registration statement and other documents Consumers 2014 Securitization Funding LLC and Consumers Energy
Company have filed with the SEC for more complete information about Consumers 2014 Securitization Funding LLC and the offering. You may get these
documents for free by visiting EDGAR on the SEC web site at www.sec.gov. Alternatively, Consumers 2014 SecuritizationFunding LLC, any underwriter or
any dealer participating in the offering will arrange to send you the prospectus (as supplemented) if you
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request it by calling Citigroup Global Markets Inc. toll free at 1-800-831-9146.
 

The Issuer and the Representatives shall have the right to require additional specific legends or notations to appear onany Free Writing Prospectus, the right to require changes
regarding the use of terminology and the right to determine the types of information appearing therein with the approvalof, in the case of the Issuer, Representatives and, in the case of
the Representatives, the Issuer (which in either case shallnot be unreasonably withheld).
 

(iv)                              Each Underwriter covenants with the Issuer and Consumers that after the Final Prospectus is available such Underwritershall not distribute any
written information concerning the Bonds to an investor unless such information is preceded or accompanied by the FinalProspectus or by notice to the investor that
the Final Prospectus is available for free by visiting EDGARon the Commission website at www.sec.gov.

 
(v)                                Each Underwriter covenants that if an Underwriter shall usean Underwriter Free Writing Prospectus that contains information in addition to (x)

 “issuer information”, including information with respect to Consumers, as defined in Rule 433(h)(2) under the Securities Act or (y) the information in the Pricing
Package, the liability arising from its use of such additional information shall be the sole responsibility of the Underwriter using such Underwriting Free Writing
Prospectus unless the Underwriter Free Writing Prospectus(or any information contained therein) was consented to in advance by Consumers; provided, however,
that, for the avoidance of doubt, this clause (v) shall not be interpreted as tantamount to the indemnification obligations contained in Section 11(b) hereof.

 
6.                                     Purchase and Sale. On the basis of the representations and warranties hereincontained, and subject to the terms and conditions herein set forth, the Issuer

shall sell to each of the Underwriters, and each Underwritershall purchase from the Issuer, at the time and place herein specified, severally and not jointly the principal amount ofthe
Bonds set forth opposite such Underwriter’s name in Schedule II hereto, with the aggregate purchase price set forth in Schedule I. The Underwriters agree to make a public offering of
the Bonds. The Issuer shall pay (in the form of a discount to the principal amount of the offered Bonds) to the Underwriters a commission equal to $1,512,000.
 

7.                                     Time and Place of Closing. Delivery of the Bonds against payment of the aggregate purchase price therefor by wire transfer in federal funds shallbe made at
the place, on the date and at the time specified in Schedule I hereto, or at such other place, time and date as shall be agreedupon in writing by the Issuer and the Representatives. The
hour and date of such delivery and payment are herein called the “Closing Date”. The Bonds shall be delivered to The Depository Trust Company (“DTC”) or to The Bank of New York
Mellon, as custodian for DTC, in fully registered global form registered in the name of Cede & Co., for the respective accounts specified by the Representatives not later than the close of
business on the business day preceding the Closing Date or such other time as may be agreed upon by the Issuer and the Representatives. The Issuer agrees to make the Bonds available
to the Representatives for
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checking purposes not later than 1:00 P.M. New York Time on the last business day preceding the Closing Date at the place specified for delivery of the Bonds in Schedule I hereto, or at
such other place as the Issuer may specify.

 
If any Underwriter shall fail or refuse to purchase and pay for the aggregate principal amount of Bonds that such Underwriter has agreed to purchase and pay for

hereunder, the Issuer shall promptly give notice to the other Underwriters of the default of such Underwriter, and the other Underwriters shall have the right within 36 hours after the
receipt of such notice to determine to purchase, or to procure one or more others, who are members of the Financial Industry Regulatory Authority (“FINRA”) (or, if not members of the
FINRA, who are not eligible for membership in the FINRA and who agree (i) to make no sales within the United States, its territories or its possessions or to persons who are citizens
thereof or residents therein and (ii) in making sales to comply with the FINRA’s Conduct Rules) and satisfactory to the Issuer, to purchase, upon the terms herein set forth, the aggregate
principal amount of Bonds that the defaulting Underwriter had agreed to purchase. If any non-defaulting Underwriter or Underwriters shall determine to exercise such right, such
Underwriter or Underwriters shall give written notice to the Issuer of the determination in that regard within 36 hours after receipt of notice of any such default, and thereupon the
Closing Date shall be postponed for such period, not exceeding three business days, as the Issuer shall determine. If inthe event of such a default no non-defaulting Underwriter shall
give such notice, then this Underwriting Agreement may be terminated by the Issuer, upon like notice given to the non-defaulting Underwriters, within a further period of 36 hours. If in
such case the Issuer shall not elect to terminate this Underwriting Agreement it shall have the right, irrespective of such default:

 
(a)                                to require each non-defaulting Underwriter to purchase andpay for the respective aggregate principal amount of Bonds that it had agreed to purchase

hereunder as hereinabove provided and, in addition, the aggregate principal amount of Bonds that the defaulting Underwriter shall have so failed to purchase up to an aggregate
principal amount of Bonds equal to one-ninth (1/9) of the aggregate principal amount of Bonds that such non-defaulting Underwriter has otherwise agreed to purchase
hereunder, and/or

 
(b)                                to procure one or more persons, reasonably acceptable to theRepresentatives, who are members of the FINRA (or, if not members of the FINRA, who are not

eligible for membership in the FINRA and who agree (i) to make no sales within the United States, its territories or its possessions or to persons who are citizens thereof or
residents therein and (ii) in making sales to comply with the FINRA’s Conduct Rules), to purchase, upon the terms hereinset forth, either all or a part of the aggregate principal
amount of Bonds that such defaulting Underwriter had agreedto purchase or that portion thereof that the remaining Underwriters shall not be obligated to purchase pursuant to
the foregoing clause (a).

 
In the event the Issuer shall exercise its rights under (a) and/or (b) above, the Issuer shall give written notice thereof to the non-defaulting Underwriters within such

further period of 36 hours, and thereupon the Closing Date shall be postponed for such period, not exceeding three business days, as the Issuer shall determine.
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In the computation of any period of 36 hours referred to in this Section 7, there shall be excluded a period of 24 hours in respect of each Saturday, Sunday or legal

holiday that would otherwise be included in such period of time.
 
Any action taken by the Issuer or Consumers under this Section 7 shall not relieve any defaulting Underwriter from liability in respect of any default of such

Underwriter under this Underwriting Agreement.
 
8.                                     Covenants.
 
(a)                                Covenants of the Issuer. The Issuer covenants and agrees with the several Underwriters that:
 

(i)                                     The Issuer will upon request promptly deliver to the Representatives and Counsel for the Underwriters a copy of the Registration Statement,
certified by an officer or manager of the Issuer to be in the form as originally filed, including all Incorporated Documents and exhibits and all amendments thereto.

 
(ii)                                  The Issuer will deliver to the Underwriters, as soon as practicable after the date hereof, as many copies of the Pricing Prospectus and Final

Prospectus as they may reasonably request.
 
(iii)                               The Issuer will cause or has caused the Final Prospectus to befiled with the Commission pursuant to Rule 424 under the Securities Act as soon as

practicable and will advise the Underwriters of any stop order issued by the Commission suspending the effectiveness ofthe Registration Statement or the institution
of any proceeding therefor of which Issuer shall have received notice. The Issuer will use every reasonable effort to prevent the issuance of any such stop order and, if
issued, to obtain as soon as possible the withdrawal thereofby the Commission. The Issuer has complied and will comply with Rule 433 under the Securities Act in
connection with the offering of the Bonds.

 
(iv)                              If, during such period of time (not exceeding nine months) after the Final Prospectus has been filed with the Commission pursuant to Rule 424

under the Securities Act as in the opinion of Counsel for the Underwriters a prospectus covering the Bonds is required by law to be delivered in connection with sales
by an Underwriter or dealer (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act), any event relating to
or affecting the Issuer, the Bonds or the Securitization Property or of which the Issuer shall be advised in writing by theRepresentatives shall occur that should be set
forth in a supplement to, or an amendment of the Pricing Package or the Final Prospectus in order to make the Pricing Package or the Final Prospectus not misleading
in the light of the circumstances when it is delivered to a purchaser (including in circumstances where such requirementmay be satisfied pursuant to Rule 172 under
the Securities Act), the Issuer will, at its expense, amend or supplement the Pricing Package or the Final Prospectus, asapplicable, by either
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(A) preparing and furnishing to the Underwriters at the Issuer’s expense a reasonable number of copies of a supplement or supplements or an amendment or
amendments to the Pricing Package or the Final Prospectus or(B) making an appropriate filing pursuant to Section 13 orSection 15 of the Exchange Act, which will
supplement or amend the Pricing Package or the Final Prospectus so that, as supplemented or amended, it will not contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make thestatements therein, in the light of the circumstances when the Pricing Package or the Final Prospectus is
delivered to a purchaser (including in circumstances wheresuch requirement may be satisfied pursuant to Rule 172 under the Securities Act), not misleading;
provided that should such event relate solely to the activities of any of the Underwriters, then such Underwriters shallassume the expense of preparing and furnishing
any such amendment or supplement; provided, further, that counsel for the Underwriters shall not have objected to such amendment or supplement pursuant to
Section 8(a)(x) or Section 8(b)(x). The Issuer will also fulfill its obligations set out in Section 3(e) above.

 
(v)                                The Issuer will furnish such proper information as may be lawfully required and otherwise cooperate in qualifying the Bonds for offer and sale

under the blue-sky laws of the states of the United States as the Representatives may designate; provided that the Issuershall not be required to qualify as a foreign
limited liability company or dealer in securities, to file any consents to service of process under the laws of any jurisdiction, or meet any other requirements deemed by
the Issuer to be unduly burdensome.

 
(vi)                              The Issuer will, except as herein provided, pay or cause to bepaid all reasonable expenses and taxes (except transfer taxes) in connection with (i) the

preparation and filing by it of the Registration Statement,Pricing Prospectus and Final Prospectus (including any amendments and supplements thereto) and any Issuer
Free Writing Prospectuses, (ii) the issuance and deliveryof the Bonds as provided in Section 7 hereof (including, without limitation, reasonable documented fees and
out-of-pocket disbursements of Counsel for the Underwriters and all trustee, rating agency and MPSC advisor fees), (iii) the qualification of the Bonds under blue-sky
laws (including counsel fees not to exceed $5,000), (iv) the printing and delivery to the Underwriters of reasonable quantities of the Registration Statement and,
except as provided in Section 8(a)(iv) hereof, of the Pricing Package and Final Prospectus. If the obligation of the Underwriters to purchase the Bonds terminates in
accordance with the provisions of Sections 9, 10 or 12 hereof, the Issuer (i) will reimburse (or cause to be reimbursed) the Underwriters for the reasonable documented
fees and out-of-pocket disbursements of Counsel for the Underwriters, and (ii) will reimburse or cause to be reimbursed the Underwriters for their reasonable
documented out-of-pocket expenses (other than fees of counsel covered in clause (i) above), such out-of pocket expenses in an aggregate amount not exceeding $
200,000, incurred in contemplation of the performance of this Underwriting Agreement. The Issuer shall not in any event be liable to any of the several Underwriters
for damages on account of loss of anticipated profits.
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(vii)                           During the period from the date of this Underwriting Agreement to the date that is five days after the Closing Date, the Issuer will not, without the

prior written consent of the Representatives, offer, sell or contract to sell, or otherwise dispose of, directly or indirectly, or announce the offering of, any asset-backed
securities (other than the Bonds).

 
(viii)                        To the extent, if any, that any rating necessary to satisfy the condition set forth in Section 9(s) of this UnderwritingAgreement is conditioned upon

the furnishing of documents or the taking of other actions bythe Issuer on or after the Closing Date, the Issuer shall furnish such documents and take such other
actions to the extent reasonably requested by any Rating Agency.

 
(ix)                              For a period from the date of this Underwriting Agreement until the retirement of the Bonds or until such time as the Underwriters shall cease to

maintain a secondary market in the Bonds, whichever occurs first, the Issuer shall file with the Commission, and to the extent permitted by and consistent with the
Issuer’s obligations under applicable law, make availableon the website associated with the Issuer’s parent, such periodic reports, if any, as are required from time to
time under Section 13 or Section 15(d) of the Exchange Act; provided that the Issuer shall not voluntarily suspend or terminate its filing obligations with the
Commission unless permitted under applicable law and not prohibited by the terms of the Issuer Documents. The Issuer shall also, to the extent permitted by and
consistent with the Issuer’s obligations under applicablelaw, include in any periodic and other reports to be filed with the Commission as provided above or posted on
the website associated with the Issuer’s parent, such information as required by Section 3.07(g) of the Indenture with respect to the Bonds. To the extent that the
Issuer’s obligations are terminated or limited by an amendment to Section 3.07(g) of the Indenture, or otherwise, such obligations shall be correspondingly terminated
or limited hereunder.

 
(x)                                The Issuer will not file any amendment to the Registration Statement or amendment or supplement to the Final Prospectus or amendment or

supplement to the Pricing Package during the period when a prospectus relating to the Bonds is required to be delivered under the Securities Act, without prior notice
to the Underwriters or to which Hunton & Williams LLP, who are acting as counsel for the Underwriters (“Counsel for the Underwriters”), shall reasonably object by
written notice to the Issuer within two business days of notification thereof.

 
(xi)                              So long as any of the Bonds are outstanding, the Issuer will furnish to the Representatives, if and to the extent not postedon the Issuer or its

affiliate’s website, (A) as soon as available, a copy of each report of the Issuer filed with the Commission under the Exchange Act or mailed to the bondholders (in
each case to the extent such reports are not publicly available on the Commission’s website), (B) upon request, a copy ofany filings with the MPSC pursuant to the
Financing Order including, but not limited to any annual, semi-annual or more frequent true-up adjustment filings, and(C) from time to time, any information
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(other than confidential or proprietary information) concerning the Issuer as the Representatives may reasonably request.

 
(xii)                           So long as the Bonds are rated by any Rating Agency, the Issuerwill comply with the 17g-5 Representations, other than (x) any noncompliance of

the 17g-5 Representations that would not have a material adverse effect on the rating of the Bonds or the Bonds or (y) any noncompliance arising from the breach by
an Underwriter of the representations and warranties and covenants set forth in Section 13 hereof.

 
(b)                                Covenants of Consumers. Consumers covenants and agrees with the several Underwriters that, to the extent that the Issuer has not already performed such

act pursuant to Section 8(a):
 

(i)                                     To the extent permitted by applicable law and the agreementsand instruments that bind Consumers, Consumers will use every reasonable effort to
cause the Issuer to comply with the covenants set forth in Section 8(a) hereof.

 
(ii)                                  Consumers will use every reasonable effort to prevent the issuance by the Commission of any stop order suspending the effectiveness of the

Registration Statement and, if issued, to obtain as soon as possible the withdrawal thereof.
 
(iii)                               If, during such period of time (not exceeding nine months) after the Final Prospectus has been filed with the Commission pursuant to Rule 424

under the Securities Act as in the opinion of Counsel for the Underwriters a prospectus covering the Bonds is required by law to be delivered in connection with sales
by an Underwriter or dealer (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act), any event relating to
or affecting Consumers, the Bonds or the Securitization Property or of which Consumers shall be advised in writing by theRepresentatives shall occur that should be
set forth in a supplement to, or an amendment of, the Pricing Package or the Final Prospectus in order to make the Pricing Package or the Final Prospectus not
misleading in the light of the circumstances when it is delivered to a purchaser (including in circumstances where such requirement may be satisfied pursuant to
Rule 172 under the Securities Act), Consumers will cause the Issuer, at Consumers’ or the Issuer’s expense, to amend or supplement the Pricing Package or the Final
Prospectus, as applicable, by either (A) preparing and furnishing to the Underwriters at Consumers’ or the Issuer’s expense a reasonable number of copies of a
supplement or supplements or an amendment or amendments to the Pricing Package or the Final Prospectus or (B) causing the Issuer to make an appropriate filing
pursuant to Section 13 or Section 15 of the Exchange Act, which will supplement or amend the Pricing Package or the FinalProspectus so that, as supplemented or
amended, it will not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of
the circumstances when the Pricing Package or the Final Prospectus is delivered to a purchaser (including in
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circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act), not misleading;provided that should such event relate solely
to the activities of any of the Underwriters, then such Underwriters shall assume the expense of preparing and furnishing any such amendment or supplement;
provided, further, that counsel for the Underwriters shallnot have objected to such amendment or supplement pursuant to Section 8(a)(x) or Section 8(b)(x). 
Consumers will also fulfill its obligations set out in Section 4(e).

 
(iv)                              During the period from the date of this Underwriting Agreement to the date that is five days after the Closing Date, Consumers will not, without the

prior written consent of the Representatives, offer, sell or contract to sell, or otherwise dispose of, directly or indirectly, or announce the offering of, any asset-backed
securities (other than the Bonds).

 
(v)                                Consumers will cause the proceeds for the issuance and sale of the Bonds to be applied for the purposes described in the Pricing Prospectus.
 
(vi)                              Consumers, to the extent not paid for by the Issuer, will, except as herein provided, pay or cause to paid all reasonable expenses and taxes described

in Section 8(a)(vi).
 
(vii)                           As soon as practicable, but not later than 16 months, after the date hereof, Consumers will make generally available (by posting on its website or

otherwise) to its security holders, an earning statement (which need not be audited) that will satisfy the provisions ofSection 11(a) of the Securities Act.
 
(viii)                        To the extent, if any, that any rating necessary to satisfy the condition set forth in Section 9(s) of this UnderwritingAgreement is conditioned upon

the furnishing of documents or the taking of other actions byConsumers on or after the Closing Date, Consumers shall furnish such documents and take such other
actions to the extent reasonably requested by any Rating Agency.

 
(ix)                              The initial securitization charge for the Bonds will be calculated in accordance with the Financing Order.

 
(x)                                Consumers will not file any amendment to the Registration Statement or amendment or supplement to the Final Prospectus or amendment or

supplement to the Pricing Package during the period when a prospectus relating to the Bonds is required to be delivered under the Securities Act, without prior notice
to the Underwriters or to which Counsel for the Underwritersshall reasonably object by written notice to Consumers within two days of notification thereof.

 
(xi)                              So long as the Bonds are rated by a Rating Agency, Consumers, in its capacity as sponsor with respect to the Bonds, will cause the Issuer to comply

with the 17g-5 Representations, other than (x) any noncompliance of the 17g-5 Representations that would not have a material adverse effect on the rating of the
Bonds or the Bonds or (y) any noncompliance arising from thebreach by an
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Underwriter of the representations and warranties and covenants set forth in Section 13 hereof.

 
9.                                     Conditions to the Obligations of the Underwriters. The obligations of the Underwriters to purchase the Bondsshall be subject to the accuracy of the

representations and warranties on the part of the Issuer andConsumers contained in this Underwriting Agreement, on thepart of Consumers contained in Article III of the Sale
Agreement, and on the part of Consumers contained in Section6.01 of the Servicing Agreement as of the Closing Date, to theaccuracy of the statements of the Issuer and Consumers
made in any certificates pursuant to the provisions hereof,to the performance by the Issuer and Consumers of their obligations hereunder, and to the following additional conditions:

 
(a)                                The Final Prospectus shall have been filed with the Commission pursuant to Rule 424 under the Securities Act no later thanthe second business day

following the date it is first used in connection with the sale of the Bonds. In addition, all material required to be filed by the Issuer or Consumers pursuant to Rule 433(d)
under the Securities Act that was prepared by either of them or that was prepared by any Underwriter and timely provided tothe Issuer or Consumers shall have been filed with
the Commission within the applicable time period prescribed for such filing by such Rule 433(d).

 
(b)                                No stop order suspending the effectiveness of the Registration Statement shall be in effect, and no proceedings for thatpurpose shall be pending before, or

threatened by, the Commission on the Closing Date; and the Underwriters shall have received one or more certificates, dated the Closing Date and signed by an officer or
manager of Consumers and the Issuer, as appropriate, to the effect that no such stop order is in effect and that no proceedings for such purpose are pending before, or to the
knowledge of Consumers or the Issuer, as the case may be, threatened by, the Commission.

 
(c)                                 Hunton & Williams LLP, counsel for the Underwriters, shall have furnished to the Representatives their written opinionand negative assurance letter, dated

the Closing Date, with respect to the issuance and sale of theBonds, the Indenture, the other Issuer Documents, the Registration Statement and other related matters; and such
counsel shall have received such papers and information as they may reasonably request to enable them to pass upon such matters.

 
(d)                                Richards, Layton & Finger, P.A., special Delaware counsel for the Issuer, shall have furnished to the Representatives their written opinion, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding the authority to file a voluntary bankruptcy petition.
 
(e)                                 Richards, Layton & Finger, P.A., special Delaware counsel for the Issuer, shall have furnished to the Representatives their written opinion, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain Delaware Uniform Commercial Code matters.
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(f)                                   Pillsbury Winthrop Shaw Pittman LLP, special counsel for the Issuer and Consumers, shall have furnished to the Representatives, in form and substance

reasonably satisfactory to the Representatives, each dated the Closing Date, (i) their written opinions regarding certain securities law matters and negative assurances, (ii) their
written opinions regarding certain aspects of the transactions contemplated by the Issuer Documents, including the Indenture and the Indenture Trustee’s security interest under
the New York Uniform Commercial Code, (iii) their written opinions regarding certain federal tax matters, (iv) their written reasoned opinions regarding certain bankruptcy
matters and (v) their written reasoned opinions regarding certain federal constitutional matters relating to the Securitization Property.

 
(g)                                 Miller Canfield P.L.C., Michigan counsel for the Issuer andConsumers, shall have furnished to the Representatives their written opinions, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain Michigan constitutional matters relating to the Securitization Property.
 
(h)                                Emmet, Marvin & Marvin, LLP, counsel for the Indenture Trustee, shall have furnished to the Representatives their written opinion, in form and substance

reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain matters relating to the Indenture Trustee.
 
(i)                                     Miller Canfield P.L.C., Michigan counsel for Consumers andthe Issuer, shall have furnished to the representatives their written opinion, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding enforceability, certain Michigan regulatory and additional corporate matters.
 
(j)                                    Miller Canfield P.L.C., Michigan counsel for the Issuer andConsumers, shall have furnished to the Representatives their written opinions, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain Michigan matters and fair summary matters.
 

(k)                                Catherine M. Reynolds, Senior Vice President and General Counsel, of Consumers, shall have furnished to the Representatives her written opinion, in form
and substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain additional matters.

 
(l)                                     Miller Canfield P.L.C., Michigan Counsel for Consumers andthe Issuer shall have furnished to the Representatives their written opinion, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding the security interests in the Securitization Property.
 
(m)                            Miller Canfield P.L.C., Michigan counsel for the Issuer andConsumers, shall have furnished to the Representatives their written opinion, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain Michigan tax matters.
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(n)                                Richards, Layton & Finger, P.A., special Delaware counsel for the Issuer and Consumers, shall have furnished to the Representatives their written opinion, in

form and substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding certain mattersof Delaware law.
 
(o)                                Miller Canfield P.L.C., Michigan counsel for the Issuer andConsumers, shall have furnished to the Representatives their written opinion, in form and

substance reasonably satisfactory to the Representatives, dated the Closing Date, regarding the characterization ofthe transfer of the Securitization Property by Consumers to
the Issuer as a “true sale” for Michigan law purposes

 
(p)                                On or before the date of this Underwriting Agreement and on orbefore the Closing Date, a nationally recognized accounting firm reasonably acceptable to

the Representatives shall have furnished to the Representatives one or more reports regarding certain calculations and computations relating to the Bonds, in form or substance
reasonably satisfactory to the Representatives, in each case in respect of which the Representatives shall have made specific requests therefor and shall have provided
acknowledgment or similar letters to such firm reasonably necessary in order for such firm to issue such reports.

 
(q)                                The LLC Agreement, the Administration Agreement, the Sale Agreement, the Servicing Agreement, the Indenture and the Intercreditor Agreement and any

amendment or supplement to any of the foregoing shall have been executed and delivered.
 
(r)                                   Since the respective dates as of which information is given in each of the Registration Statement and in the Pricing Prospectus and as of the Closing Date

there shall have been no (i) material adverse change in the business, property or financial condition of Consumers and its subsidiaries, taken as a whole, whether or not in the
ordinary course of business, or of the Issuer or (ii) adversedevelopment concerning the business or assets of Consumersand its subsidiaries, taken as a whole, or of the Issuer
which would be reasonably likely to result in a material adverse change in the prospective business, property or financial condition of Consumers and its subsidiaries, taken as a
whole, whether or not in the ordinary course of business, or the of Issuer or (iii) development which would be reasonably likely to result in a material adverse change, in the
Securitization Property, the Bonds or the Financing Order.

 
(s)                                  At the Closing Date, (i) the Bonds shall be rated at least the ratings set forth in the Pricing Term Sheet by Moody’s Investors Service, Inc. (“Moody’s”) and

Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business (“S&P”), respectively, and the Issuer shall have delivered to theUnderwriters a
letter from each such rating agency, or other evidence satisfactory to the Underwriters, confirming that the Bonds havesuch ratings, and (ii) none of Moody’s and S&P shall
have, since the date of this Underwriting Agreement, downgraded or publicly announced that it has under surveillance orreview, with possible negative implications, its ratings
of the Bonds.
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(t)                                   The Issuer and Consumers shall have furnished or caused to befurnished to the Representatives at the Closing Date certificates of officers or managers of

Consumers and the Issuer, reasonably satisfactory to the Representatives, as to the accuracy of the representations and warranties of the Issuer and Consumers herein, in the
Sale Agreement, Servicing Agreement and Intercreditor Agreement at and as of the Closing Date, as to the performance by the Issuer and Consumers of all of their obligations
hereunder to be performed at or prior to such Closing Date, asto the matters set forth in subsections (b) and (r) of this Section and as to such other matters as the
Representatives may reasonably request.

 
(u)                                On or prior to the Closing Date, the Issuer shall have delivered to the Representatives evidence, in form and substance reasonably satisfactory to the

Representatives, that appropriate filings have been or arebeing made in accordance with the Michigan 2000 PA 142, the Financing Order and other applicable law reflecting
the grant of a security interest by the Issuer in the collateral relating to the Bonds to the Indenture Trustee, includingthe filing of the requisite financing statements in the office
of the Secretary of State of the State of Michigan and the Secretary of State of the State of Delaware.

 
(v)                                On or prior to the Closing Date, Consumers shall have funded the capital subaccount of the Issuer with cash in an amount equal to $1,890,000.
 
(w)                              The Issuer and Consumers shall have furnished or caused to befurnished or agree to furnish to the Rating Agencies at the Closing Date such opinions and

certificates as the Rating Agencies shall have reasonably requested prior to the Closing Date. Any opinion letters delivered on the Closing Date to the Rating Agencies beyond
those being delivered to the Underwriters above shall either (x) include the Underwriters as addressees or (y) be accompanied by reliance letters addressed to the Underwriters
referencing such letters.
 

If any of the conditions specified in this Section 9 shall nothave been fulfilled when and as provided in this Underwriting Agreement, or if any of the opinions and
certificates mentioned above or elsewhere in this Underwriting Agreement shall not be in all material respects reasonably satisfactory in form and substance to the Representatives and
Counsel for the Underwriters, all obligations of the Underwriters hereunder may be canceled at, or at any time prior to, the Closing Date by the Representatives. Notice of such
cancellation shall be given to the Issuer in writing or by telephone or facsimile confirmed in writing.

 
10.                              Conditions of Issuer’s Obligations. The obligation of the Issuer to deliver the Bonds shall be subject to the conditions that no stop order suspending the

effectiveness of the Registration Statement shall be in effect at the Closing Date and no proceeding for that purpose shall be pending before, or threatened by, the Commission at the
Closing Date. In case these conditions shall not have been fulfilled, this Underwriting Agreement may be terminated bythe Issuer upon notice thereof to the Underwriters. Any such
termination shall be without liability of any party to any other party except as otherwise provided in Sections 8(a)(vi)and 11 hereof.
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11.                              Indemnification and Contribution.
 
(a)                                The Issuer and Consumers agree, to the extent permitted by law, to indemnify and hold harmless each of the Underwriters, their officers and directors and

each person, if any, who controls any such Underwriter within the meaning of Section 15 of the Securities Act or Section 20of the Exchange Act, against any and all losses,
claims, damages or liabilities, joint or several, to which they or any of them may become subject under the Securities Act, Exchange Act or otherwise, and to reimburse the
Underwriters and such controlling person or persons, if any, for any legal or other expenses incurred by them in connection with defending any action, suit or proceeding
(including governmental investigations) as provided in Section 11(c) hereof, insofar as such losses, claims, damages, liabilities or actions, suits or proceedings (including
governmental investigations) arise out of or are based uponany untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, the
Pricing Prospectus, the Pricing Package or the Final Prospectus, or if the Final Prospectus shall be amended or supplemented, in the Final Prospectus as so amended or
supplemented (if such Final Prospectus or such Final Prospectus as amended or supplemented is used after the period of time referred to in Sections 8(a)(iv) and 8(b)(iii) hereof,
it shall contain or be used with such amendments or supplements as the Issuer and Consumers deem necessary to comply with Section 10(a) of the Securities Act), the
information contained in the Term Sheets, any other Issuer Free Writing Prospectus or any issuer information (within the meaning of Rule 433 under the Securities Act) filed or
required to be filed pursuant to Rule 433(d) under the Securities Act or arise out of or are based upon any omission or alleged omission to state therein a material fact required
to be stated therein or necessary to make the statements therein not misleading, except insofar as such losses, claims, damages, liabilities or actions, suits or proceedings
(including governmental investigations) arise out of or are based upon any such untrue statement or alleged untrue statement or omission or alleged omission that was made in
such Registration Statement, the Pricing Package, Final Prospectus, the Term Sheets or any other Issuer Free Writing Prospectus or any issuer information (within the meaning
of Rule 433 under the Securities Act) filed or required to be filed pursuant to Rule 433(d) under the Securities Act in reliance upon and in conformity with information
furnished in writing to the Issuer and Consumers through theRepresentatives on behalf of any Underwriters expressly for use therein. Notwithstanding the foregoing, the
indemnity agreement contained in this Section 11(a) with respect to any untrue statement in or omission from the PricingProspectus shall not inure to the benefit of the
Underwriters (or any other party described in this Section 11(a)) to the extent that the sale of the Bonds to the person or entity asserting any such loss, claim, damage or liability
was an initial resale by the Underwriters and any such loss, claim, damage or liability with respect to the Underwriters results from the fact that both (i) copies of the Preliminary
Term Sheet or Pricing Term Sheet were not conveyed to such person or entity at or prior to the written confirmation of the sale of such Bonds to such person or entity and (ii)
the untrue statement in or omission from the Pricing Prospectus was corrected in such Preliminary Term Sheet or Pricing Term Sheet.

 
The indemnity agreement contained in this Section 11(a), and the covenants, representations and warranties of the Issuer and Consumers contained in this
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Agreement, shall remain in full force and effect regardlessof any investigation made by or on behalf of any person, and shall survive the delivery of and payment for the Bonds
hereunder, and the indemnity agreement contained in this Section 11 shall survive any termination of this Agreement. The liabilities of the Issuer or Consumers in this Section
11(a) are in addition to any other liabilities of the Issuer or Consumers under this Agreement or otherwise.

 
(b)                                Each Underwriter agrees, severally and not jointly, to the extent permitted by law, to indemnify, hold harmless and reimburse the Issuer and Consumers, each

of the Issuer’s and Consumers’ managers and directors and such of the officers of the Issuer and Consumers as shall have signed the Registration Statement and each person, if
any, who controls the Issuer or Consumers within the meaningof Section 15 of the Securities Act or Section 20 of the Exchange Act, to the same extent and upon the same
terms as the indemnity agreement of the Issuer and Consumersas set forth in Section 11(a) hereof, but only with respect toalleged untrue statements or omissions made in the
Registration Statement, the Pricing Package, the Final Prospectus, as amended or supplemented (if applicable), the Term Sheets or any other Issuer Free Writing Prospectus in
reliance upon and in conformity with information furnishedin writing to the Issuer and the Consumers through the Representatives on behalf of such Underwriter expressly for
use therein. The Issuer and Consumers acknowledge that the only such information furnished in writing to the Issuer and Consumers as of the date hereof is set forth in
Schedule IV hereto (the “Underwriter Information”).

 
The indemnity agreement on the part of each Underwriter contained in this Section 11(b) and the covenants, representations and warranties of such

Underwriter contained in this Underwriting Agreement shall remain in full force and effect regardless of any investigation made by or on behalf of the Issuer, Consumers or any
other person, and shall survive the delivery of and payment for the Bonds hereunder, and the indemnity agreement contained in this Section 11 shall survive any termination of
this Agreement. The liabilities of each Underwriter in thisSection 11(b) are in addition to any other liabilities of such Underwriter under this Agreement or otherwise.
 

(c)                                 If a claim is made or an action, suit or proceeding (includinggovernmental investigation) is commenced or threatened against any person as to which
indemnity may be sought under Section 11(a) hereof or Section 11(b) hereof, such person (the “Indemnified Person”) shall notify the person against whom such indemnity may
be sought (the “Indemnifying Person”) promptly after any assertion of such claim, promptly after any threat is made to institute an action, suit or proceeding or, if such an action,
suit or proceeding is commenced against such Indemnified Person, promptly after such Indemnified Person shall have been served with a summons or other first legal process,
giving information as to the nature and basis of the claim. Failure to so notify the Indemnifying Person shall not, however, relieve the Indemnifying Person from any liability that
it may have on account of the indemnity under Section 11(a) hereof or Section 11(b) hereof if the Indemnifying Person has not been prejudiced in any material respect by such
failure. Subject to the immediately succeeding sentence, the Indemnifying Person shall assume the defense of any such litigation or proceeding, including the employment of
counsel and the payment of all expenses, with such counsel
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being designated, subject to the immediately succeeding sentence, in writing by the Representatives in the case of parties indemnified pursuant to Section 11(b) hereof and by
the Issuer or Consumers in the case of parties indemnified pursuant to Section 11(a) hereof. Any Indemnified Person shall have the right to participate in such litigation or
proceeding and to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Person unless (i) the Indemnifying Person and
the Indemnified Person shall have mutually agreed to the retention of such counsel or (ii) the named parties to any such proceeding (including any impleaded parties) include (x)
the Indemnifying Person and (y) the Indemnified Person and,in the written opinion of counsel to such Indemnified Person, representation of both parties by the same counsel
would be inappropriate due to actual or likely conflicts of interest between them, in either of which cases the reasonable fees and expenses of counsel (including disbursements)
for such Indemnified Person shall be reimbursed by the Indemnifying Person to the Indemnified Person. If there is a conflict as described in clause (ii) above, and the
Indemnified Person(s) have participated in the litigationor proceeding utilizing separate counsel whose fees and expenses have been reimbursed by the Indemnifying Person
and the Indemnified Person(s), or any of them, are found in a final judicial determination to be liable, such IndemnifiedPerson(s) shall repay to the Indemnifying Person such
fees and expenses of such separate counsel as the Indemnifying Person shall have reimbursed. It is understood that the Indemnifying Person shall not, in connection with any
litigation or proceeding or related litigation or proceedings in the same jurisdiction as to which the Indemnified Person(s) are entitled to such separate representation, be liable
under this Agreement for the reasonable fees and out-of-pocket expenses of more than one separate firm (together with not more than one appropriate local counsel) for all such
Indemnified Persons. Subject to the next paragraph, all such fees and expenses shall be reimbursed by payment to the Indemnified Person(s) of such reasonable fees and
expenses of counsel promptly after payment thereof by the Indemnified Person(s).

 
In furtherance of the requirement above that fees and expenses of any separate counsel for the Indemnified Person(s) shall be reasonable, the Underwriters,

the Issuer and Consumers agree that the Indemnifying Person’s obligations to pay such fees and expenses shall be conditioned upon the following:
 
(1)                                in case separate counsel is proposed to be retained by the Indemnified Person(s) pursuant to clause (ii) of the precedingparagraph, the Indemnified

Person(s) shall in good faith fully consult with the Indemnifying Person in advance as to the selection of such counsel;
 
(2)                                reimbursable fees and expenses of such separate counsel shall be detailed and supported in a manner reasonably acceptable to the Indemnifying

Person (but nothing herein shall be deemed to require the furnishing to the Indemnifying Person of any information, including, without limitation, computer print-outs
of lawyers’ daily time entries, to the extent that, in the judgment of such counsel, furnishing such information might reasonably be expected to result in a waiver of any
attorney-client privilege); and

 
27



Page 28

7/16/2014 11:24:27 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex1d1.htm

 
(3)                                the Issuer, Consumers and the Representatives shall cooperate in monitoring and controlling the fees and expenses of separate counsel for

Indemnified Person(s) for which the Indemnifying Person isliable hereunder, and the Indemnified Person(s) shall use reasonable effort to cause such separate counsel
to minimize the duplication of activities as between themselves and counsel to the Indemnifying Person.

 
The Indemnifying Person shall not be liable for any settlement of any litigation or proceeding effected without the written consent of the Indemnifying

Person, but, if settled with such consent or if there be a final judgment for the plaintiff, the Indemnifying Person agrees, subject to the provisions of this Section 11, to indemnify
the Indemnified Person from and against any loss, damage, liability or expense by reason of such settlement or judgment.The Indemnifying Person shall not, without the prior
written consent of the Indemnified Person(s), effect any settlement of any pending or threatened litigation, proceeding or claim in respect of which indemnity has been properly
sought by the Indemnified Person(s) hereunder, unless suchsettlement includes an unconditional release by the claimant of all Indemnified Persons from all liability with respect
to claims that are the subject matter of such litigation, proceeding or claim and does not include a statement as to or an admission of fault, culpability or a failure to act, by or on
behalf of any Indemnified Person.

 
(d)                                If the indemnification provided for above in this Section 11is unavailable to or insufficient to hold harmless an Indemnified Person under such Section 11 in

respect of any losses, claims, damages or liabilities (or actions, suits or proceedings (including governmental investigations) in respect thereof) referred to therein, then each
Indemnifying Person under this Section 11 shall contributeto the amount paid or payable by such Indemnified Person as a result of such losses, claims, damages or liabilities (or
actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Indemnifying Person on the one hand and the Indemnified Person
on the other from the offering of the Bonds. If, however, the allocation provided by the immediately preceding sentence is not permitted by applicable law, then each
Indemnifying Person shall contribute to such amount paid orpayable by such Indemnified Person in such proportion as is appropriate to reflect not only such relative benefits
but also the relative fault of each Indemnifying Person, if any, on the one hand and the Indemnified Person on the other in connection with the statements or omissions that
resulted in such losses, claims, damages or liabilities (oractions, suits or proceedings (including governmental investigations) in respect thereof), as well as any other relevant
equitable considerations. The relative benefits receivedby the Issuer and Consumers on the one hand and the Underwriters on the other shall be deemed to be in the same
proportion as the total net proceeds from the offering (before deducting expenses) received by the Issuer and the total discounts or commissions received by the Underwriters, in
each case as set forth in the table on the cover page of the Final Prospectus, bear to the aggregate public offering price ofthe Bonds. The relative fault shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Issuer and Consumers on the one hand or the Underwriters on the other and the parties’ relative intent, knowledge, access to
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information and opportunity to correct or prevent such statement or omission. The Issuer, Consumers and the Underwriters agree that it would not be just and equitable if
contribution pursuant to this Section 11 were determined bypro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of
allocation that does not take account of the equitable considerations referred to above in this Section 11. The amount paid or payable by an Indemnified Person as a result of the
losses, claims, damages or liabilities (or actions, suits or proceedings (including governmental proceedings) in respect thereof) referred to above in this Section 11 shall be
deemed to include any legal or other expenses reasonably incurred by such Indemnified Person in connection with investigating or defending any such actions, suits or
proceedings (including governmental proceedings) or claims, provided that the provisions of this Section 11 have beencomplied with (in all material respects) in respect of any
separate counsel for such Indemnified Person. Notwithstanding the provisions of this Section 11, no Underwriter shallbe required to contribute any amount in excess of the
purchase discount or commission applicable to the Bonds purchased by such Underwriter hereunder. No person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in
this Section 11 to contribute are several in proportion to their respective underwriting obligations and not joint.

 
The agreement with respect to contribution contained in this Section 11(d) shall remain in full force and effect regardless of any investigation made by or on

behalf of the Issuer, Consumers or any Underwriter, and shall survive delivery of and payment for the Bonds hereunder andany termination of this Agreement.
 

12.                              Termination. This Agreement shall become effective upon the executionand delivery of this Agreement by the parties hereto.
 
This Agreement may be terminated at any time prior to the purchase of the Bonds by the Representatives if, prior to such time, any of the following events shall have

occurred: (i) trading in Consumers’s securities shall havebeen suspended by the Commission or the New York Stock Exchange (“NYSE”) or trading in securities generally on the NYSE
shall have been suspended or limited or minimum prices shallhave been established on such exchange; (ii) a banking moratorium shall have been declared either by U.S. federal or New
York State authorities; (iii) any material disruption of securities settlement or clearance services; or (iv) any outbreak or escalation of hostilities, declaration by the United States of a
national emergency or war or other calamity, crisis or disruption in financial markets, the effect of which on the financial markets of the United States is such as to impair, in the
judgment of the Representatives, the marketability of the Bonds.

 
If the Representatives elect to terminate this Agreement, as provided in this Section 12, the Representatives will promptly notify the Issuer and Consumers and each

other Underwriter by telephone or facsimile, confirmed by letter. If this Agreement shall not be carried out by any Underwriter for any reason permitted hereunder, or if the sale of the
Bonds to the Underwriters as herein contemplated shall not be carried out because the Issuer and Consumers are not able tocomply with the terms hereof, the Issuer and Consumers shall
not be under any
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obligation under this Agreement except as provided in Section 8(a)(vi) and Section 11 hereof and shall not be liable to any Underwriter or to any member of any selling group for the loss
of anticipated profits from the transactions contemplatedby this Agreement and the Underwriters shall be under no liability to the Issuer and Consumers nor be under any liability under
this Agreement to one another.

 
13.                              Representations, Warranties and Covenants of the Underwriters. The Underwriters, severally and not jointly, represent, warrant and agree with the Issuer

and Consumers that, unless the Underwriters obtained, or will obtain, the prior written consent of the Issuer or Consumers, the Representatives (x) have not delivered, and will not
deliver, any Rating Information (as defined below) to any Rating Agency until and unless the Issuer or Consumers advises the Underwriters that such Rating Information is posted tothe
Issuer’s website maintained by the Issuer pursuant to paragraph (a)(3)(iii)(B) of Rule 17g-5 under the Exchange Act in the same form as it will be provided to such Rating Agency, and
(y) have not participated, and will not participate, with any Rating Agency in any oral communication of any Rating Information without the participation of a representative of theIssuer
or Consumers. For purposes of this Section 13, “Rating Information” means any information provided to a Rating Agency for the purpose of determining an initial credit rating on the
Bonds or maintaining a credit rating on the Bonds.

 
14.                              Absence of Fiduciary Relationship. Each of the Issuer and Consumers acknowledges and agrees that the Underwriters are acting solely in the capacity of an

arm’s length contractual counterparty to the Issuer and Consumers with respect to the offering of the Bonds contemplated hereby (including in connection with determining the terms of
the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Issuer or Consumers. Additionally, none of the Underwriters is advising the Issuer or Consumers as to any
legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Issuer and Consumers shall consultwith their own advisors concerning such matters and shall be
responsible for making their own independent investigation and appraisal of the transactions contemplated hereby, and the Underwriters shall have no responsibility or liability to the
Issuer or Consumers with respect thereto. Any review by theUnderwriters of the Issuer or Consumers, the transactions contemplated hereby or other matters relating to such
transactions will be performed solely for the benefit of theUnderwriters and shall not be on behalf of the Issuer or Consumers.

 
15.                              Notices. All communications hereunder will be in writing and may begiven by United States mail, courier service, telecopy, telefax or facsimile (confirmed

by telephone or in writing in the case of notice by telecopy, telefax or facsimile) or any other customary means of communication, and any such communication shall be effective when
delivered, or if mailed, three days after deposit in the United States mail with proper postage for ordinary mail prepaid, and if sent to the Representatives, to it at the address specified in
Schedule I hereto; and if sent to Consumers, to it at One Energy Plaza, Jackson, Michigan 49201, Attention: Executive Vice President and Chief Financial Officer (Facsimile
517-788-2186); and if sent to the Issuer, to it at One Energy Plaza, Jackson, Michigan 49201, Attention: Melissa M. Gleespen, Vice President and Corporate Secretary (Facsimile
517-788-6911). The parties hereto, by notice to the others, may designate additional or different addresses for subsequent communications.
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16.                              Successors. This Underwriting Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the

managers, officers and directors and controlling persons referred to in Section 11 hereof, and no other person will have any right or obligation hereunder.
 
17.                              Applicable Law. This Underwriting Agreement will be governed by and construed in accordance with the laws of the State of New York.
 
18.                              Counterparts. This Underwriting Agreement may be signed in any number ofcounterparts, each of which shall be deemed an original, which taken together

shall constitute one and the same instrument.
 
19.                              Integration. This Agreement supersedes all prior agreements and understandings (whether written or oral) among the Issuer, Consumers and the

Underwriters, or any of them, with respect to the subject matter hereof.
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If the foregoing is in accordance with your understanding ofour agreement, please sign and return to us the enclosed duplicate hereof, whereupon this letter and your

acceptance shall represent a binding agreement among Consumers, the Issuer and the several Underwriters.
 
 

Very truly yours,
  
 

CONSUMERS ENERGY COMPANY
  
  
 

By: /s/ DV Rao
   
 

Name: Venkat Dhenuvakonda Rao
 

Title: Vice President and Treasurer
  
  
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
  
  
 

By: /s/ DV Rao
   
 

Name: Venkat Dhenuvakonda Rao
 

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
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The foregoing Underwriting Agreement is hereby confirmed and accepted by the
 

Representatives on behalf of the Underwriters as of the datespecified in Schedule I hereto.
  
  
 

CITIGROUP GLOBAL MARKETS INC.
  
  
 

By: /s/ Kosta Karantzoulis
   
 

Name: Kosta Karantzoulis
 

Title: Director
  
  
 

GOLDMAN, SACHS & CO.
  
  
 

By: /s/ Steven Moffitt
   
 

Name: Steven Moffitt
 

Title: Managing Director
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SCHEDULE I

 
Underwriting Agreement dated July 14, 2014
 
Registration Statement Nos. 333-195654 and 333-195654-01
 
Representatives: Citigroup Global Markets Inc. and Goldman, Sachs & Co.
 

c/o Citigroup Global Markets Inc.
 
Address:                        390 Greenwich Street

New York, New York 10013
 

Title, Purchase Price and Description of Bonds:
 

Title:                   Senior Secured Securitization Bonds, Series 2014A
 

  

Total Principal
Amount of
Tranche

 

Interest Rate
 

Price to Public
 

Underwriting
Discounts and
Commissions

 

Proceeds to
Issuer

 

            
Per Tranche A-1 Bond

 

$ 124,500,000
 

1.334% 99.998% 0.40% $ 123,999,510
 

Per Tranche A-2 Bond
 

$ 139,000,000
 

2.962% 99.998% 0.40% $ 138,441,220
 

Per Tranche A-3 Bond
 

$ 114,500,000
 

3.528% 99.997% 0.40% $ 114,038,565
 

            
Total

 

$ 378,000,000
       

$ 376,479,295
 

 
Original Issue Discount (if any): $8,705
 
Redemption provisions:              None
 
Closing Date, Time and Location:                                July 22, 2014, 10:00 a.m.; offices of Hunton & Williams LLP, 200 Park Avenue, New York, New York 10166
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SCHEDULE II

 
Principal Amount of Bonds to be Purchased

 
Underwriter

 

Tranche A-1
 

Tranche A-2
 

Tranche A-3
 

Total
 

Citigroup Global Markets Inc.
 

$ 62,200,000
 

$ 69,500,000
 

$ 57,200,000
 

$ 188,900,000
 

Goldman, Sachs & Co.
 

43,600,000
 

48,700,000
 

40,100,000
 

132,400,000
 

PNC Capital Markets LLC
 

18,700,000
 

20,800,000
 

17,200,000
 

56,700,000
 

Total
 

$ 124,500,000
 

$ 139,000,000
 

$ 114,500,000
 

$ 378,000,000
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SCHEDULE III

 
Schedule of Issuer Free Writing Prospectuses

 
A.                                   Free Writing Prospectuses not required to be filed with the Commission pursuant to Rule 433 under the Securities Act
 

Electronic Road Show
 

B.                                   Free Writing Prospectuses required to be filed with the Commission pursuant to Rule 433 under the Securities Act
 

Preliminary Term Sheet, dated July 9, 2014
 
Pricing Term Sheet, dated July 14, 2014

 
III-1
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SCHEDULE IV

 
Descriptive List of Underwriter Provided Information

 
A.                                   Pricing Prospectus
 
(a) under the heading “UNDERWRITING THE BONDS” in the Pricing Prospectus: (i) the third sentence under the caption “NoAssurance as to Resale Price or Resale Liquidity for the
Bonds”; (ii) the entire first full paragraph under the caption “Various Types of Underwriter Transactions That May Affect the Price of the Bonds” (except the last sentence thereof); and
(iii) the second sentence of the second full paragraph and the last sentence of the fourth full paragraph under the caption “Various Types of Underwriter Transactions That May Affect
the Price of the Bonds”; and (b) under the heading “Other Risks Associated with an Investment in the Securitization Bonds” in the Pricing Prospectus, the first sentence under the
caption “The absence of a secondary market for the securitization bonds might limit your ability to resell your securitization bonds.”
 
B.                                   Final Prospectus
 
(a) the first sentence and the fifth sentence of the last full paragraph on the cover page of the Final Prospectus; (b) under the heading “UNDERWRITING THE BONDS” in the Final
Prospectus: (i) the entire two paragraphs under the caption “The Underwriters’ Sales Price for the Bonds”; (ii) the third sentence under the caption “No Assurance as to Resale Price or
Resale Liquidity for the Bonds”; (iii) the entire first full paragraph under the caption “Various Types of UnderwriterTransactions That May Affect the Price of the Bonds” (except the
last sentence thereof); and (iv) the second sentence of thesecond full paragraph and the last sentence of the fourth full paragraph under the caption “Various Types of Underwriter
Transactions That May Affect the Price of the Bonds”; and (c) under the heading “Other Risks Associated with an Investment in the Securitization Bonds” in the Final Prospectus, the
first sentence under the caption “The absence of a secondarymarket for the securitization bonds might limit your ability to resell your securitization bonds.”

 
IV-1
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF

CONSUMERS 2014 SECURITIZATION FUNDING LLC
 

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of CONSUMERS 2014 SECURITIZATION FUNDING
LLC, a Delaware limited liability company (the “Company”), is made and entered into as of July 22, 2014 by CONSUMERS ENERGY COMPANY, a Michigan corporation (including
any additional or successor members of the Company other than Special Members, the “Member”).

 
WHEREAS, the Member has caused to be filed a Certificate of Formation with the Secretary of State of the State of Delaware to form the Company under and

pursuant to the LLC Act and has entered into a Limited Liability Company Agreement of the Company, dated as of March 5, 2014 (the “Original LLC Agreement”); and
 
WHEREAS, in accordance with the LLC Act, the Member desires to enter into this Agreement to amend and restate in its entirety the Original LLC Agreement and to

set forth the rights, powers and interests of the Member withrespect to the Company and its Membership Interest therein and to provide for the management of the business and
operations of the Company.

 
NOW, THEREFORE, for good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the Member, intending to be

legally bound, hereby agrees to amend and restate in its entirety the Original LLC Agreement as follows:
 

ARTICLE I
 

GENERAL PROVISIONS
 

SECTION 1.01 Definitions.
 
(a)                                Unless otherwise defined herein, capitalized terms used herein shall have the meanings assigned to them in Appendix A attached hereto.
 
(b)                                All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made ordelivered pursuant hereto unless

otherwise defined therein.
 
(c)                                 The words “hereof,” “herein,” “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to

any particular provision of this Agreement; Article, Section, Schedule, Exhibit and Appendix references contained in this Agreement are references to Articles, Sections, Schedules,
Exhibits and Appendices of or to this Agreement unless otherwise specified; and the terms “includes” and “including” shall mean “includes without limitation” and “including without
limitation”, respectively.
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(d)                                The definitions contained in this Agreement are applicableto the singular as well as the plural forms of such terms.
 
(e)                                 Non-capitalized terms used herein which are defined in the LLC Act, shall, as the context requires, have the meanings assigned to such terms in the LLC Act

as of the date hereof, but without giving effect to amendments to the LLC Act.
 
SECTION 1.02 Sole Member; Registered Office and Agent.
 
(a)                                The initial sole member of the Company shall be Consumers Energy Company, a Michigan corporation, or any successor as sole member pursuant to

Sections 1.02(c), 6.06and 6.07. The registered office and registered agent of the Companyin the State of Delaware shall be The Corporation Trust Company, 1209 Orange Street,
Wilmington, New Castle County, Delaware 19801. The Membermay change said registered office and agent from one location to another in the State of Delaware. The Member shall
provide notice of any such change to the Indenture Trustee.

 
(b)                                Upon the occurrence of any event that causes the Member to cease to be a member of the Company (other than upon continuationof the Company without

dissolution upon the transfer or assignment by the Member ofall of its limited liability company interest in the Companyand the admission of the transferee or an additional member of
the Company pursuant to Sections 1.02(c), 6.06and 6.07), each Person acting as an Independent Manager pursuant to the terms of this Agreement shall, without any action of any Person
and simultaneously with the Member ceasing to be a member of the Company, automatically be admitted to the Company as a Special Member and shall continue the Company without
dissolution. No Special Member may resign from the Companyor transfer its rights as Special Member unless (i) a successor Special Member has been admitted to the Company as
Special Member by executing a counterpart to this Agreement, and (ii) such successor has also accepted its appointmentas an Independent Manager pursuant to this Agreement;
provided, however, the Special Members shall automatically cease to be members of the Company upon the admission to the Company of a substitute Member. Each Special Member
shall be a member of the Company that has no interest in the profits, losses and capital of the Company and has no right to receive any distributions of Company assets (and no Special
Member shall be treated as a member of the Company for federalincome tax purposes). Pursuant to Section 18-301 of the LLC Act, a Special Member shall not be required to make any
capital contributions to the Company and shall not receive alimited liability company interest in the Company. A Special Member, in its capacity as Special Member, may not bind the
Company. Except as required by any mandatory provision of the LLC Act, each Special Member, in its capacity as Special Member, shall have no right to vote on, approve or otherwise
consent to any action by, or matter relating to, the Company,including the merger, consolidation or conversion of the Company. In order to implement the admission to the Company of
each Special Member, each Person acting as an Independent Manager pursuant to this Agreement shall execute a counterpart to this Agreement. Prior to its admission to the Company as
Special Member, each Person acting as an Independent Manager pursuant to this Agreement shall not be a member of the Company. A “Special Member” means, upon such Person’s
admission to the Company as a member of the Company pursuant to this Section 1.02(b), a Person acting as an Independent Manager, in such Person’scapacity as a member of the
Company. A Special Member shall only have the rights and duties
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expressly set forth in this Agreement. For purposes of thisAgreement, a Special Member is not included within the defined term “Member”.

 
(c)                                 The Company may admit additional Members with the affirmative vote of a majority of the Managers, which vote must includethe affirmative vote of each

Independent Manager. Notwithstanding the preceding sentence, it shall be a condition to the admission of any additional Member that the sole Member shall have received an opinionof
outside tax counsel (as selected by the Member in form and substance reasonably satisfactory to the Member and the Indenture Trustee) that the admission of such additional Member
shall not cause the Company to be treated, for federal incometax purposes, as having more than a “sole owner” and that the Company shall not be treated, for federal income tax
purposes, as an entity separate from such “sole owner”.

 
SECTION 1.03 Other Offices. The Company may have an office at One Energy Plaza, Jackson, Michigan 49201, or at any other offices that may at any time be

established by the Member at any place or places within or outside the State of Delaware. The Member shall provide noticeto the Indenture Trustee of any change in the location of the
Company’s office.

 
SECTION 1.04 Name. The name of the Company shall be “Consumers 2014 Securitization Funding LLC”. The name of the Company may be changed from time to

time by the Member with ten (10) days’ prior written notice to the Managers and the Indenture Trustee, and the filing of anappropriate amendment to the Certificate of Formation with
the Secretary of State of the State of Delaware as required bythe LLC Act.

 
SECTION 1.05 Purpose; Nature of Business Permitted; Powers. The purposes for which the Company is formed are limited to:
 
(a)                                acquire, own, hold, administer, service or enter into agreements regarding the receipt and servicing of the Securitization Property and the other Securitization

Bond Collateral, along with certain other related assets;
 
(b)                                manage, sell, assign, pledge, collect amounts due on or otherwise deal with the Securitization Property and the other Securitization Bond Collateral and

related assets to be so acquired in accordance with the termsof the Basic Documents;
 
(c)                                 negotiate, authorize, execute, deliver, assume the obligations under, and perform its duties under, the Basic Documents and any other agreement or

instrument or document relating to the activities set forthin clauses (a) and (b) above; provided, that each party to any such agreement under which material obligations are
imposed upon the Company shall covenant that it shall not, prior to the date which is one year and one day after the termination of the Indenture and the payment in full of the
Securitization Bonds and any other amounts owed under the Indenture, acquiesce, petition or otherwise invoke or cause the Company to invoke the process of any
Governmental Authority for the purpose of commencing or sustaining an involuntary case against the Company under any federal or state bankruptcy, insolvency or similar law
or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Company or any substantial part of the property of the Company; or
ordering the winding up or liquidation
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of the affairs of the Company; and provided, further, that the Company shall be permitted to incur additional indebtedness or other liabilities payable to service providers and
trade creditors in the ordinary course of business in connection with the foregoing activities;

 
(d)                                file with the U.S. Securities and Exchange Commission one ormore registration statements, including any pre-effective or post-effective amendments thereto

and any registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended (including any prospectus supplement, prospectus and exhibits
contained therein) and file such applications, reports, surety bonds, irrevocable consents, appointments of attorney for service of process and other papers and documents
necessary or desirable to register the Securitization Bonds under the securities or “Blue Sky” laws of various jurisdictions;

 
(e)                                 authorize, execute, deliver, issue and register the Securitization Bonds;
 
(f)                                   make payments on the Securitization Bonds;
 
(g)                                 pledge its interest in Securitization Property and other Securitization Bond Collateral to the Indenture Trustee under the Indenture in order to secure the

Securitization Bonds; and
 
(h)                                engage in any lawful act or activity and exercise any powers permitted to limited liability companies formed under the laws of the State of Delaware that, in

either case, are incidental to, or necessary, suitable or convenient for, the accomplishment of the above-mentioned purposes.
 

The Company shall engage only in any activities related to the foregoing purposes or required or authorized by the terms of the Basic Documents or other agreements referenced above. 
The Company shall have all powers reasonably incidental, necessary, suitable or convenient to effect the foregoing purposes, including all powers granted under the LLC Act. The
Company, the Member, any Manager (other than an IndependentManager), or any officer of the Company, acting singly or collectively, on behalf of the Company, may enter into and
perform the Basic Documents and all registration statements, underwriting agreements, documents, agreements, certificates or financing statements contemplated thereby or related
thereto, all without any further act, vote or approval of anyMember, Manager or other Person, notwithstanding any otherprovision of this Agreement, the LLC Act, or other applicable
law, rule or regulation. Notwithstanding any other provision of this Agreement, the LLC Act or other applicable law, any Basic Document executed prior to the date hereof by any
Member, Manager or officer on behalf of the Company is herebyratified and approved in all respects. The authorization set forth in the two preceding sentences shall not be deemed a
restriction on the power and authority of the Member or any Manager, including any Independent Manager, to enter into other agreements or documents on behalf of the Company as
authorized pursuant to this Agreement and the LLC Act. The Company shall possess and may exercise all the powers and privileges granted by the LLC Act or by any other law or by this
Agreement, together with any powers incidental thereto, insofar as such powers and privileges are incidental, necessary, suitable or convenient to the conduct, promotion or attainment of
the business purposes or activities of the Company.
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SECTION 1.06 Limited Liability Company Agreement; Certificate of Formation. This Agreement shall constitute a “limited liability company agreement” within the

meaning of the LLC Act. Catherine M. Reynolds, as an authorized person within the meaning of the LLC Act, has caused a certificate of formation of the Company to be executed and
filed in the office of the Secretary of State of the State of Delaware on March 6, 2014 (such execution and filing being hereby ratified and approved in all respects). The existence of the
Company as a separate legal entity shall continue until the cancellation of the Certificate of Formation of the Company as provided in the LLC Act.

 
SECTION 1.07 Separate Existence. Except for financial reporting purposes (to the extent required by generally accepted accounting principles) and for federal

income tax purposes and, to the extent consistent with applicable state tax law, state income and franchise tax purposes, the Member and the Managers shall take all steps necessary to
continue the identity of the Company as a separate legal entity and to make it apparent to third Persons that the Company isan entity with assets and liabilities distinct from those ofthe
Member, Affiliates of the Member and any other Person, and that, the Company is not a division of any of the Affiliates of the Company or any other Person. In that regard, and without
limiting the foregoing in any manner, the Company shall:

 
(a)                                allocate fairly and reasonably any overhead for shared office space;
 
(b)                                maintain the assets of the Company in such a manner that it is not costly or difficult to segregate, identify or ascertain its individual assets from those of any

other Person, including any Affiliate;
 
(c)                                 conduct all transactions with Affiliates on a basis consistent with an arm’s-length basis;
 
(d)                                not guarantee, become obligated for or pay the debts of any Affiliate or hold the credit of the Company out as being available to satisfy the obligations of any

Affiliate or other Person (nor, except as contemplated in the Basic Documents, indemnify any Person for losses resulting therefrom), nor, except as contemplated in the Basic
Documents, have any of its obligations guaranteed by any Affiliate or hold the Company out as responsible for the debts ofany Affiliate or other Person or for the decisions or
actions with respect to the business and affairs of any Affiliate, nor seek or obtain credit or incur any obligation to anythird party based upon the creditworthiness or assets of
any Affiliate or any other Person (i.e. other than based on the assets of the Company) nor allow any Affiliate to do such things based on the credit of the Company;
 

(e)                                 except as expressly otherwise permitted hereunder or underany of the other Basic Documents, not permit the comminglingor pooling of the Company’s
funds or other assets with the funds or other assets of any Affiliate;

 
(f)                                   maintain separate deposit and other bank accounts and funds(separately identifiable from those of the Member or any of its other Affiliates or any other

Person) to which no Affiliate has any access (except Consumers Energy in its capacity as Servicer, Administrator or Sponsor), which accounts shall be maintained in the name
and,
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to the extent not inconsistent with applicable federal tax law, with the tax identification number of the Company;

 
(g)                                 maintain full books of accounts and records (financial or other) and financial statements separate from those of its Affiliates or any other Person, prepared

and maintained in accordance with generally accepted accounting principles (including, all resolutions, records, agreements or instruments underlying or regarding the
transactions contemplated by the Basic Documents or otherwise);

 
(h)                                pay its own liabilities out of its own funds, including fees and expenses of the Administrator pursuant to the Administration Agreement and the Servicer

pursuant to any Servicing Agreement;
 
(i)                                     not hire or maintain any employees, but compensate (either directly or through reimbursement of the Company’s allocable share of any shared expenses) all

consultants, agents and Affiliates, to the extent applicable, for services provided to the Company by such consultants, agents or Affiliates, in each case, from the Company’s own
funds;

 
(j)                                    allocate fairly and reasonably the salaries of and the expenses related to providing the benefits of officers shared with the Member, any of its other Affiliates

or any Manager;
 
(k)                                allocate fairly and reasonably any overhead shared with theMember, any of its other Affiliates or any Manager;
 
(l)                                     pay from its own bank accounts for accounting and payroll services, rent, lease and other expenses (or the Company’s allocable share of any such amounts

provided by one or more other Affiliates) and not have such operating expenses (or the Company’s allocable share thereof) paid by any Affiliates; provided, that the Member
shall be permitted to pay the initial organization expensesof the Company and certain of the expenses related to the transactions contemplated by the Basic Documents as
provided therein;

 
(m)                            maintain adequate capitalization to conduct its business and affairs considering the Company’s size and the nature of its business and intended purposes and,

after giving effect to the transactions contemplated by theBasic Documents, refrain from engaging in a business for which its remaining property represents unreasonably small
capital;
 

(n)                                conduct all of the Company’s business (whether in writing ororally) solely in the name of the Company through the Member and the Company’s Managers,
officers and agents, hold the Company out as an entity separate from any Affiliate and cause all actions taken on behalf ofthe Company by individuals who are both Managers
or officers of the Company and officers, directors or employees of the Member or any of its other Affiliates to be taken solely in the name and on behalf of the Company, and not
in the name or on behalf of the Member or any such other Affiliate;
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(o)                                not make or declare any distributions of cash or property to the Member except in accordance with appropriate limited liability company formalities and only

consistent with sound business judgment to the extent that it is permitted pursuant to the Basic Documents and not violative of any applicable law;
 
(p)                                otherwise practice and adhere to all limited liability company procedures and formalities to the extent required by this Agreement, all other appropriate

constituent documents and the laws of its state of formationand all other appropriate jurisdictions;
 
(q)                                not appoint an Affiliate or any employee of an Affiliate as anagent of the Company, except as otherwise permitted in the Basic Documents (although such

Persons can qualify as a Manager or as an officer of the Company);
 
(r)                                   not acquire obligations or securities of or make loans or advances to or pledge its assets for the benefit of any Affiliate, the Member or any Affiliate of the

Member (other than the Company);
 
(s)                                  except as expressly provided in the Basic Documents, not permit the Member or any Affiliate to guarantee, pay or become liable for the debts of the Company

nor permit any such Person to hold out its creditworthiness as being available to pay the liabilities and expenses of the Company nor, except for the indemnities in this
Agreement and the other Basic Documents, indemnify any Person for losses resulting therefrom;

 
(t)                                   maintain separate minutes of the actions of the Member and the Managers, in their capacities as such, including actions with respect to the transactions

contemplated by the Basic Documents;
 
(u)                                cause (i) all written and oral communications, including letters, invoices, purchase orders, and contracts, of the Company to be made solely in the name of the

Company, (ii) the Company to have its own tax identification number (to the extent not inconsistent with applicable federal tax law), stationery, checks and business forms,
separate from those of any Affiliate, (iii) all Affiliatesnot to use the stationery or business forms of the Company, and cause the Company not to use the stationery or business
forms of any Affiliate, and (iv) all Affiliates not to conduct business in the name of the Company, and cause the Company not to conduct business in the name of any Affiliate;

 
(v)                                direct creditors of the Company to send invoices and other statements of account of the Company directly to the Company and not to any Affiliate and cause

the Affiliates to direct their creditors not to send invoices and other statements of accounts of such Affiliates to the Company;
 

(w)                              cause the Member to maintain as official records all resolutions, agreements, and other instruments underlying or regarding the transactions contemplated by
the Basic Documents;

 
(x)                                disclose, and cause the Member to disclose, in its financialstatements the effects of all transactions between the Member and the Company in accordance

with
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generally accepted accounting principles, and in a manner which makes it clear that (i) the Company is a separate legal entity, (ii) the assets of the Company (including the
Securitization Property transferred to the Company pursuant to the Sale Agreement) are not assets of any Affiliate and are not available to pay creditors of any Affiliate and (iii)
 neither the Member nor any other Affiliate is liable or responsible for the debts of the Company;

 
(y)                                treat and cause the Member to treat the transfer of Securitization Property from the Member to the Company as a sale under the Securitization Law;
 
(z)                                 except as described herein with respect to tax purposes and financial reporting, describe and cause each Affiliate to describe the Company, and hold the

Company out, as a separate legal entity and not as a division or department of any Affiliate, and promptly correct any known misunderstanding regarding the Company’s
identity separate from any Affiliate or any other Person;

 
(aa)                         so long as any of the Securitization Bonds are outstanding, treat the Securitization Bonds as debt for all purposes and specifically as debt of the Company,

other than for financial reporting, state or federal regulatory or tax purposes;
 
(bb)                         solely for purposes of federal taxes and, to the extent consistent with applicable state, local and other tax law, solelyfor purposes of state, local and other

taxes, so long as any of the Securitization Bonds are outstanding, treat the Securitization Bonds as indebtedness of theMember secured by the Securitization Bond Collateral
unless otherwise required by appropriate taxing authorities;

 
(cc)                           file its own tax returns, if any, as may be required under applicable law, to the extent (i) not part of a consolidated group filing a consolidated return or returns

or (ii) not treated as a division or disregarded entity for tax purposes of another taxpayer, and pay any taxes so required to be paid under applicable law;
 
(dd)                         maintain its valid existence in good standing under the lawsof the State of Delaware and maintain its qualification to dobusiness under the laws of such

other jurisdictions as its operations require;
 
(ee)                           not form, or cause to be formed, any subsidiaries; and
 
(ff)                              comply with all laws applicable to the transactions contemplated by this Agreement and the other Basic Documents.

 
SECTION 1.08 Limitation on Certain Activities. Notwithstanding any other provisions of this Agreement,the Company, and the Member or Managers on behalf of

the Company, shall not:
 
(a)                                engage in any business or activity other than as set forth in Article I hereof;
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(b)                                without the affirmative vote of the Member and the affirmative vote of all of the Managers, including each Independent Manager, file a voluntary petition for

relief under the Bankruptcy Code or similar law, consent to the institution of insolvency or bankruptcy proceedings against the Company or otherwise institute insolvency or
bankruptcy proceedings with respect to the Company or take any company action in furtherance of any such filing or institution of a proceeding;

 
(c)                                 without the affirmative vote of all Managers, including each Independent Manager, and then only to the extent permittedby the Basic Documents, convert,

merge or consolidate with any other Person or sell all or substantially all of its assets or acquire all or substantially all of the assets or capital stock or other ownership interestof
any other Person;

 
(d)                                take any action, file any tax return, or make any election inconsistent with the treatment of the Company, for purposes offederal income taxes and, to the

extent consistent with applicable state tax law, state income and franchise tax purposes, as a disregarded entity that is not separate from the Member;
 
(e)                                 incur any indebtedness or assume or guarantee any indebtedness of any Person (other than the indebtedness incurred under the Basic Documents);
 
(f)                                   issue any bonds other than the Securitization Bonds contemplated by the Basic Documents; or
 
(g)                                 to the fullest extent permitted by law, without the affirmative vote of its Member and the affirmative vote of all Managers, including each Independent

Manager, execute any dissolution, liquidation, or windingup of the Company.
 

So long as any of the Securitization Bonds are outstanding, the Company and the Member shall give written notice to each applicable Rating Agency of any action described in clause (b)
, (c) or (g) of this Section 1.08which is taken by or on behalf of the Company with the requiredaffirmative vote of the Member and all Managers as therein described.
 

SECTION 1.09 No State Law Partnership. No provisions of this Agreement shall be deemed or construed to constitute a partnership (including a limited partnership)
or joint venture, or the Member a partner or joint venturer ofor with any Manager or the Company, for any purposes.

 
ARTICLE II

 
CAPITAL

 
SECTION 2.01 Initial Capital. The initial capital of the Company shall be the sum of cash contributed to the Company by the Member (the “Capital Contribution”) in

the amount set out opposite the name of the Member on ScheduleA hereto, as amended from time to time and incorporated hereinby this reference.
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SECTION 2.02 Additional Capital Contributions. The assets of the Company are expected to generate a returnsufficient to satisfy all obligations of the Company

under this Agreement and the other Basic Documents and any other obligations of the Company. It is expected that no capital contributions to the Company will be necessary after the
purchase of the Securitization Property. On or prior to thedate of issuance of the Securitization Bonds, the Member shall make an additional contribution to the Company in an amount
equal to at least 0.50% of the initial principal amount of theSecuritization Bonds or such greater amount as agreed to by the Member in connection with the issuance by the Company of
the Securitization Bonds, which amount the Company shall deposit into the Capital Subaccount (as defined in the Indenture) established by the Indenture Trustee as provided in the
Indenture. No capital contribution by the Member to the Company will be made for the purpose of mitigating losses on Securitization Property that has previously been transferred to the
Company, and all capital contributions shall be made in accordance with all applicable limited liability company procedures and requirements, including proper record keeping bythe
Member and the Company. The Managers acknowledge and agree that, notwithstanding anything in this Agreement to the contrary, such additional contribution will be managed by an
investment manager selected by the Indenture Trustee who shall invest such amounts only in investments eligible pursuant to the Basic Documents, and all income earned thereon shall
be allocated or paid by the Indenture Trustee in accordance with the provisions of the Indenture.

 
SECTION 2.03 Capital Account. A Capital Account shall be established and maintained forthe Member on the Company’s books (the “Capital Account”).
 
SECTION 2.04 Interest on Capital Account. No interest shall be paid or credited to the Member on its Capital Account or upon any undistributed profits left on

deposit with the Company. Except as provided herein or by law, the Member shall have no right to demand or receive the return of its Capital Contribution.
 

ARTICLE III
 

ALLOCATIONS; BOOKS
 

SECTION 3.01 Allocations of Income and Loss.
 
(a)                                Book Allocations. The net income and net loss of the Company shall be allocated entirely to the Member.
 
(b)                                Tax Allocations. Because the Company is not making (and will not make) an election to be treated as an association taxable as a corporation under

Section 301.7701-3(a) of the Treasury Regulations, and because the Company is a business entity that has a single owner and is not a corporation, it is expected to be disregarded asan
entity separate from its owner for federal income tax purposes under Section 301.7701-3(b)(1) of the Treasury Regulations. Accordingly, all items of income, gain, loss, deduction and
credit of the Company for all taxable periods will be treatedfor federal income tax purposes, and for state and local income and other tax purposes to the extent permitted by applicable
law, as realized or incurred directly by the Member. To the extent not so permitted, all items of income, gain, loss, deduction and credit of the Company shall be allocated entirely to the
Member as permitted by

 
10



Page 15

7/16/2014 11:24:47 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex3d2.htm

 
applicable tax law, and the Member shall pay (or indemnify the Company, the Indenture Trustee and each of their officers,managers, employees or agents for, and defend and hold
harmless each such Person from and against its payment of) any taxes levied or assessed upon all or any part of the Company’s property or assets based on existing law as of the date
hereof, including any sales, gross receipts, general corporation, personal property, privilege, franchise or license taxes (but excluding any taxes imposed as a result of a failure of such
person to properly withhold or remit taxes imposed with respect to payments on any Securitization Bond). The IndentureTrustee (on behalf of the Secured Parties) shall be a third party
beneficiary of the Member’s obligations set forth in this Section 3.01, it being understood that Holders shall be entitled to enforce their rights against the Member under this Section 3.01
solely through a cause of action brought for their benefit bythe Indenture Trustee.

 
SECTION 3.02 Company to be Disregarded for Tax Purposes. The Company shall comply with the applicable provisions of the Code and the applicable Treasury

Regulations thereunder in the manner necessary to effect the intention of the parties that the Company be treated, for federal income tax purposes, as a disregarded entity that is not
separate from the Member pursuant to Treasury Regulations Section 301.7701-1 et seq. and that the Company be accorded such treatment until its dissolution pursuant to Article IX
hereof and shall take all actions, and shall refrain from taking any action, required by the Code or Treasury Regulationsthereunder in order to maintain such status of the Company. In
addition, for federal income tax purposes, the Company may not claim any credit on, or make any deduction from the principal or premium, if any, or interest payable in respect of, the
Securitization Bonds (other than amounts properly withheld from such payments under the Code or other tax laws) or assert any claim against any present or former Holder by reason of
the payment of the taxes levied or assessed upon any part of the Securitization Bond Collateral.

 
SECTION 3.03 Books of Account. At all times during the continuance of the Company, the Company shall maintain or cause to be maintained full, true, complete

and correct books of account in accordance with generally accepted accounting principles, using the fiscal year and taxable year of the Member. In addition, the Company shall keepall
records required to be kept pursuant to the LLC Act.

 
SECTION 3.04 Access to Accounting Records. All books and records of the Company shall be maintained atany office of the Company or at the Company’s

principal place of business, and the Member, and its duly authorized representative, shall have access to them at such office of the Company and the right to inspect and copy them at
reasonable times.

 
SECTION 3.05 Annual Tax Information. The Managers shall cause the Company to deliver to the Member all information necessary for the preparation of the

Member’s federal income tax return.
 
SECTION 3.06 Internal Revenue Service Communications. The Member shall communicate and negotiate with the Internal Revenue Service on any federal tax

matter on behalf of the Member and the Company.
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ARTICLE IV

 
MEMBER

 
SECTION 4.01 Powers. Subject to the provisions of this Agreement and the LLC Act, all powers shall be exercised by or under the authority of, and the business and

affairs of the Company shall be controlled by, the Member pursuant to Section 4.04. The Member may delegate any or all such powers to the Managers. Without prejudice to such
general powers, but subject to the same limitations, it is hereby expressly declared that the Member shall have the following powers:

 
(a)                                To select and remove the Managers and all officers and agentsof the Company, prescribe such powers and duties for them as may be consistent with the LLC

Act and other applicable law and this Agreement, fix their compensation, and require from them security for faithful service; provided, that, except as provided in Section 7.06, at all
times the Company shall have at least two Independent Managers. Prior to issuance of any Securitization Bonds, the Member shall appoint at least two Independent Managers. An
“Independent Manager” means an individual who (1) has prior experience as an independent director, independent manager or independent member, (2) is employed by a nationally-
recognized company that provides professional Independent Managers and other corporate services in the ordinary course of its business, (3) is duly appointed as an Independent
Manager and (4) is not and has not been for at least five yearsfrom the date of his or her or its appointment, and will not be while serving as Independent Manager, any of the following:

 
(i)                                     a member, partner, equityholder, manager, director, officer or employee of the Company or any of its equityholders or Affiliates (other than as an independent

director, independent manager or special member of the Company or an Affiliate of the Company that is not in the direct chain of ownership of the Company
and that is required by a creditor to be a single purpose bankruptcy remote entity); provided, that the indirect or beneficial ownership of stock of the Member
or its Affiliates through a mutual fund or similar diversified investment vehicle with respect to which the owner does not have discretion or control over the
investments held by such diversified investment vehicle shall not preclude such owner from being an Independent Manager;

 
(ii)                                  a creditor, supplier or service provider (including provider of professional services) to the Company, the Member or any of their respective equityholders or

Affiliates (other than a nationally-recognized company that routinely provides professional Independent Managers and other corporate services to the
Company, the Member or any of its Affiliates in the ordinary course of its business);

 
(iii)                               a family member of any such member, partner, equityholder, manager, director, officer, employee, creditor, supplier or service provider; or
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(iv)                              a Person that controls (whether directly, indirectly or otherwise) any of (i), (ii) or (iii) above.
 

A natural person who otherwise satisfies the foregoing definition and satisfies subparagraph (i) by reason of being the independent manager or independent director of a “special
purpose entity” affiliated with the Company shall be qualified to serve as an Independent Manager of the Company, provided that the fees that such individual earns from serving as an
independent manager or independent director of affiliatesof the Company in any given year constitute in the aggregate less than five percent (5%) of such individual’s annual income
for that year. For purposes of this paragraph, a “special purpose entity” is an entity, whose organizational documents contain restrictions on its activities and impose requirements
intended to preserve such entity’s separateness that are substantially similar to the Special Purpose Provisions of this Agreement.
 

The Company shall pay each Independent Manager annual fees totaling not more than $10,000 per year (the “Independent Manager Fee”). Such fees shall be
determined without regard to the income of the Company, shall not be deemed to constitute distributions to the recipientof any profit, loss or capital of the Company and shall be
considered a fixed Operating Expense of the Company. Each Manager, including each Independent Manager, is hereby deemed to be a “manager” within the meaning of Section 18-
101(10) of the LLC Act.

 
Promptly following any resignation or replacement of any Independent Manager, the Member shall give written notice to each applicable Rating Agency of any such

resignation or replacement.
 
(b)                                Subject to Sections 1.07and 1.08and Article VIIhereof, to conduct, manage and control the affairs and business of the Company, and to make such rules and

regulations therefor, consistent with the LLC Act and otherapplicable law and this Agreement.
 
(c)                                 To change the registered agent and office of the Company in Delaware from one location to another; to fix and locate from time to time one or more other

offices of the Company; and to designate any place within or without the State of Delaware for the conduct of the business of the Company.
 
SECTION 4.02 Compensation of Member. To the extent permitted by applicable law, the Company shall have authority to reimburse the Member for out-of-pocket

expenses incurred by the Member in connection with its service to the Company. It is understood that the compensation paid to the Member under the provisions of this Section 4.02
shall be determined without regard to the income of the Company, shall not be deemed to constitute distributions to the recipient of any profit, loss or capital of the Company and shall be
considered an Ongoing Other Qualified Cost of the Company subject to the limitations on such expenses set forth in the Financing Order.

 
SECTION 4.03 Other Ventures. Notwithstanding any duties (including fiduciary duties) otherwise existing at law or in equity, it is expressly agreed that the Member,

the Managers and any Affiliates, officers, directors, managers, stockholders, partners or employees of the Member, may engage in other business ventures of any nature and description,
whether or
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not in competition with the Company, independently or with others, and the Company shall not have any rights in and to any independent venture or activity or the income or profits
derived therefrom.

 
SECTION 4.04 Actions by the Member. All actions of the Member may be taken by written resolution of the Member which shall be signed on behalf of the Member

by an authorized officer of the Member and filed with the records of the Company.
 

ARTICLE V
 

OFFICERS
 

SECTION 5.01 Designation; Term; Qualifications.
 
(a)                                Officers. Subject to the last sentence of this Section 5.01(a), the Managers may, from time to time, designate one or more Persons to be officers of the

Company. Any officer so designated shall have such title and authority and perform such duties as the Managers may, fromtime to time, delegate to them. Each officer shall hold office
for the term for which such officer is designated and until its successor shall be duly designated and shall qualify or until its death, resignation or removal as provided in this Agreement.
Any Person may hold any number of offices. No officer need bea Manager, the Member, a Delaware resident, or a United States citizen. The Member hereby confirms the appointment
of the Persons identified on Schedule Cto be the officers of the Company.

 
(b)                                President. The President shall be the chief executive officer of the Company, shall preside at all meetings of the Managers, shallbe responsible for the

general and active management of the business of the Companyand shall see that all orders and resolutions of the Managersare carried into effect. The President or any other officer
authorized by the President or the Managers may execute all contracts, except: (i) where required or permitted by law or this Agreement to be otherwise signed and executed, including
Section 1.08; and (ii) where signing and execution thereof shall be expressly delegated by the Managers to some other officer or agent of the Company.

 
(c)                                 Vice President. In the absence of the President or in the event of the President’s inability to act, the Vice President, if any (or in the event there be more than

one Vice President, the Vice Presidents in the order designated by the Managers, or in the absence of any designation, then in the order of their election), shall perform the duties ofthe
President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President. TheVice Presidents, if any, shall perform such other duties andhave
such other powers as the Managers may from time to time prescribe.

 
(d)                                Secretary and Assistant Secretary. The Secretary shall be responsible for filing legal documents and maintaining records for the Company. The Secretary

shall attend all meetings of the Managers and record all the proceedings of the meetings of the Company and of the Managersin a book to be kept for that purpose and shall perform like
duties for the standing committees when required. The Secretary shall give, or shall cause to be given, notice of all meetings of the Member, if any, and special meetings of the
Managers, and shall perform such
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other duties as may be prescribed by the Managers or the President, under whose supervision the Secretary shall serve. The Assistant Secretary, or if there be more than one, the
Assistant Secretaries in the order determined by the Managers (or if there be no such determination, then in order of their designation), shall, in the absence of the Secretary or in the
event of the Secretary’s inability to act, perform the duties and exercise the powers of the Secretary and shall perform such other duties and have such other powers as the Managers may
from time to time prescribe.

 
(e)                                 Treasurer and Assistant Treasurer. The Treasurer shall have the custody of the Company funds and securities and shall keep full and accurate accounts of

receipts and disbursements in books belonging to the Company and shall deposit all moneys and other valuable effects in the name and to the credit of the Company in such depositories
as may be designated by the Manager. The Treasurer shall disburse the funds of the Company as may be ordered by the Manager, taking proper vouchers for such disbursements, and
shall render to the President and to the Managers, at its regular meetings or when the Managers so require, an account of all of the Treasurer’s transactions and of the financial condition
of the Company. The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the order determined by the Managers (or if there be no such determination, then
in the order of their designation), shall, in the absence of the Treasurer or in the event of the Treasurer’s inability to act, perform the duties and exercise the powers of the Treasurer and
shall perform such other duties and have such other powers asthe Managers may from time to time prescribe.

 
(f)                                   Officers as Agents. The officers of the Company, to the extent their powers as set forth in this Agreement or otherwise vested in them by action of the

Managers are not inconsistent with this Agreement, are agents of the Company for the purpose of the Company’s business and, subject to Section 1.08, the actions of the officers taken in
accordance with such powers shall bind the Company.

 
(g)                                 Duties of Managers and Officers. Except to the extent otherwise provided herein, each Manager (other than the Independent Managers) and officer of the

Company shall have a fiduciary duty of loyalty and care similar to that of directors and officers of business corporations organized under the General Corporation Law of the State of
Delaware.

 
SECTION 5.02 Removal and Resignation. Any officer of the Company may be removed as such, with or without cause, by the Managers at any time. Any officer of

the Company may resign as such at any time upon written noticeto the Company. Such resignation shall be made in writing and shall take effect at the time specified therein or, if no
time is specified therein, at the time of its receipt by the Managers.

 
SECTION 5.03 Vacancies. Any vacancy occurring in any office of the Company may be filled by the Managers.
 
SECTION 5.04 Compensation. The compensation, if any, of the officers of the Company shall be fixed from time to time by the Managers. Such compensation shall

be determined without regard to the income of the Company, shall not be deemed to constitute distributions to the recipient of any profit, loss or capital of the Company and shall be
considered
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a fixed Operating Expense of the Company subject to the limitations on such expenses set forth in the Financing Order.

 
ARTICLE VI

 
MEMBERSHIP INTEREST

 
SECTION 6.01 General. “Membership Interest” means the limited liability company interest of the Memberin the Company. The Membership Interest constitutes

personal property and, subject to Section 6.06, shall be freely transferable and assignable in whole but not in part upon registration of such transfer and assignment on the books of the
Company in accordance with the procedures established for such purpose by the Managers of the Company.

 
SECTION 6.02 Distributions. The Member shall be entitled to receive, out of the assets of the Company legally available therefor, distributions payable in cash in

such amounts, if any, as the Managers shall declare. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to the
Member on account of its interest in the Company if such distribution would violate the LLC Act or any other applicable lawor any Basic Document.

 
SECTION 6.03 Rights on Liquidation, Dissolution or Winding Up.
 
(a)                                In the event of any liquidation, dissolution or winding up ofthe Company, the Member shall be entitled to all remaining assets of the Company available for

distribution to the Member after satisfaction (whether by payment or reasonable provision for payment) of all liabilities, debts and obligations of the Company.
 
(b)                                Neither the sale of all or substantially all of the property or business of the Company, nor the merger or consolidation ofthe Company into or with another

Person or other entity, shall be deemed to be a dissolution, liquidation or winding up, voluntary or involuntary, for thepurpose of this Section 6.03.
 
SECTION 6.04 Redemption. The Membership Interest shall not be redeemable.
 
SECTION 6.05 Voting Rights. Subject to the terms of this Agreement, the Member shall have the sole right to vote on all matters as to which members of alimited

liability company shall be entitled to vote pursuant to the LLC Act and other applicable law.
 
SECTION 6.06 Transfer of Membership Interests.
 
(a)                                The Member may transfer its Membership Interest, in whole but not in part, but the transferee shall not be admitted as a Member except in accordance with

Section 6.07. Until the transferee is admitted as a Member, the Member shall continue to be the sole member of the Company (subject to Section 1.02) and to be entitled to exercise any
rights or powers of a Member of the Company with respect to theMembership Interest transferred.

 
(b)                                To the fullest extent permitted by law, any purported transfer of any Membership Interest in violation of the provisionsof this Agreement shall be wholly void

and
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shall not effectuate the transfer contemplated thereby. Notwithstanding anything contained herein to the contrary and to the fullest extent permitted by law, the Member may not transfer
any Membership Interest in violation of any provision of this Agreement or in violation of any applicable federal or state securities laws.

 
SECTION 6.07 Admission of Transferee as Member.
 
(a)                                A transferee of a Membership Interest desiring to be admitted as a Member must execute a counterpart of, or an agreement adopting, this Agreement and,

except as permitted by paragraph (b) below, shall not be admitted without unanimous affirmative vote of the Managers, which vote must include the affirmative vote of each Independent
Manager. Upon admission of the transferee as a Member, the transferee shall have the rights, powers and duties and shallbe subject to the restrictions and liabilities of the Member
under this Agreement and the LLC Act. The transferee shall also be liable, to the extent of the Membership Interest transferred, for the unfulfilled obligations, if any, of the transferor
Member to make capital contributions to the Company, but shall not be obligated for liabilities unknown to the transferee at the time such transferee was admitted as a Member and that
could not be ascertained from this Agreement. Except as setforth in paragraph (b) below, whether or not the transfereeof a Membership Interest becomes a Member, the Member
transferring the Membership Interest is not released from any liability to the Company under this Agreement or the LLC Act.

 
(b)                                The approval of the Managers, including each Independent Manager, shall not be required for the transfer of the Membership Interest from the Member to

any successor pursuant to Section 5.02of the Sale Agreement or the admission of such Person as a Member. Once the transferee of a Membership Interest pursuant to this paragraph (b)
 becomes a Member, the prior Member shall cease to be a memberof the Company and shall be released from any liability to theCompany under this Agreement and the LLC Act.

 
ARTICLE VII

 
MANAGERS

 
SECTION 7.01 Managers.
 
(a)                                Subject to Sections 1.07and 1.08, the business and affairs of the Company shall be managed by or under the direction of two or more Managers designated by

the Member. Subject to the terms of this Agreement, the Member may determine at any time in its sole and absolute discretion the number of Managers. Subject in all cases to the terms
of this Agreement, the authorized number of Managers may be increased or decreased by the Member at any time in its sole andabsolute discretion, upon notice to all Managers;
provided, that, except as provided in Section 7.06, at all times the Company shall have at least two IndependentManagers. The initial number of Managers shall be five, twoof which
shall be Independent Managers. Each Manager designated bythe Member shall hold office until a successor is elected andqualified or until such Manager’s earlier death, resignation,
expulsion or removal. Each Manager shall execute and deliver the Management Agreement in the form attached hereto as Exhibit A. Managers need not be a Member. The initial
Managers designated by the Member are listed on Schedule Bhereto.
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(b)                                Each Manager shall be designated by the Member and shall holdoffice for the term for which designated and until a successor has been designated.
 
(c)                                 The Managers shall be obliged to devote only as much of their time to the Company’s business as shall be reasonably required in light of the Company’s

business and objectives. Subject to Section 7.02, a Manager shall perform his or her duties as a Manager in goodfaith, in a manner he or she reasonably believes to be in the best
interests of the Company, and with such care as an ordinarilyprudent Person in a like position would use under similar circumstances.

 
(d)                                Except as otherwise provided in this Agreement, the Managers shall act by the affirmative vote of a majority of the Managers. Each Manager shall have the

authority to sign duly authorized agreements and other instruments on behalf of the Company without the joinder of any other Manager.
 
(e)                                 Subject to the terms of this Agreement, any action may be taken by the Managers without a meeting and without prior notice if authorized by the written

consent of a majority of the Managers (or such greater numberas is required by this Agreement), which written consent shall be filed with the records of the Company.
 
(f)                                   Every Manager is an agent of the Company for the purpose of itsbusiness, and the act of every Manager, including the execution in the Company name of

any instrument for carrying on the business of the Company, binds the Company, unless such act is in contravention of thisAgreement or unless the Manager so acting otherwise lacks
the authority to act for the Company and the Person with whom he or she is dealing has knowledge of the fact that he or she has no such authority.

 
(g) To the extent permitted by law, the Managers shall not bepersonally liable for the Company’s debts, obligations or liabilities.
 
SECTION 7.02 Powers of the Managers. Subject to the terms of this Agreement, the Managers shallhave the right and authority to take all actions which the

Managers deem incidental, necessary, suitable or convenient for the day-to-day management and conduct of the Company’s business.
 
Each Independent Manager may not delegate his, her or its duties, authorities or responsibilities hereunder. If any Independent Manager resigns, dies or becomes

incapacitated, or such position is otherwise vacant, no action requiring the unanimous affirmative vote of the Managers shall be taken until a successor Independent Manager is
appointed by the Member and qualifies and approves such action.

 
To the fullest extent permitted by law, including Section 18-1101(c) of the LLC Act, and notwithstanding any duty otherwise existing at law or in equity, the

Independent Managers shall consider only the interests of the Company, including its creditors, in acting or otherwisevoting on the matters referred to in Section 1.08. Except for duties
to the Company as set forth in the immediately preceding sentence (including duties to the Member and the Company’s creditors solely to the extent of their respective economic
interests in the Company but excluding (i) all other interests of the Member, (ii) the interests of other Affiliates ofthe
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Company, and (iii) the interests of any group of Affiliatesof which the Company is a part), the Independent Managers shall not have any fiduciary duties to the Member, any Manager or
any other Person bound by this Agreement; provided, however, the foregoing shall not eliminate the implied contractualcovenant of good faith and fair dealing. To the fullest extent
permitted by law, including Section 18-1101(e) of the LLCAct, an Independent Manager shall not be liable to the Company, the Member or any other Person bound by this Agreement
for breach of contract or breach of duties (including fiduciary duties), unless the Independent Manager acted in bad faith or engaged in willful misconduct.

 
No Independent Manager shall at any time serve as trustee in bankruptcy for any Affiliate of the Company.
 
Subject to the terms of this Agreement, the Managers may exercise all powers of the Company and do all such lawful acts and things as are not prohibited by the LLC

Act, other applicable law or this Agreement directed or required to be exercised or done by the Member. All duly authorized instruments, contracts, agreements and documents
providing for the acquisition or disposition of property ofthe Company shall be valid and binding on the Company if executed by one or more of the Managers.

 
Notwithstanding the terms of Section 7.01, 7.07or 7.09or any provision of this Agreement to the contrary, (x) no meeting or vote with respect to any action described

in clause (b), (c) or (g) of Section 1.08or any amendment to any of the Special Purpose Provisions shall be conducted unless each Independent Manager is present and (y) neither the
Company nor the Member, any Manager or any officer on behalf of the Company shall (i) take any action described in clause (b), (c) or (g) of Section 1.08 or (ii) adopt any amendment to
any of the Special Purpose Provisions unless each Independent Manager has consented thereto. The vote or consent of an Independent Manager with respect to any such action or
amendment shall not be dictated by the Member or any other Manager or officer of the Company.

 
SECTION 7.03 Compensation. To the extent permitted by applicable law, the Company mayreimburse any Manager, directly or indirectly, for out-of-pocket

expenses incurred by such Manager in connection with its services rendered to the Company. Such compensation shall be determined by the Managers without regard to the income of
the Company, shall not be deemed to constitute distributions to the recipient of any profit, loss or capital of the Company and shall be considered a fixed Operating Expense of the
Company subject to the limitations on such expenses set forth in the Financing Order.

 
SECTION 7.04 Removal of Managers.

 
(a)                                Subject to Section 4.01, the Member may remove any Manager with or without cause at any time.
 
(b)                                Subject to Sections 4.01and 7.05, any removal of a Manager shall become effective on such dateas may be specified by the Member and in a notice delivered

to any remaining Managers or the Manager designated to replace the removed Manager (except that it shall not be effectiveon a date earlier than the date such notice is delivered to the
remaining Managers or the Manager designated to replace theremoved Manager). Should a Manager be
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removed who is also the Member, the Member shall continue to participate in the Company as the Member and receive its shareof the Company’s income, gains, losses, deductions and
credits pursuant to this Agreement.

 
SECTION 7.05 Resignation of Manager. A Manager other than an Independent Manager may resign as aManager at any time by thirty (30) days’ prior notice to the

Member. An Independent Manager may not withdraw or resign as a Manager of the Company without the consent of the Member. No resignation or removal of an Independent
Manager, and no appointment of a successor Independent Manager, shall be effective until such successor (i) shall haveaccepted his or her appointment as an Independent Manager bya
written instrument, which may be a counterpart signature page to the Management Agreement in the form attached hereto at Exhibit A, and (ii) shall have executed a counterpart to this
Agreement.

 
SECTION 7.06 Vacancies. Subject to Section 4.01, any vacancies among the Managers may be filled by the Member. In the event of a vacancy in the position of

Independent Manager, the Member shall, as soon as practicable, appoint a successor Independent Manager. Notwithstanding anything to the contrary contained in this Agreement, no
Independent Manager shall be removed or replaced unless theCompany provides the Indenture Trustee with no less than two(2) business days’ prior written notice of (a) any proposed
removal of such Independent Manager, and (b) the identity of the proposed replacement Independent Manager, together with a certification that such replacement satisfies the
requirements for an Independent Manager set forth in this Agreement.

 
SECTION 7.07 Meetings of the Managers. The Managers may hold meetings, both regular and special,within or outside the State of Delaware. Regular meetings of

the Managers may be held without notice at such time and at such place as shall from time to time be determined by the Managers. Special meetings of the Managers may be called by
the President on not less than one day’s notice to each Manager by telephone, facsimile, mail, telegram or any other meansof communication, and special meetings shall be called by the
President or Secretary in like manner and with like notice upon the written request of any one or more of the Managers.

 
SECTION 7.08 Electronic Communications. Managers, or any committee designated by the Managers, may participate in meetings of the Managers, or any

committee, by means of telephone conference or similar communications equipment that allows all Persons participating in the meeting to hear each other, and such participation ina
meeting shall constitute presence in Person at the meeting. If all the participants are participating by telephone conference or similar communications equipment, the meeting shall be
deemed to be held at the principal place of business of the Company.

 
SECTION 7.09 Committees of Managers.
 
(a)                                The Managers may, by resolution passed by a majority of the Managers, designate one or more committees, each committee toconsist of one or more of the

Managers. The Managers may designate one or more Managers as alternate members of any committee, who may replace any absent or disqualified member at any meeting of
the committee.
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(b)                                In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and notdisqualified from voting,

whether or not such members constitute a quorum, may unanimously appoint another Manager to act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Managers, shall have and may exercise all the powers and authority of the Managers in the management of the
business and affairs of the Company. Such committee or committees shall have such name or names as may be determined fromtime to time by resolution adopted by the
Managers. Each committee shall keep regular minutes of itsmeetings and report the same to the Managers when required.

 
SECTION 7.10 Limitations on Independent Managers. All right, power and authority of each Independent Manager shall be limited to the extent necessary to

exercise those rights and perform those duties specifically set forth in this Agreement.
 

ARTICLE VIII
 

EXPENSES
 

SECTION 8.01 Expenses. Except as otherwise provided in this Agreement or the other Basic Documents, the Company shall be responsible for all expenses and the
allocation thereof including without limitation:

 
(a)                                all expenses incurred by the Member or its Affiliates in organizing the Company;
 
(b)                                all expenses related to the business of the Company and all routine administrative expenses of the Company, including the maintenance of books and records

of the Company, and the preparation and dispatch to the Member of checks, financial reports, tax returns and notices required pursuant to this Agreement;
 

(c)                                 all expenses incurred in connection with any litigation or arbitration involving the Company (including the cost of anyinvestigation and preparation) and the
amount of any judgment or settlement paid in connection therewith;

 
(d)                                all expenses for indemnity or contribution payable by the Company to any Person;
 
(e)                                 all expenses incurred in connection with the collection of amounts due to the Company from any Person;
 
(f)                                   all expenses incurred in connection with the preparation ofamendments to this Agreement;
 
(g)                                 all expenses incurred in connection with the liquidation, dissolution and winding up of the Company; and
 
(h)                                all expenses otherwise allocated in good faith to the Company by the
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Managers.

 
ARTICLE IX

 
PERPETUAL EXISTENCE; DISSOLUTION, LIQUIDATION AND WINDING-UP

 
SECTION 9.01 Existence.
 
(a)                                The Company shall have a perpetual existence. So long as anyof the Securitization Bonds are outstanding, the Member shall not be entitled to consent to the

dissolution of the Company.
 
(b) Notwithstanding any provision of this Agreement, the Bankruptcy of the Member or Special Member will not cause suchMember or Special Member,

respectively, to cease to be a member of the Company, and uponthe occurrence of such an event, the business of the Company shall continue without dissolution. For purposes of this
Section 9.01(b), “Bankruptcy” means, with respect to any Person (A) if such Person (i) makes an assignment for the benefit of creditors, (ii) files avoluntary petition in bankruptcy, (iii) is
adjudged a bankrupt or insolvent, or has entered against it an order for relief, in any bankruptcy or insolvency proceedings, (iv) files a petition or answer seeking for itself any
reorganization, arrangement, composition, readjustment, liquidation or similar relief under any statute, law or regulation, (v) files an answer or other pleading admitting orfailing to
contest the material allegations of a petition filed against it in any proceeding of this nature, or (vi) seeks, consents to or acquiesces in the appointment of a trustee, receiver or liquidator
of the Person or of all or any substantial part of its properties, or (B) if 120 days after the commencement of any proceeding against the Person seeking reorganization, arrangement,
composition, readjustment, liquidation or similar reliefunder any statute, law or regulation, if the proceeding has not been dismissed or if within 90 days after the appointment without
such Person’s consent or acquiescence of a trustee, receiver or liquidator of such Person or of all or any substantial part of its properties, the appointment is not vacated or stayed, or
within 90 days after the expiration of any such stay, the appointment is not vacated. The foregoing definition of “Bankruptcy” is intended to replace and shall supersede and replace the
definition of “Bankruptcy” set forth in Sections 18-101(1) and 18-304 of the LLC Act. Upon the occurrence of any event that causes the last remaining member of the Company to cease
to be a member of the Company or that causes the Member to ceaseto be a member of the Company (other than upon continuation ofthe Company without dissolution upon an
assignment by the Member of all of its limited liability company interest in the Company and the admission of the transferee pursuant to Sections 6.06and 6.07), to the fullest extent
permitted by law, the personal representative of such member is hereby authorized to, and shall, within ninety (90) daysafter the occurrence of the event that terminated the continued
membership of such member in the Company, agree in writing (i) to continue the Company and (ii) to the admission of the personal representative or its nominee or designee, as the case
may be, as a substitute member of the Company, effective as ofthe occurrence of the event that terminated the continued membership of the last remaining member of the Company or
the Member in the Company.

 
SECTION 9.02 Dissolution. The Company shall be dissolved and its affairs shall be wound up upon the occurrence of the earliest of the following events:
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(a)                                subject to Section 1.08, the election to dissolve the Company made in writing by the Member and each Manager, including each Independent Manager, as

permitted under the Basic Documents and after the dischargein full of the Securitization Bonds;
 
(b)                                the termination of the legal existence of the last remainingmember of the Company or the occurrence of any event that causes the last remaining member of

the Company to cease to be a member of the Company unless the business of the Company is continued without dissolution in a manner permitted by the LLC Act or this
Agreement; or

 
(c)                                 the entry of a decree of judicial dissolution of the Company pursuant to Section 18-802 of the LLC Act.
 
SECTION 9.03 Accounting. In the event of the dissolution, liquidation and winding-up of the Company, a proper accounting shall be made of the Capital Account of

the Member and of the net income or net loss of the Company fromthe date of the last previous accounting to the date of dissolution.
 
SECTION 9.04 Certificate of Cancellation. As soon as possible following the occurrence of any of the events specified in Section 9.02and the completion of the

winding up of the Company, the Person winding up the businessand affairs of the Company, as an authorized person, shall cause to be executed a Certificate of Cancellation of the
Certificate of Formation and file the Certificate of Cancellation of the Certificate of Formation as required by the LLCAct.

 
SECTION 9.05 Winding Up. Upon the occurrence of any event specified in Section 9.02, the Company shall continue solely for the purpose of winding up its affairs

in an orderly manner, liquidating its assets, and satisfying the claims of its creditors. The Member, or if there is no Member, the Managers, shall be responsible for overseeing the
winding up and liquidation of the Company, shall take full account of the liabilities of the Company and its assets, shalleither cause its assets to be sold or distributed, and if soldas
promptly as is consistent with obtaining the fair market value thereof, shall cause the proceeds therefrom, to the extent sufficient therefor, to be applied and distributed as provided in
Section 9.06.

 
SECTION 9.06 Order of Payment of Liabilities Upon Dissolution. After determining that all debts and liabilities of the Company, including all contingent,

conditional or unmatured liabilities of the Company, in theprocess of winding-up, including, without limitation, debts and liabilities to the Member in the event it is a creditor of the
Company to the extent otherwise permitted by law, have been paid or adequately provided for, the remaining assets shall be distributed in cash or in kind to the Member.

 
SECTION 9.07 Limitations on Payments Made in Dissolution. Except as otherwise specifically provided in this Agreement, the Member shall only be entitled to look

solely to the assets of Company for the return of its positiveCapital Account balance and shall have no recourse for its Capital Contribution and/or share of net income (upon dissolution
or otherwise) against any Manager.
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SECTION 9.08 Limitation on Liability. Except as otherwise provided by the LLC Act and except as otherwise characterized for tax and financial reporting purposes,

the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and noMember or
Manager shall be obligated personally for any such debt, obligation or liability of the Company solely by reason of beinga Member or a Manager.

 
ARTICLE X

 
INDEMNIFICATION

 
SECTION 10.01 Indemnity. Subject to the provisions of Section 10.04 hereof, to the fullest extent permitted by law, the Companyshall indemnify any Person who

was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except an
action by or in the right of the Company, by reason of the fact that such Person is or was a Manager, Member, officer, controlling Person, legal representative or agent of the Company, or
is or was serving at the request of the Company as a member, manager, director, officer, partner, shareholder, controlling Person, legal representative or agent of another limitedliability
company, partnership, corporation, joint venture, trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such Person in connection with the action, suit or proceeding if such Person acted in good faith and in a manner which such Person reasonably believed to be in
or not opposed to the best interests of the Company, and, withrespect to a criminal action or proceeding, had no reasonable cause to believe such Person’s conduct was unlawful;
providedthat such Person shall not be entitled to indemnification ifsuch judgment, penalty, fine or other expense was directly caused by such Person’s fraud, gross negligence or willful
misconduct or, in the case of an Independent Manager, bad faith or willful misconduct.

 
SECTION 10.02 Indemnity for Actions By or In the Right of the Company. Subject to the provisions of Section 10.04hereof, to the fullest extent permitted by law,

the Company shall indemnify any Person who was or is a party oris threatened to be made a party to any threatened, pending orcompleted action or suit by or in the right of the
Company to procure a judgment in its favor by reason of the fact that such Person is or was a Member, Manager, officer, controlling Person, legal representative or agent of the
Company, or is or was serving at the request of the Company as amember, manager, director, officer, partner, shareholder, controlling Person, legal representative or agent of another
limited liability company, corporation, partnership, joint venture, trust or other enterprise, against expenses, including amounts paid in settlement and attorneys’ fees actually and
reasonably incurred by such Person in connection with the defense or settlement of the actions or suit if such Person acted in good faith and in a manner which such Person reasonably
believed to be in or not opposed to the best interests of the Company; providedthat such Person shall not be entitled to indemnification ifsuch judgment, penalty, fine or other expense
was directly caused by such Person’s fraud, gross negligence or willful misconduct or, in the case of an Independent Manager, bad faith or willful misconduct. Indemnification maynot
be made for any claim, issue or matter as to which such Person has been adjudged by a court of competent jurisdiction, afterexhaustion of all appeals therefrom, to be liable to the
Company or for amounts paid in settlement to the Company, unless
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and only to the extent that the court in which the action or suit was brought or other court of competent jurisdiction determines upon application that in view of all the circumstancesof
the case, the Person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

 
SECTION 10.03 Intentionally Omitted.
 
SECTION 10.04 Expenses. Any indemnification under Sections 10.01and 10.02, as well as the advance payment of expenses permitted under Section 10.05unless

ordered by a court or advanced pursuant to Section 10.05below, must be made by the Company only as authorized in the specific case upon a determination that indemnification of the
Manager, Member, officer, controlling Person, legal representative or agent is proper in the circumstances. The determination must be made:

 
(a)                                by the Member if the Member was not a party to the act, suit or proceeding; or
 
(b)                                if the Member was a party to the act, suit or proceeding by independent legal counsel in a written opinion.
 
SECTION 10.05 Advance Payment of Expenses. The expenses of each Person who is or was a Manager, Member,officer, controlling Person, legal representative or

agent, or is or was serving at the request of the Company as a member, manager, director, officer, partner, shareholder, controlling Person, legal representative or agent of another limited
liability company, corporation, partnership, joint venture, trust or other enterprise, incurred in defending a civilor criminal action, suit or proceeding may be paid by the Company as they
are incurred and in advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of such Person to repay the amount if it is ultimately
determined by a court of competent jurisdiction that such Person is not entitled to be indemnified by the Company. The provisions of this Section 10.05shall not affect any rights to
advancement of expenses to which personnel other than the Member or the Managers (other than each Independent Manager) may be entitled under any contract or otherwise by law.

 
SECTION 10.06 Other Arrangements Not Excluded. The indemnification and advancement of expenses authorized in or ordered by a court pursuant to this

Article X:
 
(a)                                does not exclude any other rights to which a Person seeking indemnification or advancement of expenses may be entitled under any agreement, decision of

the Member, consent or action of the Managers or otherwise, for either an action of any Person who is or was a Manager, Member, officer, controlling Person, legal representative or
agent, or is or was serving at the request of the Company as a member, manager, director, officer, partner, shareholder, controlling Person, legal representative or agent of another limited
liability company, corporation, partnership, joint venture, trust or other enterprise, in the official capacity of such Person or an action in another capacity while holding suchposition; and

 
(b)                                continues for a Person who has ceased to be a Member, Manager,officer, legal representative or agent and inures to the benefit of the successors, heirs,

executors and administrators of such a Person.
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ARTICLE XI

 
MISCELLANEOUS PROVISIONS

 
SECTION 11.01 No Bankruptcy Petition; Dissolution.
 
(a)                                To the fullest extent permitted by law, the Member and each Manager hereby covenant and agree (or shall be deemed to have hereby covenanted and agreed)

that, prior to the date which is one year and one day after the termination of the Indenture and the payment in full of the Securitization Bonds and any other amounts owed under the
Indenture, it will not acquiesce, petition or otherwise invoke or cause the Company to invoke the process of any court or Governmental Authority for the purpose of commencing or
sustaining an involuntary case against the Company under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the Company or anysubstantial part of the property of the Company, or orderingthe winding up or liquidation of the affairs of the Company;
provided, however, that nothing in this Section 11.01shall constitute a waiver of any right to indemnification, reimbursement or other payment from the Company pursuant to this
Agreement. This Section 11.01is not intended to apply to the filing of a voluntary bankruptcy petition on behalf of the Company which is governed by Section 1.08of this Agreement.

 
(b)                                To the fullest extent permitted by law, the Member and each Manager hereby covenant and agree (or shall be deemed to have hereby covenanted and agreed)

that, until the termination of the Indenture and the paymentin full of the Securitization Bonds and any other amounts owed under the Indenture, the Member and such Manager will not
consent to, or make application for, or institute or maintain any action for, the dissolution of the Company under Section 18-801 or 18-802 of the LLC Act or otherwise.

 
(c)                                 In the event that the Member or any Manager takes action in violation of this Section 11.01, the Company agrees that it shall file an answer with the court or

otherwise properly contest the taking of such action and raise the defense that the Member or Manager, as the case may be, has agreed in writing not to take such action and should be
estopped and precluded therefrom and such other defenses, if any, as its counsel advises that it may assert.

 
(d)                                The provisions of this Section 11.01shall survive the termination of this Agreement and the resignation, withdrawal or removal of the Member or any

Manager. Nothing herein contained shall preclude participation by the Member or a Manager in assertion or defense of its claims in any such proceeding involving the Company.
 
SECTION 11.02 Amendments.
 
(a)                                The power to alter, amend or repeal this Agreement shall be only with the consent of the Member, provided, that the Company shall not alter, amend or repeal

any provision of Sections 1.02(b) and (c), 1.05, 1.07, 1.08, 3.01(b), 3.02, 6.06, 6.07, 7.02, 7.05, 7.06, 9.01, 9.02, 11.02and 11.06of this Agreement or the definition of “Independent
Manager” contained herein or the requirement that at all times the Company have at least two Independent Managers (collectively, the “Special Purpose Provisions”) without, in each
case, the affirmative

 
26



Page 31

7/16/2014 11:24:47 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex3d2.htm

 
vote of a majority of the Managers, which vote must include the affirmative vote of each Independent Manager.

 
So long as any of the Securitization Bonds are outstanding, the Company and the Member shall give written notice to each Rating Agency of any amendment to this Agreement. The
effectiveness of any amendment of the Special Purpose Provisions shall be subject to the Rating Agency notice conditions set forth in the Basic Documents (other than an amendment
which is necessary: (i) to cure any ambiguity or (ii) to correct or supplement any such provision in a manner consistentwith the intent of this Agreement).
 

(b)                                The Company’s power to alter or amend the Certificate of Formation shall be vested in the Member. Upon obtaining the approval of any amendment,
supplement or restatement as to the Certificate of Formation, the Member on behalf of the Company shall cause a Certificate of Amendment or Amended and Restated Certificate of
Formation to be prepared, executed and filed in accordance with the LLC Act.

 
(c) Notwithstanding anything in this Agreement to the contrary, including Sections 11.02(a) and (b), unless and until the Securitization Bonds are issued and

outstanding, the Member may, without the need for any consent or action of, or notice to, any other Person, including any Manager, any officer, the Indenture Trustee or any Rating
Agency, alter, amend or repeal this Agreement in any manner.

 
SECTION 11.03 Governing Law. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,

WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THEOBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH SUCH LAWS.

 
SECTION 11.04 Headings. The headings of the various Articles and Sections herein are for convenience of reference only and shall not define or limit any of the

terms or provisions hereof.
 
SECTION 11.05 Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to

the extent of such prohibition or unenforceability withoutinvalidating the remainder of such provision (if any) or theremaining provisions hereof (unless such construction shall be
unreasonable), and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

 
SECTION 11.06 Assigns. Each and all of the covenants, terms, provisions and agreements contained in this Agreement shall be binding upon and inure to the benefit

of the Member, and its permitted successors and assigns.
 
SECTION 11.07 Enforcement by Each Independent Manager. Notwithstanding any other provision of this Agreement, the Member agrees that this Agreement

constitutes a legal, valid and binding agreement of the Member, and is enforceable against the Member by each Independent Manager in accordance with its terms.
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SECTION 11.08 Waiver of Partition; Nature of Interest.  Except as otherwise expressly provided in this Agreement, to the fullest extent permitted by law, each of the

Member and the Special Members hereby irrevocably waives any right or power that such Person might have to cause the Company or any of its assets to be partitioned, to cause the
appointment of a receiver for all or any portion of the assetsof the Company, to compel any sale of all or any portion of the assets of the Company pursuant to any applicable law or to
file a complaint or to institute any proceeding at law or in equity to cause the dissolution, liquidation, winding up or termination of the Company. The Member shall not have any interest
in any specific assets of the Company, and the Member shall not have the status of a creditor with respect to any distribution pursuant to this Agreement.

 
SECTION 11.09 Benefits of Agreement; No Third-Party Rights. Except for the Indenture Trustee with respect to the Special Purpose Provisions and Persons entitled

to indemnification hereunder, none of the provisions of this Agreement shall be for the benefit of or enforceable by any creditor of the Company or by any creditor of the Member or
Special Member. Nothing in this Agreement shall be deemed to create any right in any Person (other than the Indenture Trustee with respect to the Special Purpose Provisions and
Persons entitled to indemnification hereunder) not a partyhereto, and this Agreement shall not be construed in any respect to be a contract in whole or in part for the benefit of any third
Person.

 
SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, this Agreement is hereby executed by theundersigned as the sole Member of the Company and is effective as of the date first written

above.
 
 

  

CONSUMERS ENERGY COMPANY
   
    
  

By:
 

   

Name: Venkat Dhenuvakonda Rao
   

Title: Vice President and Treasurer
    
    
ACKNOWLEDGED AND AGREED:

   

    
Orlando C. Figueroa,

   

as Independent Manager
   

    
    
    
Dewen Tarn,

   

as Independent Manager
   

    
    
 

Signature Page to
Amended and Restated Limited Liability Company Agreement
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SCHEDULE A

 
SCHEDULE OF CAPITAL CONTRIBUTIONS OF MEMBER

 

MEMBER’S
NAME

 

CAPITAL
CONTRIBUTION

 

MEMBERSHIP
INTEREST

PERCENTAGE
 

CAPITAL
ACCOUNT

 

Consumers Energy Company
 

$ 1,890,000
 

100% $ 1,890,000
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SCHEDULE B

 
INITIAL MANAGERS

 
Melissa M. Gleespen
 
Catherine M. Reynolds
 
Thomas J. Webb
 
Orlando C. Figueroa
 
Dewen Tarn
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SCHEDULE C

 
INITIAL OFFICERS

 
Name

 

Office
   
Venkat Dhenuvakonda Rao

 

President, Chief Executive Officer,
Chief Financial Officer, and Treasurer

   
Thomas J. Webb

 

Executive Vice President
   
Catherine M. Reynolds

 

Senior Vice President and General Counsel
   
Glenn P. Barba

 

Vice President and Controller
   
Melissa M. Gleespen

 

Vice President and Secretary
   
Theodore J. Vogel

 

Vice President and Chief Tax Counsel
   
Ashley L. Bancroft

 

Assistant Secretary
   
Georgine R. Hyden

 

Assistant Secretary
   
Beverly S. Burger

 

Assistant Treasurer
   
James L. Loewen

 

Assistant Treasurer
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EXHIBIT A

 
MANAGEMENT AGREEMENT

 
July 22, 2014

 
Consumers 2014 Securitization Funding LLC
One Energy Plaza
Jackson, Michigan 49201
 

Re: Management Agreement — Consumers 2014 SecuritizationFunding LLC
 

Ladies and Gentlemen:
 

For good and valuable consideration, each of the undersigned Persons, who have been designated as managers of Consumers2014 Securitization Funding LLC, a Delaware
limited liability company (the “Company”), in accordance with the Amended and Restated Limited Liability Company Agreement of the Company, dated as of July 22, 2014 (as it may be
amended, restated, supplemented or otherwise modified from time to time, the “LLC Agreement”), hereby agree as follows:

 
1.                                     Each of the undersigned accepts such Person’s rights and authority as a Manager under the LLC Agreement and agrees to perform and discharge such Person’s duties

and obligations as a Manager under the LLC Agreement, and further agrees that such rights, authorities, duties and obligations under the LLC Agreement shall continue until such
Person’s successor as a Manager is designated or until such Person’s resignation or removal as a Manager in accordance with the LLC Agreement. Each of the undersigned agrees and
acknowledges that it has been designated as a “manager” of the Company within the meaning of the Delaware Limited Liability Company Act.

 
2.                                     Until a year and one day has passed since the date that the lastobligation under the Basic Documents was paid, to the fullest extent permitted by law, each of the

undersigned agrees, solely in its capacity as a creditor of the Company on account of any indemnification or other payment owing to the undersigned by the Company, not to acquiesce,
petition or otherwise invoke or cause the Company to invoke the process of any court or governmental authority for the purpose of commencing or sustaining a case against the
Company under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the
Company or any substantial part of the property of the Company, or ordering the winding up or liquidation of the affairs ofthe Company.

 
3.                                     THIS MANAGEMENT AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF

DELAWARE, AND ALL RIGHTS AND REMEDIES SHALL BE GOVERNED BY SUCH LAWS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.
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Capitalized terms used and not otherwise defined herein have the meanings set forth in the LLC Agreement.
 
This Management Agreement may be executed in any number of counterparts, each of which shall be deemed an original of thisManagement Agreement and all of which

together shall constitute one and the same instrument.
 
IN WITNESS WHEREOF, the undersigned have executed this Management Agreement as of the day and year first above written.

 
  
 

Melissa M. Gleespen
  
  
  
 

Catherine M. Reynolds
  
  
  
 

Thomas J. Webb
  
  
  
 

Orlando C. Figueroa
  
  
  
 

Dewen Tarn
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APPENDIX A

 
DEFINITIONS

 
As used in this Agreement, the following terms have the following meanings:

 
“Administration Agreement” means the Administration Agreement, dated as of the date hereof, by and between the Company and the Administrator pursuant to which the

Administrator will provide certain management services tothe Company.
 
“Administrator” means Consumers Energy, as Administrator under the Administration Agreement, or any successor Administrator to the extent permitted under the

Administration Agreement.
 
“Affiliate ” means, with respect to any specified Person, any other Person controlling or controlled by or under common control withsuch specified Person. For the purposes of

this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such specified Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing. Unless otherwisestated,
references herein to an Affiliate means an Affiliate of the Company.

 
“Agreement” has the meaning set forth in the preamble hereto.
 
“Bankruptcy” is defined in Section 9.01(b) of this Agreement.
 
“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. §§ 101 etseq.), as amended.
 
“Basic Documents” means the Indenture, the Administration Agreement, the Sale Agreement, the Bill of Sale, the Certificate of Formation, the Original LLC Agreement, this

Agreement, the Servicing Agreement, the Series Supplement, the Intercreditor Agreement, the Letter of Representations, the Underwriting Agreement and all other documents and
certificates delivered in connection therewith.

 
“Bill of Sale” means the bill of sale in connection with the sale of the Securitization Property pursuant to the Sale Agreement.
 
“Capital Account” is defined in Section 2.03of this Agreement.
 
“Capital Contribution” is defined in Section 2.01of this Agreement.
 
“Certificate of Formation” means the Certificate of Formation filed with the Secretary of State of the State of Delaware on March 6, 2014 pursuant to which the Company was

formed.
 
“Clearing Agency” means an organization registered as a “clearing agency” pursuant to Section 17A of the Securities Exchange Act of 1934, as amended.
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“Code” means the Internal Revenue Code of 1986, as amended.
 
“Collection Account” means the account established and maintained by the Indenture Trustee in connection with the Indenture and any subaccounts contained therein.
 
“Commission” means the Michigan Public Service Commission.
 
“Company” has the meaning set forth in the preamble to this Agreement.
 
“Consumers Energy” means Consumers Energy Company, a Michigan corporation, and any of its successors or permitted assigns.
 
“Financing Order” means the financing order issued by the Commission to Consumers Energy on December 6, 2013, Case No. U-17473, authorizing the creation of the

Securitization Property. Consumers Energy unconditionally accepted all conditions and limitations requested by such order in a letter dated January 24, 2014 from Consumers Energy to
the Commission.

 
“Governmental Authority” means any nation or government, any U.S. federal, state, local or other political subdivision thereof and any court, administrative agency or other

instrumentality or entity exercising executive, legislative, judicial, regulatory or administrative functions of government.
 
“Holder” means the Person in whose name a Securitization Bond is registered.
 
“Indenture” means the Indenture, dated as of the date hereof, by and between the Company and The Bank of New York Mellon, a New York banking corporation, as Indenture

Trustee and as Securities Intermediary.
 
“Indenture Trustee” means The Bank of New York Mellon, a New York banking corporation, as indenture trustee for the benefit of the Secured Parties, or any successor

indenture trustee for the benefit of the Secured Parties, under the Indenture.
 
“Independent Manager” is defined in Section 4.01(a) of this Agreement.
 
“Independent Manager Fee” is defined in Section 4.01(a) of this Agreement.
 
“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the date hereof, by and among the Company, the Indenture Trustee, Consumers Energy, the

parties to the accounts receivables sale program of Consumers Receivables Funding II, LLC, Consumers Funding LLC and the trustee for the securitization bonds issued by Consumers
Funding LLC, and any subsequent such agreement.

 
“Letter of Representations” means any applicable agreement between the Company and theapplicable Clearing Agency, with respect to such Clearing Agency’s rights and

obligations (in its capacity as a Clearing Agency) with respect to any Book-Entry Securitization Bonds (as defined in the Indenture).
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“LLC Act ” means the Delaware Limited Liability Company Act, as amended.
 
“Manager” means each manager of the Company under this Agreement.
 
“Member” has the meaning set forth in the preamble to this Agreement.
 
“Membership Interest” is defined in Section 6.01of this Agreement.
 
“Ongoing Other Qualified Costs” means the Qualified Costs described as such in the Financing Order, including Operating Expenses and any other costs identified in the Basic

Documents; provided, however, that Ongoing Other Qualified Costs do not include the Company’s costs of issuance of the Securitization Bonds and Consumers Energy’s costs of
retiring existing debt and equity securities.

 
“Operating Expenses” means all unreimbursed fees, costs and out-of-pocket expenses of the Company, including all amounts owed by the Company to the Indenture Trustee

(including indemnities, legal fees and expenses) or any Manager, fees of the Servicer pursuant to the Servicing Agreement, fees of the Administrator pursuant to the Administration
Agreement, legal and accounting fees, Rating Agency and related fees (i.e. website provider fees) and any franchise or other taxes owed by the Company, including on investment
income in the Collection Account.

 
“Original LLC Agreement” has the meaning set forth in the recitals to this Agreement.
 
“Person” means any individual, corporation, limited liability company, estate, partnership, joint venture, association, joint stock company, trust (including any beneficiary

thereof), unincorporated organization or Governmental Authority.
 
“Qualified Costs” means all qualified costs as defined in Section 10h(g) ofthe Securitization Law allowed to be recovered by ConsumersEnergy under the Financing Order.
 
“Rating Agency” means, with respect to the Securitization Bonds, any of Moody’s Investors Service, Inc. or Standard & Poor’s RatingsServices, a Standard & Poor’s Financial

Services LLC business, or any successors thereto, that provides a rating with respect to the Securitization Bonds. If no such organization or successor is any longer in existence,“Rating
Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated by theCompany, notice of which designation shall be given to the
Indenture Trustee and the Servicer.

 
“Sale Agreement” means the Securitization Property Purchase and Sale Agreement, dated as of the date hereof, pursuant to which the Seller will sell its rights and interests in

the Securitization Property to the Company.
 
“Secured Parties” means the Indenture Trustee, the Holders and any credit enhancer described in the Series Supplement.
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“Securitization Bond Collateral” means all of the Company’s right, title and interest (whether now owned or hereafter acquired or arising) in and to (a) the Securitization

Property created under and pursuant to the Financing Order and the Securitization Law, and transferred by the Seller to the Company pursuant to the Sale Agreement (including, to the
fullest extent permitted by law, the right to impose, collect and receive the Securitization Charges, the right to obtain periodic adjustments to the Securitization Charges, and all revenue,
collections, payments, money and proceeds arising out of the rights and interests created under the Financing Order), (b) all Securitization Charges related to the Securitization Property,
(c) the Sale Agreement and the Bill of Sale executed in connection therewith and all property and interests in property transferred under the Sale Agreement and the Bill of Sale with
respect to the Securitization Property and the Securitization Bonds, (d) the Servicing Agreement, the Administration Agreement, the Intercreditor Agreement and any subservicing,
agency, administration or collection agreements executedin connection therewith, to the extent related to the foregoing Securitization Property and the Securitization Bonds,(e) the
Collection Account, all subaccounts thereof and all amounts of cash, instruments, investment property or other assetson deposit therein or credited thereto from time to time and all
financial assets and securities entitlements carried therein or credited thereto, (f) all rights to compel the Servicer to file for and obtain periodic adjustments to the Securitization Charges
in accordance with Section 10k(3) of the Securitization Law and the Financing Order, (g) all present and future claims, demands, causes and choses in action in respect of any or all of
the foregoing, whether such claims, demands, causes and choses in action constitute Securitization Property, accounts, general intangibles, instruments, contract rights, chattel paper or
proceeds of such items or any other form of property, (h) allaccounts, chattel paper, deposit accounts, documents, general intangibles, goods, instruments, investment property, letters of
credit, letters-of-credit rights, money, commercial tortclaims and supporting obligations related to the foregoing, and (i) all payments on or under, and all proceeds in respect of, any or
all of the foregoing.

 
“Securitization Bonds” means the securitization bonds authorized by the Financing Order and issued under the Indenture.
 
“Securitization Charge” means any securitization charges as defined in Section 10h(i) of the Securitization Law that are authorized by the Financing Order.
 
“Securitization Law” means the laws of the State of Michigan adopted in June 2000enacted as 2000 PA 142.
 
“Securitization Property” means all securitization property as defined in Section 10h(j) of the Securitization Law created pursuant to the Financing Order and under the

Securitization Law, including the right to impose, collectand receive the Securitization Charges in an amount necessary to provide the full recovery of all Qualified Costs, the right
under the Financing Order to obtain periodic adjustments ofSecuritization Charges under Section 10k(3) of the Securitization Law and all revenue, collections, payments, moneys and
proceeds arising out of the rights and interests described under Section 10(j) of the Securitization Law.

 
“Seller” means Consumers Energy, as Seller under the Sale Agreement.
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“Series Supplement” means the indenture supplemental to the Indenture in the form attached as Exhibit Bto the Indenture that authorizes the issuance of the Securitization

Bonds.
 
“Servicer” means Consumers Energy, as Servicer under the Servicing Agreement.
 
“Servicing Agreement” means the Securitization Property Servicing Agreement, dated as of the date hereof, pursuant to which the Servicer will service the Securitization

Property on behalf of the Company.
 
“Special Member” is defined in Section 1.02(b) of this Agreement.
 
“Special Purpose Provisions” is defined in Section 11.02(a) of this Agreement.
 
“Sponsor” means Consumers Energy, in its capacity as “sponsor” of theSecuritization Bonds within the meaning of Regulation AB (as defined in the Indenture).
 
“Tariff ” means the most current version on file with the Commission of Sheet No. C-43.10 and Sheet No. D-5.10 of Consumers Energy’s Rate Book for Electric Service,

M.P.S.C. 13 - Electric, or substantially comparable sheetsincluded in a later complete revision of Consumers Energy’sRate Book for Electric Service approved and on file with the
Commission.

 
“Treasury Regulations” means the regulations, including proposed or temporary regulations, promulgated under the Code.

 
“Underwriting Agreement” means the Underwriting Agreement, dated July 14, 2014, by and among Consumers Energy, the representatives of the several underwriters named

therein and the Company.
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INDENTURE

 
by and between

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC,

 
Issuer

 
and

 
THE BANK OF NEW YORK MELLON,

 
Indenture Trustee and Securities Intermediary

 
Dated as of July 22, 2014
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TRUST INDENTURE ACT CROSS REFERENCE TABLE

 
TRUST INDENTURE ACT
SECTION

 

INDENTURE SECTION
310

 

(a)(1)
 

6.11
 

 

(a)(2)
 

6.11
 

 

(a)(3)
 

6.10(b)(i)
 

 

(a)(4)
 

Not applicable
 

 

(a)(5)
 

6.11
 

 

(b)
 

6.11
311

 

(a)
 

6.12
 

 

(b)
 

6.12
312

 

(a)
 

7.01 and 7.02
 

 

(b)
 

7.02(b)
 

 

(c)
 

7.02(c)
313

 

(a)
 

7.04
 

 

(b)(1)
 

7.04
 

 

(b)(2)
 

7.04
 

 

(c)
 

7.03(a) and 7.04
 

 

(d)
 

Not applicable
314

 

(a)
 

3.09, 4.01 and 7.03(a)
 

 

(b)
 

3.06 and 4.01
 

 

(c)(1)
 

2.10, 4.01, 8.04(b) and 10.01(a)
 

 

(c)(2)
 

2.10, 4.01, 8.04(b) and 10.01(a)
 

 

(c)(3)
 

2.10, 4.01 and 10.01(a)
 

 

(d)
 

2.10, 8.04(b) and 10.01
 

 

(e)
 

10.01(a)
 

 

(f)
 

10.01(a)
315

 

(a)
 

6.01(b)(i) and 6.01(b)(ii)
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TRUST INDENTURE ACT
SECTION

 

INDENTURE SECTION
 

 

(b)
 

6.05
 

 

(c)
 

6.01(a)
 

 

(d)
 

6.01(c)(i), 6.01(c)(ii) and 6.01(c)(iii)
 

 

(e)
 

5.13
316

 

(a) (last sentence)
 

Appendix A — definition of “Outstanding”
 

 

(a)(1)(A)
 

5.11
 

 

(a)(1)(B)
 

5.12
 

 

(a)(2)
 

Not applicable
 

 

(b)
 

5.07
 

 

(c)
 

Appendix A — definition of “Record Date”
317

 

(a)(1)
 

5.03(a)
 

 

(a)(2)
 

5.03(c)(iv)
 

 

(b)
 

3.03
318

 

(a)
 

10.06
 

 

(b)
 

10.06
 

 

(c)
 

10.06
 

THIS CROSS REFERENCE TABLE SHALL NOT, FOR ANY PURPOSE, BE DEEMED TO BE PART OF THIS INDENTURE.
 
vi



Page 8

7/16/2014 11:25:06 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex4d1.htm

 
This INDENTURE, dated as of July 22, 2014, is by and between CONSUMERS 2014 SECURITIZATION FUNDING LLC, a Delaware limited liability company, and

THE BANK OF NEW YORK MELLON, a New York banking corporation, in its capacity as trustee for the benefit of the Secured Parties and in its separate capacity as a securities
intermediary.

 
In consideration of the mutual agreements herein contained, each party hereto agrees as follows for the benefit of the other party hereto and each of the Holders:
 

RECITALS OF THE ISSUER
 

The Issuer has duly authorized the execution and delivery ofthis Indenture and the creation and issuance of the Securitization Bonds issuable hereunder, which will
be of substantially the tenor set forth herein and in the Series Supplement.

 
The Securitization Bonds shall be non-recourse obligations and shall be secured by and payable solely out of the proceeds of the Securitization Property and the other

Securitization Bond Collateral as provided herein. If and to the extent that such proceeds of the Securitization Property and the other Securitization Bond Collateral are insufficient to
pay all amounts owing with respect to the Securitization Bonds, then, except as otherwise expressly provided hereunder, the Holders shall have no Claim in respect of such insufficiency
against the Issuer or the Indenture Trustee, and the Holders, by their acceptance of the Securitization Bonds, waive anysuch Claim.

 
All things necessary to (a) make the Securitization Bonds,when executed by the Issuer and authenticated and deliveredby the Indenture Trustee hereunder and duly

issued by the Issuer, valid obligations, and (b) make this Indenture a valid agreement of the Issuer, in each case, in accordance with their respective terms, have been done.
 
NOW, THEREFORE, THIS INDENTURE WITNESSETH:
 
That the Issuer, in consideration of the premises herein contained and of the purchase of the Securitization Bonds by theHolders and of other good and lawful

consideration, the receipt and sufficiency of which are hereby acknowledged, and to secure, equally and ratably without prejudice, priority or distinction, except as specifically otherwise
set forth in this Indenture, the payment of the Securitization Bonds, the payment of all other amounts due under or in connection with this Indenture (including all fees, expenses, counsel
fees and other amounts due and owing to the Indenture Trustee) and the performance and observance of all of the covenants and conditions contained herein or in the Securitization
Bonds, has hereby executed and delivered this Indenture andby these presents does hereby and by the Series Supplement will convey, grant, assign, transfer and pledge, in each case, in
and unto the Indenture Trustee, its successors and assigns forever, for the benefit of the Secured Parties, all and singular the property described in the Series Supplement (such property
herein referred to as the “Securitization Bond Collateral”). The Series Supplement will more particularly describethe obligations of the Issuer secured by the SecuritizationBond
Collateral.

 
AND IT IS HEREBY COVENANTED, DECLARED AND AGREED between theparties hereto that all Securitization Bonds are to be issued, countersigned and

delivered and
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that all of the Securitization Bond Collateral is to be held and applied, subject to the further covenants, conditions, releases, uses and trusts hereinafter set forth, and the Issuer, for itself
and any successor, does hereby covenant and agree to and withthe Indenture Trustee and its successors in said trust, for the benefit of the Secured Parties, as follows:

 
ARTICLE I

 
DEFINITIONS AND RULES OF CONSTRUCTION; INCORPORATION BY REFERENCE

 
SECTION 1.01. Definitions and Rules of Construction.Capitalized terms used but not otherwise defined in this Indenture shall have the respective meanings given to

such terms in Appendix A, which is hereby incorporated by reference into this Indenture as if set forth fully in this Indenture. Not all terms defined in Appendix Aare used in this
Indenture. The rules of construction set forth in AppendixA shall apply to this Indenture and are hereby incorporated byreference into this Indenture as if set forth fully in this Indenture.

 
SECTION 1.02. Incorporation by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of the Trust Indenture Act, that provision is

incorporated by reference in and made a part of this Indenture. The following Trust Indenture Act terms used in this Indenture have the following meanings:
 
“indenture securities” means the Securitization Bonds.
 
“indenture security holder” means a Holder.
 
“indenture to be qualified” means this Indenture.
 
“indenture trustee” or “institutional trustee” means the Indenture Trustee.
 
“obligor” on the indenture securities means the Issuer and any other obligor on the indenture securities.
 
All other Trust Indenture Act terms used in this Indenture that are defined by the Trust Indenture Act, defined by Trust Indenture Act reference to another statute or

defined by SEC rule have the meanings assigned to them by such definitions.
 

ARTICLE II
 

THE SECURITIZATION BONDS
 

SECTION 2.01. Form.The Securitization Bonds and the Indenture Trustee’s certificate of authentication shall be in substantially the forms set forth in Exhibit A, with
such appropriate insertions, omissions, substitutions and other variations as are required or permitted by this Indenture or by the Series Supplement and may have such letters, numbers
or other marks of identification and such legends or endorsements placed thereon as may, consistently herewith, be determined by the officers executing the Securitization Bonds,as
evidenced by their execution of the Securitization Bonds.

 
2
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The Securitization Bonds shall be typewritten, printed, lithographed or engraved or produced by any combination of these methods (with or without steel engraved

borders), all as determined by the officers executing the Securitization Bonds, as evidenced by their execution of the Securitization Bonds.
 
Each Securitization Bond shall be dated the date of its authentication. The terms of the Securitization Bonds set forth in Exhibit Aare part of the terms of this

Indenture.
 
SECTION 2.02. Denominations of Securitization Bonds.The Securitization Bonds shall be issuable in the Authorized Denominations specified in the

Series Supplement.
 
The Securitization Bonds may, at the election of and as authorized by a Responsible Officer of the Issuer, be issued in oneor more Tranches, and shall be designated

generally as the “Senior Secured Securitization Bonds, Series 2014A” of the Issuer, with such further particular designations added or incorporated in such title for the Securitization
Bonds of any particular Tranche as a Responsible Officer of the Issuer may determine. Each Securitization Bond shall bear the designation so selected for the Tranche to which it
belongs. All Securitization Bonds shall be identical in allrespects except for the denominations thereof, the Holder thereof, the numbering thereon and the legends thereon, unless the
Securitization Bonds are comprised of one or more Tranches,in which case all Securitization Bonds of the same Tranche shall be identical in all respects except for the denominations
thereof, the Holder thereof, the numbering thereon, the legends thereon and the CUSIP number thereon. All Securitization Bonds of a particular Tranche shall be in all respects equally
and ratably entitled to the benefits hereof without preference, priority or distinction on account of the actual time ortimes of authentication and delivery, all in accordance with the terms
and provisions of this Indenture.

 
The Securitization Bonds shall be created by the Series Supplement authorized by a Responsible Officer of the Issuer, which Series Supplement shall specify and

establish the terms and provisions thereof, including the following (which terms and provisions may differ as between Tranches):
 
(a)          designation of any Tranches thereof;
 
(b)          the principal amount (and, if more than one Tranche is issued, the respective principal amounts of such Tranches);
 
(c)          the Bond Interest Rate;
 
(d)          the Payment Dates;
 
(e)          the Scheduled Payment Dates;
 
(f)           the Scheduled Final Payment Date(s);
 
(g)          the Final Maturity Date(s);
 
(h)          the issuance date;

 
3
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(i)           the Authorized Denominations;
 
(j)           the Expected Amortization Schedule(s);
 
(k)          the place or places for the payment of interest, principal and premium, if any;
 
(l)           any additional Secured Parties;
 
(m)         the identity of the Indenture Trustee;
 
(n)          the Securitization Charges and the Securitization Bond Collateral;
 
(o)          whether or not the Securitization Bonds are to be Book-Entry Securitization Bonds and the extent to whichSection 2.11should apply; and
 
(p)          any other terms of the Securitization Bonds (or Tranches thereof) that are not inconsistent with the provisions of this Indenture and as to which the Rating

Agency Condition is satisfied.
 
SECTION 2.03. Execution, Authentication and Delivery.The Securitization Bonds shall be executed on behalf of the Issuer by any of its Responsible Officers. The

signature of any such Responsible Officer on the Securitization Bonds may be manual or facsimile.
 
Securitization Bonds bearing the manual or facsimile signature of individuals who were at any time Responsible Officers of the Issuer shall bind the Issuer,

notwithstanding that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of the Securitization Bonds or did not hold such offices at
the date of the Securitization Bonds.

 
At any time and from time to time after the execution and delivery of this Indenture, the Issuer may deliver Securitization Bonds executed by the Issuer to the

Indenture Trustee pursuant to an Issuer Order for authentication; and the Indenture Trustee shall authenticate and deliver the Securitization Bonds as in this Indenture providedand not
otherwise.

 
No Securitization Bond shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose, unless there appears on such Securitization Bond

a certificate of authentication substantially in the form provided for therein executed by the Indenture Trustee by themanual signature of one of its authorized signatories, and such
certificate upon any Securitization Bond shall be conclusive evidence, and the only evidence, that such Securitization Bond has been duly authenticated and delivered hereunder.

 
SECTION 2.04. Temporary Securitization Bonds.Pending the preparation of Definitive Securitization Bonds pursuant to Section 2.13, the Issuer may execute, and

upon receipt of an Issuer Order the Indenture Trustee shall authenticate and deliver, Temporary Securitization Bonds that are printed, lithographed, typewritten, mimeographedor
otherwise produced, of the tenor of the Definitive Securitization Bonds in lieu of which they are issued and with such variations not inconsistent with the terms of this Indenture asthe
officers executing the

 
4
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Securitization Bonds may determine, as evidenced by their execution of the Securitization Bonds.
 

If Temporary Securitization Bonds are issued, the Issuer will cause Definitive Securitization Bonds to be prepared without unreasonable delay. After the preparation
of Definitive Securitization Bonds, the Temporary Securitization Bonds shall be exchangeable for Definitive Securitization Bonds upon surrender of the Temporary Securitization Bonds
at the office or agency of the Issuer to be maintained as provided in Section 3.02, without charge to the Holder. Upon surrender for cancellation of any one or more Temporary
Securitization Bonds, the Issuer shall execute and the Indenture Trustee shall authenticate and deliver in exchange therefor a like principal amount of Definitive Securitization Bonds of
authorized denominations. Until so delivered in exchange,the Temporary Securitization Bonds shall in all respects beentitled to the same benefits under this Indenture as Definitive
Securitization Bonds.

 
SECTION 2.05. Registration; Registration of Transfer and Exchange of Securitization Bonds.The Issuer shall cause to be kept a register (the “Securitization Bond

Register”) in which, subject to such reasonable regulations as it mayprescribe, the Issuer shall provide for the registration ofSecuritization Bonds and the registration of transfers of
Securitization Bonds. The Indenture Trustee shall be “Securitization Bond Registrar” for the purpose of registering the Securitization Bonds and transfers of Securitization Bonds as
herein provided. Upon any resignation of any Securitization Bond Registrar, the Issuer shall promptly appoint a successor or, if it elects not to make such an appointment, assume the
duties of Securitization Bond Registrar.

 
If a Person other than the Indenture Trustee is appointed by the Issuer as Securitization Bond Registrar, the Issuer willgive the Indenture Trustee prompt written

notice of the appointment of such Securitization Bond Registrar and of the location, and any change in the location, of the Securitization Bond Register, and the Indenture Trustee shall
have the right to inspect the Securitization Bond Register at all reasonable times and to obtain copies thereof, and the Indenture Trustee shall have the right to rely conclusively upon a
certificate executed on behalf of the Securitization Bond Registrar by a Responsible Officer thereof as to the names andaddresses of the Holders and the principal amounts and number
of the Securitization Bonds (separately stated by Tranche).

 
Upon surrender for registration of transfer of any Securitization Bond at the office or agency of the Issuer to be maintained as provided in Section 3.02, provided that

the requirements of Section 8-401 of the UCC are met, the Issuer shall execute, and the Indenture Trustee shall authenticate and the Holder shall obtain from the Indenture Trustee,in the
name of the designated transferee or transferees, one or more new Securitization Bonds in any Authorized Denominations, of the same Tranche and aggregate principal amount.

 
At the option of the Holder, Securitization Bonds may be exchanged for other Securitization Bonds in any Authorized Denominations, of the same Tranche and

aggregate principal amount, upon surrender of the Securitization Bonds to be exchanged at such office or agency as provided in Section 3.02. Whenever any Securitization Bonds are so
surrendered for exchange, the Issuer shall, provided that the requirements of Section 8-401 of the UCC are met, execute, and, upon any such execution, the Indenture Trustee shall
authenticate and the Holder
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shall obtain from the Indenture Trustee, the Securitization Bonds that the Holder making the exchange is entitled to receive.
 

All Securitization Bonds issued upon any registration of transfer or exchange of other Securitization Bonds shall be the valid obligations of the Issuer, evidencing the
same debt, and entitled to the same benefits under this Indenture, as the Securitization Bonds surrendered upon such registration of transfer or exchange.

 
Every Securitization Bond presented or surrendered for registration of transfer or exchange shall be duly endorsed by,or be accompanied by: (a) a written instrument

of transfer in form satisfactory to the Indenture Trustee duly executed by the Holder thereof or such Holder’s attorney duly authorized in writing, with such signature guaranteed by an
institution that is a member of: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The Stock Exchange
Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee; and (b) such other documents as the Indenture Trustee may require.

 
No service charge shall be made to a Holder for any registration of transfer or exchange of Securitization Bonds, but the Issuer or the Indenture Trustee may require

payment of a sum sufficient to cover any tax or other governmental charge or any fees or expenses of the Indenture Trustee that may be imposed in connection with any registration of
transfer or exchange of Securitization Bonds, other than exchanges pursuant to Section 2.04or Section 2.06not involving any transfer.

 
The preceding provisions of this Section 2.05notwithstanding, the Issuer shall not be required to make, and the Securitization Bond Registrar need not register,

transfers or exchanges of any Securitization Bond that has been submitted within 15 days preceding the due date for any payment with respect to such Securitization Bond until after
such due date has occurred.

 
SECTION 2.06. Mutilated, Destroyed, Lost or Stolen Securitization Bonds. If (a) any mutilated Securitization Bond is surrendered to the Indenture Trustee or the

Indenture Trustee receives evidence to its satisfaction ofthe destruction, loss or theft of any Securitization Bond and (b) there is delivered to the Indenture Trustee such security or
indemnity as may be required by it to hold the Issuer and the Indenture Trustee harmless, then, in the absence of notice to the Issuer, the Securitization Bond Registrar or the Indenture
Trustee that such Securitization Bond has been acquired by aProtected Purchaser, the Issuer shall, provided that the requirements of Section 8-401 of the UCC are met, execute, and,
upon the Issuer’s written request, the Indenture Trustee shall authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen SecuritizationBond, a
replacement Securitization Bond of like Tranche, tenor andprincipal amount, bearing a number not contemporaneously outstanding; provided, however, that, if any such destroyed, lost
or stolen Securitization Bond, but not a mutilated Securitization Bond, shall have become or within seven days shall be due and payable, instead of issuing a replacement Securitization
Bond, the Issuer may pay such destroyed, lost or stolen Securitization Bond when so due or payable without surrender thereof. If, after the delivery of such replacement Securitization
Bond or payment of a destroyed, lost or stolen Securitization Bond pursuant to the proviso to the preceding sentence, a Protected
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Purchaser of the original Securitization Bond in lieu of which such replacement Securitization Bond was issued presents for payment such original Securitization Bond, the Issuerand
the Indenture Trustee shall be entitled to recover such replacement Securitization Bond (or such payment) from the Person to whom it was delivered or any Person taking such
replacement Securitization Bond from such Person to whom such replacement Securitization Bond was delivered or any assignee of such Person, except a Protected Purchaser, and shall
be entitled to recover upon the security or indemnity provided therefor to the extent of any loss, damage, cost or expenseincurred by the Issuer or the Indenture Trustee in connection
therewith.

 
Upon the issuance of any replacement Securitization Bond under this Section 2.06, the Issuer and/or the Indenture Trustee may require the payment by the Holder of

such Securitization Bond of a sum sufficient to cover any taxor other governmental charge that may be imposed in relationthereto and any other reasonable expenses (including the fees
and expenses of the Indenture Trustee and the Securitization Bond Registrar) in connection therewith.

 
Every replacement Securitization Bond issued pursuant to this Section 2.06in replacement of any mutilated, destroyed, lost or stolen Securitization Bond shall

constitute an original additional contractual obligationof the Issuer, whether or not the mutilated, destroyed, lostor stolen Securitization Bond shall be found at any time or enforced by
any Person, and shall be entitled to all the benefits of this Indenture equally and proportionately with any and all otherSecuritization Bonds duly issued hereunder.

 
The provisions of this Section 2.06are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the replacement or payment of

mutilated, destroyed, lost or stolen Securitization Bonds.
 
SECTION 2.07. Persons Deemed Owner. Prior to due presentment for registration of transfer of any Securitization Bond, the Issuer, the Indenture Trustee, the

Securitization Bond Registrar and any agent of the Issuer orthe Indenture Trustee may treat the Person in whose name any Securitization Bond is registered (as of the day of
determination) as the owner of such Securitization Bond forthe purpose of receiving payments of principal of and premium, if any, and interest on such Securitization Bond and for all
other purposes whatsoever, whether or not such Securitization Bond be overdue, and none of the Issuer, the Indenture Trustee or any agent of the Issuer or the Indenture Trustee shallbe
affected by notice to the contrary.

 
SECTION 2.08. Payment of Principal, Premium, if any, and Interest; Interest on Overdue Principal; Principal, Premium, if any, and Interest Rights Preserved.
 
(a)          The Securitization Bonds shall accrue interest as provided in the Series Supplement at the applicable Bond Interest Rate, and such interest shall be payable on

each applicable Payment Date. Any installment of interest,principal or premium, if any, payable on any SecuritizationBond that is punctually paid or duly provided for on the applicable
Payment Date shall be paid to the Person in whose name such Securitization Bond (or one or more Predecessor Securitization Bonds) is registered on the Record Date for such Payment
Date by wire transfer to an account maintained by such Holderin accordance with payment instructions
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delivered to the Indenture Trustee by such Holder, and, withrespect to Book-Entry Securitization Bonds, payments willbe made by wire transfer in immediately available funds to the
account designated by the Holder of the applicable Global Securitization Bond unless and until such Global Securitization Bond is exchanged for Definitive Securitization Bonds (in
which event payments shall be made as provided above) and except for the final installment of principal and premium, if any, payable with respect to such Securitization Bond on a
Payment Date, which shall be payable as provided below.
 

(b)          The principal of each Securitization Bond ofeach Tranche shall be paid, to the extent funds are availabletherefor in the Collection Account, in installments
on each Payment Date specified in the Series Supplement; provided, that installments of principal not paid when scheduled to be paid in accordance with the Expected Amortization
Schedule shall be paid upon receipt of money available for such purpose, in the order set forth in the Expected Amortization Schedule. Failure to pay principal in accordance with such
Expected Amortization Schedule because moneys are not available pursuant to Section 8.02to make such payments shall not constitute a Default or Eventof Default under this
Indenture; provided, however, that failure to pay the entire unpaid principal amount of the Securitization Bonds of a Tranche upon the Final Maturity Date for the Securitization Bonds
of such Tranche shall constitute an Event of Default under this Indenture as set forth in Section 5.01. Notwithstanding the foregoing, the entire unpaid principal amount of the
Securitization Bonds shall be due and payable, if not previously paid, on the date on which an Event of Default shall have occurred and be continuing, if the Indenture Trustee or the
Holders of the Securitization Bonds representing a majority of the Outstanding Amount of the Securitization Bonds havedeclared the Securitization Bonds to be immediately due and
payable in the manner provided in Section 5.02. All payments of principal and premium, if any, on the Securitization Bonds shall be made pro rata to the Holders entitledthereto unless
otherwise provided in the Series Supplement. The Indenture Trustee shall notify the Person in whose name a Securitization Bond is registered at the close of business on the Record Date
preceding the Payment Date on which the Issuer expects that the final installment of principal of and premium, if any, andinterest on such Securitization Bond will be paid. Such notice
shall be mailed no later than five days prior to such final Payment Date and shall specify that such final installment willbe payable only upon presentation and surrender of such
Securitization Bond and shall specify the place where such Securitization Bond may be presented and surrendered for payment of such installment.

 
(c)          If interest on the Securitization Bonds is not paid when due, such defaulted interest shall be paid (plus interest on such defaulted interest at the applicable

Bond Interest Rate to the extent lawful) to the Persons who are Holders on a subsequent Special Record Date, which date shall be at least 15 Business Days prior to the Special Payment
Date. The Issuer shall fix or cause to be fixed any such Special Record Date and Special Payment Date, and, at least ten daysbefore any such Special Record Date, the Issuer shall mail to
each affected Holder a notice that states the Special RecordDate, the Special Payment Date and the amount of defaulted interest (plus interest on such defaulted interest) to be paid.

 
SECTION 2.09. Cancellation. All Securitization Bonds surrendered for payment, registration of transfer or exchange shall, if surrendered to any Person other than the

Indenture Trustee, be delivered to the Indenture Trustee and shall be promptly canceled by the Indenture Trustee. The Issuer may at any time deliver to the Indenture Trustee for
cancellation any
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Securitization Bonds previously authenticated and delivered hereunder that the Issuer may have acquired in any mannerwhatsoever, and all Securitization Bonds so delivered shall be
promptly canceled by the Indenture Trustee. No Securitization Bonds shall be authenticated in lieu of or in exchange forany Securitization Bonds canceled as provided in this
Section 2.09, except as expressly permitted by this Indenture. All canceled Securitization Bonds may be held or disposed of by the Indenture Trustee in accordance with its standard
retention or disposal policy as in effect at the time.
 

SECTION 2.10. Outstanding Amount; Authentication and Delivery of Securitization Bonds. The aggregate Outstanding Amount of Securitization Bondsthat may be
authenticated and delivered under this Indenture shall notexceed the aggregate of the amounts of Securitization Bondsthat are authorized in the Financing Order but otherwise shall be
unlimited.

 
Securitization Bonds created and established by the Series Supplement may at any time be executed by the Issuer and delivered to the Indenture Trustee for

authentication and thereupon the same shall be authenticated and delivered by the Indenture Trustee upon Issuer Request and upon delivery by the Issuer to the Indenture Trustee, and
receipt by the Indenture Trustee, or the causing to occur by the Issuer, of the following; provided, however, that compliance with such conditions and delivery of such documents shall
only be required in connection with the original issuance ofthe Securitization Bonds:

 
(a)          Issuer Action. An Issuer Order authorizing and directing the authentication and delivery of the Securitization Bonds by the Indenture Trustee and specifying

the principal amount of Securitization Bonds to be authenticated.
 
(b)          Authorizations. Copies of (i) the Financing Order, which shall be in full force and effect and be Final, (ii) certified resolutions of the Managers or Member of

the Issuer authorizing the execution and delivery of the Series Supplement and the execution, authentication and delivery of the Securitization Bonds and (iii) a Series Supplement duly
executed by the Issuer.

 
(c)          Opinions. An opinion or opinions, portions of which may be delivered by one or more counsel for the Issuer, portions of which may be delivered by one or

more counsel for the Servicer, and portions of which may be delivered by one or more counsel for the Seller, dated the Closing Date, in each case subject to the customary exceptions,
qualifications and assumptions contained therein, to the collective effect, that (i) all conditions precedent provided for in this Indenture relating to (A) the authentication and delivery of
the Issuer’s Securitization Bonds and (B) the execution ofthe Series Supplement to this Indenture dated as of the dateof this Indenture have been complied with and (ii) the execution of
the Series Supplement to this Indenture dated as of the dateof this Indenture is permitted by this Indenture, together with the other Opinions of Counsel described in Sections 9(d)
 through 9(o) of the Underwriting Agreement (other than Sections 9(f)(i) and 9(h) thereof) relating to the Issuer’sSecuritization Bonds.

 
(d)          Authorizing Certificate. An Officer’s Certificate, dated the Closing Date, of the Issuer certifying that (i) the Issuer has duly authorized theexecution and

delivery of this Indenture and the Series Supplement and the execution and delivery of the Securitization Bonds
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and (ii) the Series Supplement is in the form attached thereto and complies with the requirements of Section 2.02.
 

(e)          The Securitization Bond Collateral. The Issuer shall have made or caused to be made all filings with the Commission and the Michigan Department of State
pursuant to the Financing Order and the Securitization Law and all other filings necessary to perfect the Grant of the Securitization Bond Collateral to the Indenture Trustee and the Lien
of this Indenture.

 
(f)           Certificates of the Issuer and the Seller.
 

(i) An Officer’s Certificate from the Issuer, dated as of the Closing Date:
 

(A)         to the effect that (1) the Issuer is not in Default under this Indenture and that the issuance of the Securitization Bonds will not
result in any Default or in any breach of any of the terms, conditions or provisions of or constitute a default under the Financing Order or any
indenture, mortgage, deed of trust or other agreement or instrument to which the Issuer is a party or by which it or its property is bound or any order
of any court or administrative agency entered in any Proceeding to which the Issuer is a party or by which it or its propertymay be bound or to
which it or its property may be subject and (2) all conditions precedent provided in this Indenture relating to the execution, authentication and
delivery of the Securitization Bonds have been complied with;

 
(B)         to the effect that: the Issuer has not assignedany interest or participation in the Securitization Bond Collateral except for the

Grant contained in this Indenture and the Series Supplement; the Issuer has the power and right to Grant the Securitization Bond Collateral to the
Indenture Trustee as security hereunder and thereunder; and the Issuer, subject to the terms of this Indenture, has Granted to the Indenture Trustee a
first priority perfected security interest in all of its right, title and interest in and to such Securitization Bond Collateral free and clear of any Lien
arising as a result of actions of the Issuer or through the Issuer, except Permitted Liens;

 
(C)         to the effect that the Issuer has appointed thefirm of Independent registered public accountants as contemplated in Section 8.06;
 
(D)         to the effect that the Sale Agreement, the Servicing Agreement, the Administration Agreement and the Intercreditor Agreement

are, to the knowledge of the Issuer (and assuming such agreements are enforceable against all parties thereto other thanthe
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Issuer and Consumers Energy), in full force and effect and, to the knowledge of the Issuer, that no party is in default of its obligations under such
agreements; and

 
(E)          certifying that the Securitization Bonds have received the ratings from the Rating Agencies required bythe Underwriting

Agreement as a condition to the issuance of the Securitization Bonds.
 

(ii) An officer’s certificate from the Seller, dated as of the Closing Date, to the effect that:
 

(A)         in the case of the Securitization Property identified in the Bill of Sale, immediately prior to the conveyance thereof to the Issuer
pursuant to the Sale Agreement: the Seller was the original and the sole owner of such Securitization Property, free and clear of any Lien; the Seller
had not assigned any interest or participation in such Securitization Property and the proceeds thereof other than to the Issuer pursuant to the Sale
Agreement; the Seller has the power, authority and right to own, sell and assign such Securitization Property and the proceeds thereof to the Issuer;
the Seller has its chief executive office in the State of Michigan; and the Seller, subject to the terms of the Sale Agreement, has validly sold and
assigned to the Issuer all of its right, title and interest inand to such Securitization Property and the proceeds thereof, free and clear of any Lien
(other than Permitted Liens) and such sale and assignment isabsolute and irrevocable and has been perfected;

 
(B)         in the case of the Securitization Property identified in the Bill of Sale, immediately prior to the conveyance thereof to the Issuer

pursuant to the Sale Agreement, the attached copy of the Financing Order creating such Securitization Property is true and complete and is in full
force and effect; and

 
(C)         the Required Capital Level has been depositedor caused to be deposited by the Seller with the Trustee for crediting to the Capital

Subaccount.
 

(g)          Accountant’s Certificate or Letter. One or more certificates or letters, addressed to the Issuer, of a firm of Independent registered public accountants of
recognized national reputation to the effect that (i) suchaccountants are Independent with respect to the Issuer within the meaning of this Indenture and are independent public
accountants within the meaning of the standards of the Public Company Accounting Oversight Board and (ii) with respectto the Securitization Bond Collateral, they have applied such
procedures as instructed by the addressees of such certificate or letter.
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(h)          Requirements of Series Supplement. Such other funds, accounts, documents, certificates, agreements, instruments or opinions as may be required by the

terms of the Series Supplement.
 
(i)           Other Requirements. Such other documents, certificates, agreements, instruments or opinions as the Indenture Trustee may reasonably require.
 
SECTION 2.11. Book-Entry Securitization Bonds. Unless the Series Supplement provides otherwise, all of the Securitization Bonds shall be issued in Book-Entry

Form, and the Issuer shall execute and the Indenture Trusteeshall, in accordance with this Section 2.11and the Issuer Order, authenticate and deliver one or more Global Securitization
Bonds, evidencing the Securitization Bonds, which (a) shall be an aggregate original principal amount equal to the aggregate original principal amount of the Securitization Bonds to be
issued pursuant to the Issuer Order, (b) shall be registered in the name of the Clearing Agency therefor or its nominee, which shall initially be Cede & Co., as nominee for The Depository
Trust Company, the initial Clearing Agency, (c) shall be delivered by the Indenture Trustee pursuant to such Clearing Agency’s or such nominee’s instructions and (d) shall bear alegend
substantially to the effect set forth in Exhibit A.

 
Each Clearing Agency designated pursuant to this Section 2.11must, at the time of its designation and at all times while it serves as Clearing Agency hereunder, be a

“clearing agency” registered under the Exchange Act and anyother applicable statute or regulation.
 
No Holder of Securitization Bonds issued in Book-Entry Form shall receive a Definitive Securitization Bond representing such Holder’s interest in any of the

Securitization Bonds, except as provided in Section 2.13. Unless (and until) certificated, fully registered Securitization Bonds (the “Definitive Securitization Bonds”) have been issued to
the Holders pursuant to Section 2.13or pursuant to the Series Supplement relating thereto:

 
(i) the provisions of this Section 2.11shall be in full force and effect;
 
(ii) the Issuer, the Servicer, the Paying Agent, the Securitization Bond Registrar and the Indenture Trustee may deal with the Clearing Agency for all

purposes (including the making of distributions on the Securitization Bonds and the giving of instructions or directions hereunder) as the authorized representative of
the Holders;

 
(iii) to the extent that the provisions of this Section 2.11 conflict with any other provisions of this Indenture, the provisions of this Section 2.11shall

control;
 
(iv) the rights of Holders shall be exercised only through the Clearing Agency and the Clearing Agency Participants andshall be limited to those

established by law and agreements between such Holders and the Clearing Agency and/or the Clearing Agency Participants. Pursuant to the Letter of Representations,
unless and until Definitive Securitization Bonds are issued pursuant to Section 2.13, the initial Clearing Agency will make book-entry transfers among the Clearing
Agency Participants and receive and transmit
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distributions of principal of and interest on the Book-Entry Securitization Bonds to such Clearing Agency Participants; and

 
(v) whenever this Indenture requires or permits actions tobe taken based upon instruction or directions of the Holdersevidencing a specified percentage

of the Outstanding Amount of Securitization Bonds, the Clearing Agency shall be deemed to represent such percentage only to the extent that it has received
instructions to such effect from the Holders and/or the Clearing Agency Participants owning or representing, respectively, such required percentage of the beneficial
interest in the Securitization Bonds and has delivered suchinstructions to a Responsible Officer of the Indenture Trustee.

 
SECTION 2.12. Notices to Clearing Agency. Unless and until Definitive Securitization Bonds shall have been issued to Holders pursuant to Section 2.13, whenever

notice, payment or other communications to the holders of Book-Entry Securitization Bonds is required under this Indenture, the Indenture Trustee, the Servicer and the Paying Agent,
as applicable, shall give all such notices and communications specified herein to be given to Holders to the Clearing Agency.

 
SECTION 2.13. Definitive Securitization Bonds. If (a) (i) the Issuer advises the Indenture Trustee in writing that the Clearing Agency is no longer willing or able to

properly discharge its responsibilities under any Letter of Representations and (ii) the Issuer is unable to locate a qualified successor Clearing Agency, (b) the Issuer, at itsoption, advises
the Indenture Trustee in writing that it elects to terminatethe book-entry system through the Clearing Agency or (c) after the occurrence of an Event of Default hereunder, Holders
holding Securitization Bonds aggregating a majority of theaggregate Outstanding Amount of Securitization Bonds maintained as Book-Entry Securitization Bonds advise the Indenture
Trustee, the Issuer and the Clearing Agency (through the Clearing Agency Participants) in writing that the continuation of a book-entry system through the Clearing Agency is no longer
in the best interests of the Holders, the Issuer shall notifythe Clearing Agency, the Indenture Trustee and all such Holders in writing of the occurrence of any such event and of the
availability of Definitive Securitization Bonds to the Holders requesting the same. Upon surrender to the Indenture Trustee of the Global Securitization Bonds by the Clearing Agency
accompanied by registration instructions from such Clearing Agency for registration, the Issuer shall execute, and the Indenture Trustee shall authenticate and deliver, Definitive
Securitization Bonds in accordance with the instructions of the Clearing Agency. None of the Issuer, the Securitization Bond Registrar, the Paying Agent or the Indenture Trustee shall
be liable for any delay in delivery of such instructions and may conclusively rely on, and shall be fully protected in relying on, such instructions. Upon the issuance of Definitive
Securitization Bonds, the Indenture Trustee shall recognize the Holders of the Definitive Securitization Bonds as Holders hereunder.

 
Definitive Securitization Bonds will be transferable and exchangeable at the offices of the Securitization Bond Registrar.
 
SECTION 2.14. CUSIP Number. The Issuer in issuing any Securitization Bonds may use a “CUSIP” number and, if so used, the Indenture Trustee shall use the

CUSIP number provided to it by the Issuer in any notices to theHolders thereof as a convenience to such
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Holders; provided, that any such notice may state that no representation is made as to the correctness or accuracy of the CUSIP number printed in the notice or on the Securitization
Bonds and that reliance may be placed only on the other identification numbers printed on the Securitization Bonds. The Issuer shall promptly notify the Indenture Trustee in writing of
any change in the CUSIP number with respect to any Securitization Bond.
 

SECTION 2.15. Letter of Representations. The Issuer shall comply with the terms of each Letter of Representations applicable to the Issuer.
 
SECTION 2.16. Tax Treatment. The Issuer and the Indenture Trustee, by entering into thisIndenture, and the Holders and any Persons holding a beneficial interest in

any Securitization Bond, by acquiring any Securitization Bond or interest therein, (a) express their intention that,solely for the purposes of U.S. federal taxes and, to the extent consistent
with applicable state, local and other tax law, solely for the purposes of state, local and other taxes, the Securitization Bonds qualify under applicable tax law as indebtedness ofthe
Member secured by the Securitization Bond Collateral and (b) solely for the purposes of U.S. federal taxes and, to the extent consistent with applicable state, local and other tax law,
solely for purposes of state, local and other taxes, so long as any of the Securitization Bonds are outstanding, agree to treat the Securitization Bonds as indebtedness of the Member
secured by the Securitization Bond Collateral unless otherwise required by appropriate taxing authorities.

 
SECTION 2.17. State Pledge. Under the laws of the State of Michigan in effect on the Closing Date, pursuant to Section 10n(2) of the SecuritizationLaw, the State of

Michigan has pledged for the benefit and protection of the Holders, the Indenture Trustee, other Persons acting for the benefit of the Holders and Consumers Energy that the State of
Michigan will not take or permit any action that would impairthe value of Securitization Property, reduce or alter, except as allowed under Section 10k(3) of the Securitization Law, or
impair the Securitization Charges to be imposed, collectedand remitted to the Holders, the Indenture Trustee and otherPersons acting for the benefit of the Holders until the principal,
interest and premium, and any other charges incurred and contracts to be performed in connection with the Securitization Bonds have been paid and performed in full.

 
The Issuer hereby acknowledges that the purchase of any Securitization Bond by a Holder or the purchase of any beneficialinterest in a Securitization Bond by any

Person and the Indenture Trustee’s obligations to perform hereunder are made in reliance on such agreement and pledge bythe State of Michigan.
 
SECTION 2.18. Security Interests. The Issuer hereby makes the following representations andwarranties. Other than the security interests granted to the Indenture

Trustee pursuant to this Indenture, the Issuer has not pledged, granted, sold, conveyed or otherwise assigned any interests or security interests in the Securitization Bond Collateral and
no security agreement, financing statement or equivalent security or Lien instrument listing the Issuer as debtor covering all or any part of the Securitization Bond Collateral ison file or
of record in any jurisdiction, except such as may have been filed, recorded or made by the Issuer in favor of the Indenture Trustee on behalf of the Secured Parties in connection with this
Indenture. This Indenture constitutes a valid and continuing lien on, and first priority perfected security interest in, the Securitization Bond Collateral in favor of the Indenture Trustee on
behalf of the Secured
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Parties, which lien and security interest is prior to all other Liens and is enforceable as such as against creditors of and purchasers from the Issuer in accordance with its terms, except as
such enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws affecting creditors’ rights generallyor by
general equitable principles, whether considered in a proceeding at law or in equity and by an implied covenant of good faith and fair dealing. With respect to all Securitization Bond
Collateral, this Indenture, together with the Series Supplement, creates a valid and continuing first priority perfected security interest (as defined in the UCC) in such Securitization Bond
Collateral, which security interest is prior to all other Liens and is enforceable as such as against creditors of and purchasers from the Issuer in accordance with its terms, exceptas such
enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws affecting creditors’ rights generally or bygeneral
equitable principles, whether considered in a proceeding at law or in equity and by an implied covenant of good faith and fair dealing. The Issuer has good and marketable title to the
Securitization Bond Collateral free and clear of any Lien ofany Person other than Permitted Liens. All of the Securitization Bond Collateral constitutes Securitization Propertyor
accounts, deposit accounts, investment property or general intangibles (as each such term is defined in the UCC), except that proceeds of the Securitization Bond Collateral may also
take the form of instruments. The Issuer has taken, or causedthe Servicer to take, all action necessary to perfect the security interest in the Securitization Bond Collateral granted to the
Indenture Trustee, for the benefit of the Secured Parties. The Issuer has filed (or has caused the Servicer to file) all appropriate financing statements in the proper filing offices in the
appropriate jurisdictions under applicable law in order toperfect the security interest in the Securitization Bond Collateral granted to the Indenture Trustee. The Issuer has not authorized
the filing of and is not aware, after due inquiry, of any financing statements against the Issuer that include a description of the Securitization Bond Collateral other than those filed in
favor of the Indenture Trustee. The Issuer is not aware of anyjudgment or tax lien filings against the Issuer. The Collection Account (including all subaccounts thereof) constitutes a
“securities account” within the meaning of the UCC. The Issuer has taken all steps necessary to cause the Securities Intermediary of each such securities account to identify in its records
the Indenture Trustee as the Person having a security entitlement against the Securities Intermediary in such securities account, no Collection Account is in the name of any Personother
than the Indenture Trustee, and the Issuer has not consentedto the Securities Intermediary of the Collection Account tocomply with entitlement orders of any Person other than the
Indenture Trustee. All of the Securitization Bond Collateral constituting investment property has been and will have been credited to the Collection Account or a subaccount thereof, and
the Securities Intermediary for the Collection Account hasagreed to treat all assets credited to the Collection Account as “financial assets” within the meaning of the UCC. Accordingly,
the Indenture Trustee has a first priority perfected security interest in the Collection Account, all funds and financial assets on deposit therein, and all securities entitlements relating
thereto. The representations and warranties set forth in this Section 2.18shall survive the execution and delivery of this Indenture and the issuance of any Securitization Bonds, shall be
deemed re-made on each date on which any funds in the Collection Account are distributed to the Issuer or otherwise released from the Lien of the Indenture and may not be waived by
any party hereto except pursuant to a supplemental indenture executed in accordance with Article IXand as to which the Rating Agency Condition has been satisfied.
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ARTICLE III

 
COVENANTS

 
SECTION 3.01. Payment of Principal, Premium, if any, and Interest. The principal of and premium, if any, and interest on the Securitization Bonds shall be duly and

punctually paid by the Issuer, or the Servicer on behalf of the Issuer, in accordance with the terms of the SecuritizationBonds and this Indenture; provided, that, except on a Final
Maturity Date or upon the acceleration of the Securitization Bonds following the occurrence of an Event of Default, the Issuer shall only be obligated to pay the principal of the
Securitization Bonds on each Payment Date therefor to the extent moneys are available for such payment pursuant to Section 8.02. Amounts properly withheld under the Code, the
Treasury regulations promulgated thereunder or other tax laws by any Person from a payment to any Holder of interest or principal or premium, if any, shall be considered as having been
paid by the Issuer to such Holder for all purposes of this Indenture.

 
SECTION 3.02. Maintenance of Office or Agency. The Issuer shall initially maintain in Dallas, Texas an office or agency where Securitization Bonds may be

surrendered for registration of transfer or exchange. The Issuer shall give prompt written notice to the Indenture Trustee of the location, and of any change in the location, of any such
office or agency. The Issuer hereby initially appoints the Indenture Trustee to serve as its agent for the foregoing purposes, and the Corporate Trust Office of the Indenture Trustee shall
serve as the offices provided above in this Section 3.02. If at any time the Issuer shall fail to maintain any such office or agency or shall fail to furnish the Indenture Trustee with the
address thereof, such surrenders may be made at the office ofthe Indenture Trustee located at the Corporate Trust Office, and the Issuer hereby appoints the Indenture Trustee as its
agent to receive all such surrenders.

 
SECTION 3.03. Money for Payments To Be Held in Trust. As provided in Section 8.02(a), all payments of amounts due and payable with respect to any Securitization

Bonds that are to be made from amounts withdrawn from the Collection Account pursuant to Section 8.02(d) shall be made on behalf of the Issuer by the Indenture Trustee or by another
Paying Agent, and no amounts so withdrawn from the Collection Account for payments with respect to any Securitization Bonds shall be paid over to the Issuer except as provided in this
Section 3.03and Section 8.02.

 
Each Paying Agent shall meet the eligibility criteria set forth for any Indenture Trustee under Section 6.11. The Issuer will cause each Paying Agent other than the

Indenture Trustee to execute and deliver to the Indenture Trustee an instrument in which such Paying Agent shall agree with the Indenture Trustee (and if the Indenture Trustee acts as
Paying Agent, it hereby so agrees), subject to the provisions of this Section 3.03, that such Paying Agent will:

 
(a)          hold all sums held by it for the payment of amounts due with respect to the Securitization Bonds in trust forthe benefit of the Persons entitled thereto until

such sums shall be paid to such Persons or otherwise disposedof as herein provided and pay such sums to such Persons as herein provided;
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(b)                                give the Indenture Trustee and the Rating Agencies written notice of any Default by the Issuer of which it has actual knowledge in the making of any payment

required to be made with respect to the Securitization Bonds;
 
(c)                                 at any time during the continuance of any such Default, upon the written request of the Indenture Trustee, forthwith pay to the Indenture Trustee all sums so

held in trust by such Paying Agent;
 
(d)                                immediately, with notice to the Rating Agencies, resign as aPaying Agent and forthwith pay to the Indenture Trustee all sums held by it in trust for the

payment of Securitization Bonds if at any time the Paying Agent determines that it has ceased to meet the standards required to be met by a Paying Agent at the time of such
determination; and

 
(e)                                 comply with all requirements of the Code, the Treasury regulations promulgated thereunder and other tax laws with respect to the withholding from any

payments made by it on any Securitization Bonds of any applicable withholding taxes imposed thereon and with respect to any applicable reporting requirements in connection therewith.
 
The Issuer may at any time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for any other purpose, by Issuer Order direct any Paying

Agent to pay to the Indenture Trustee all sums held in trust bysuch Paying Agent, such sums to be held by the Indenture Trustee upon the same trusts as those upon which the sums were
held by such Paying Agent; and, upon such payment by any Paying Agent to the Indenture Trustee, such Paying Agent shall be released from all further liability with respect to such
money.

 
Subject to applicable laws with respect to escheat of funds,any money held by the Indenture Trustee or any Paying Agent intrust for the payment of any amount due

with respect to any Securitization Bond and remaining unclaimed for two years after such amount has become due and payable shall be discharged from such trust and be paid to the
Issuer on an Issuer Request; and, subject to Section 10.14, the Holder of such Securitization Bond shall thereafter, as an unsecured general creditor, look only to the Issuer for payment
thereof (but only to the extent of the amounts so paid to the Issuer), and all liability of the Indenture Trustee or such Paying Agent with respect to such trust money shall thereupon cease;
provided, however, that the Indenture Trustee or such Paying Agent, before being required to make any such repayment, may, at the expense ofthe Issuer, cause to be published once, in
a newspaper published in the English language, customarilypublished on each Business Day and of general circulation inThe City of New York, notice that such money remains
unclaimed and that, after a date specified therein, which shall not be less than 30 days from the date of such publication,any unclaimed balance of such money then remaining will be
repaid to the Issuer. The Indenture Trustee may also adopt and employ, at the expense of the Issuer, any other reasonable means of notification of such repayment (including mailing
notice of such repayment to Holders whose right to or interest in moneys due and payable but not claimed is determinable from the records of the Indenture Trustee or of any Paying
Agent, at the last address of record for each such Holder).

 
SECTION 3.04. Existence. The Issuer shall keep in full effect its existence, rights and franchises as a limited liability company under the laws of the State of

Delaware (unless it becomes, or any successor Issuer hereunder is or becomes, organized under the laws of any other
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State or of the United States of America, in which case the Issuer will keep in full effect its existence, rights and franchises under the laws of such other jurisdiction) and will obtain and
preserve its qualification to do business in each jurisdiction in which such qualification is or shall be necessary to protect the validity and enforceability of this Indenture, the other Basic
Documents, the Securitization Bonds, the Securitization Bond Collateral and each other instrument or agreement referenced herein or therein.
 

SECTION 3.05. Protection of Securitization Bond Collateral. The Issuer shall from time to time execute and deliver all such supplements and amendments hereto and
all filings with the Commission, the Secretary of State of the State of Delaware or the Michigan Department of State pursuant to the Financing Order or to the Securitization Law and all
financing statements, continuation statements, instruments of further assurance and other instruments, and shall take such other action necessary or advisable, to:

 
(a)                                maintain or preserve the Lien (and the priority thereof) of this Indenture and the Series Supplement or carry out more effectively the purposes hereof;
 
(b)                                perfect, publish notice of or protect the validity of any Grant made or to be made by this Indenture;
 
(c)                                 enforce any of the Securitization Bond Collateral;
 
(d)                                preserve and defend title to the Securitization Bond Collateral and the rights of the Indenture Trustee and the Holders in such Securitization Bond Collateral

against the Claims of all Persons, including the challenge by any party to the validity or enforceability of the Financing Order, the Securitization Property or any proceeding relating
thereto and institute any action or proceeding necessary tocompel performance by the Commission or the State of Michigan of any of its obligations or duties under the Securitization
Law, the State Pledge, or the Financing Order; or

 
(e)                                 pay any and all taxes levied or assessed upon all or any part ofthe Securitization Bond Collateral.
 

The Indenture Trustee is specifically authorized to file financing statements covering the Securitization Bond Collateral, including financing statements that describe the Securitization
Bond Collateral as “all assets” or “all personal property” of the Issuer and/or reflecting Section 10m(9) of the Securitization Law, it being understood that in no event shall theIndenture
Trustee be responsible for filing any such financing statements.
 

SECTION 3.06. Opinions as to Securitization Bond Collateral.
 
(a)                                On the Closing Date, the Issuer shall furnish to the Indenture Trustee an Opinion of Counsel of external counsel of the Issuer either stating that, in the

opinion of such counsel, such action has been taken with respect to the recording and filing of this Indenture, any indentures supplemental hereto and any other requisite documents, and
with respect to the execution and filing of any filings with the Commission, the Secretary of State of the State of Delaware or the Michigan Department of State pursuant to the
Securitization Law and the Financing Order, financing statements and continuation statements, as are necessary to perfect
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and make effective the Lien and the perfected security interest created by this Indenture and the Series Supplement, and, based on a review of a current report of a search of the
appropriate governmental filing office, no other Lien thatcan be perfected solely by the filing of financing statements under the applicable Uniform Commercial Code ranks equal or
prior to the Lien of the Indenture Trustee in the Securitization Bond Collateral, and reciting the details of such action, or stating that, in the opinion of such counsel, no such action is
necessary to make effective such Lien.

 
(b)                                Within 90 days after the beginning of each calendar year beginning with the calendar year beginning January 1, 2015, theIssuer shall furnish to the Indenture

Trustee an Opinion of Counsel of the Issuer either stating that, in the opinion of such counsel, such action has been takenwith respect to the recording, filing, re-recording and refiling of
this Indenture, any indentures supplemental hereto and anyother requisite documents, and with respect to the execution and filing of any filings with the Commission, the Secretary of
State of the State of Delaware or the Michigan Department of State pursuant to the Securitization Law and the Financing Order, financing statements and continuation statements, asare
necessary to maintain the Lien and the perfected security interest created by this Indenture and the Series Supplementand reciting the details of such action, or stating that, in the
opinion of such counsel, no such action is necessary to maintain such Lien. Such Opinion of Counsel shall also describe the recording, filing, re-recording and refiling of this Indenture,
any indentures supplemental hereto and any other requisitedocuments and the execution and filing of any filings with the Commission, the Secretary of State of the State of Delawareor
the Michigan Department of State, financing statements andcontinuation statements that will, in the opinion of such counsel, be required within the 12-month period following thedate
of such opinion to maintain the Lien and the perfected security interest created by this Indenture and the Series Supplement.

 
(c)                                 Prior to the effectiveness of any amendment to the Sale Agreement or the Servicing Agreement, the Issuer shall furnish tothe Indenture Trustee an Opinion

of Counsel of external counsel of the Issuer either (i) stating that, in the opinion of such counsel, all filings, including UCC financing statements and other filings with the Commission,
the Secretary of State of the State of Delaware or the Michigan Department of State pursuant to the Securitization Law or the Financing Order have been executed and filed that are
necessary fully to preserve and protect the Lien of the Issuer and the Indenture Trustee in the Securitization Property and the Securitization Bond Collateral, respectively, and the
proceeds thereof, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details are given, or (ii) stating that, in the opinion of such counsel, no
such action shall be necessary to preserve and protect such Lien.

 
SECTION 3.07. Performance of Obligations; Servicing; SEC Filings.
 
(a)                                The Issuer (i) shall diligently pursue any and all actions to enforce its rights under each instrument or agreement included in the Securitization Bond

Collateral and (ii) shall not take any action and shall use its best efforts not to permit any action to be taken by others that would release any Person from any of such Person’s covenants
or obligations under any such instrument or agreement or that would result in the amendment, hypothecation, subordination, termination or discharge of, or impair the validity or
effectiveness of, any such instrument or agreement, except, in each case, as expressly provided in this Indenture, the Series
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Supplement, the Sale Agreement, the Servicing Agreement, the Intercreditor Agreement or such other instrument or agreement.

 
(b)                                The Issuer may contract with other Persons to assist it in performing its duties under this Indenture, and any performance of such duties by a Person identified

to the Indenture Trustee herein or in an Officer’s Certificate shall be deemed to be action taken by the Issuer. Initially, the Issuer has contracted with the Servicer to assist the Issuer in
performing its duties under this Indenture.

 
(c)                                 The Issuer shall punctually perform and observe all of its obligations and agreements contained in this Indenture, the Series Supplement, the other Basic

Documents and the instruments and agreements included in the Securitization Bond Collateral, including filing or causing to be filed all filings with the Commission, the Secretary of
State of the State of Delaware or the Michigan Department of State pursuant to the Securitization Law or the Financing Order, all UCC financing statements and all continuation
statements required to be filed by it by the terms of this Indenture, the Series Supplement, the Sale Agreement and the Servicing Agreement in accordance with and within the time
periods provided for herein and therein.

 
(d)                                If the Issuer shall have knowledge of the occurrence of a Servicer Default under the Servicing Agreement, the Issuer shall promptly give written notice

thereof to the Indenture Trustee and the Rating Agencies andshall specify in such notice the response or action, if any, the Issuer has taken or is taking with respect to such Servicer
Default. If a Servicer Default shall arise from the failure of the Servicer to perform any of its duties or obligations under the Servicing Agreement with respect to the Securitization
Property, the Securitization Bond Collateral or the Securitization Charges, the Issuer shall take all reasonable steps available to it to remedy such failure.

 
(e)                                 As promptly as possible after the giving of notice of termination to the Servicer and the Rating Agencies of the Servicer’s rights and powers pursuant to

Section 7.01of the Servicing Agreement, the Indenture Trustee may and shall, at the written direction of the Holders evidencing a majority of the Outstanding Amount of the
Securitization Bonds, appoint a successor Servicer (the “Successor Servicer”), and such Successor Servicer shall accept its appointment by a written assumption in a form acceptable to
the Issuer and the Indenture Trustee. A Person shall qualifyas a Successor Servicer only if such Person satisfies the requirements of the Servicing Agreement and the Intercreditor
Agreement. If, within 30 days after the delivery of the notice referred to above, a new Servicer shall not have been appointed, the Indenture Trustee may petition the Commission or a
court of competent jurisdiction to appoint a Successor Servicer. In connection with any such appointment, Consumers Energy may make such arrangements for the compensation of such
Successor Servicer as it and such successor shall agree, subject to the limitations set forth in Section 8.02and in the Servicing Agreement.

 
(f)                                   Upon any termination of the Servicer’s rights and powers pursuant to the Servicing Agreement, the Indenture Trustee shall promptly notify the Issuer, the

Holders and the Rating Agencies. As soon as a Successor Servicer is appointed, the Indenture Trustee shall notify
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the Issuer, the Holders and the Rating Agencies of such appointment, specifying in such notice the name and address of such Successor Servicer.

 
(g)                                 The Issuer shall (or shall cause the Sponsor to) post on its website (which for this purpose may be the website of any director indirect parent company of the

Issuer) and, to the extent consistent with the Issuer’s and the Sponsor’s obligations under applicable law, file with orfurnish to the SEC in periodic reports and other reports as are
required from time to time under Section 13 or Section 15(d) of the Exchange Act, the following information (other than any such information filed with the SEC and publicly available
to investors unless the Issuer specifically requests such items to be posted) with respect to the Outstanding Securitization Bonds, in each case to the extent such information is reasonably
available to the Issuer:

 
(i)                                     statements of any remittances of Securitization Charges made to the Indenture Trustee (to be included in a Form 10-D or Form 10-K, or successor

forms thereto);
 
(ii)                                  the Semi-Annual Servicer’s Certificate as required to be submitted pursuant to the Servicing Agreement (to be filed with a Form 10-D, Form 10-K

or Form 8-K, or successor forms thereto);
 
(iii)                               the Monthly Servicer’s Certificate as required to be submitted pursuant to the Servicing Agreement;
 
(iv)                              the text (or a link to the website where a reader can find the text) of each filing of a True-Up Adjustment and the results of each such filing;
 
(v)                                any change in the long-term or short-term credit ratings of the Servicer assigned by the Rating Agencies;
 
(vi)                              material legislative or regulatory developments directlyrelevant to the Outstanding Securitization Bonds (to be filed or furnished in a Form 8-K);

and
 
(vii)                           any reports and other information that the Issuer is required to file with the SEC under the Exchange Act.
 

Notwithstanding the foregoing, nothing herein shall preclude the Issuer from voluntarily suspending or terminating its filing obligations as Issuer with the SEC to the extent permitted by
applicable law. Any such reports or information delivered to the Indenture Trustee for purposes of this Section 3.07(g) is for informational purposes only, and the Indenture Trustee’s
receipt of such reports or information shall not constituteconstructive notice of any information contained therein or determinable from information contained therein, including the
Issuer’s compliance with any of its covenants hereunder (asto which the Indenture Trustee is entitled to conclusively rely on an Officer’s Certificate).
 

(h)                                The Issuer shall direct the Indenture Trustee to post on the Indenture Trustee’s website for investors (based solely on information set forth in the Semi-Annual
Servicer’s Certificate) with respect to the Outstanding Securitization Bonds, to the extent such information is set forth in the Semi-Annual Servicer’s Certificate, a statementshowing the
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balance of Outstanding Securitization Bonds that reflectsthe actual payments made on the Securitization Bonds duringthe applicable period.
 
The address of the Indenture Trustee’s website for investors is https://gctinvestorreporting.bnymellon.com. The Indenture Trustee shall immediately notify the Issuer, the Holders and the
Rating Agencies of any change to the address of the website for investors.
 

(i)                                     The Issuer shall make all filings required under the Securitization Law relating to the transfer of the ownership or security interest in the Securitization
Property other than those required to be made by the Seller orthe Servicer pursuant to the Basic Documents.

 
SECTION 3.08. Certain Negative Covenants. So long as any Securitization Bonds are Outstanding, the Issuer shall not:
 
(a)                                except as expressly permitted by this Indenture and the other Basic Documents, sell, transfer, convey, exchange or otherwise dispose of any of the properties

or assets of the Issuer, including those included in the Securitization Bond Collateral, unless in accordance with Article V;
 
(b)                                claim any credit on, or make any deduction from the principalor premium, if any, or interest payable in respect of, the Securitization Bonds (other than

amounts properly withheld from such payments under the Code, the Treasury regulations promulgated thereunder or othertax laws) or assert any claim against any present or former
Holder by reason of the payment of the taxes levied or assessed upon any part of the Securitization Bond Collateral;

 
(c)                                 terminate its existence or dissolve or liquidate in whole orin part, except in a transaction permitted by Section 3.10;
 
(d)                                (i) permit the validity or effectiveness of this Indentureor the other Basic Documents to be impaired, or permit the Lien of this Indenture and the

Series Supplement to be amended, hypothecated, subordinated, terminated or discharged, or permit any Person to be released from any covenants or obligations with respect to the
Securitization Bonds under this Indenture except as may be expressly permitted hereby, (ii) permit any Lien (other than the Lien of this Indenture or the Series Supplement) to be created
on or extend to or otherwise arise upon or burden the Securitization Bond Collateral or any part thereof or any interest therein or the proceeds thereof (other than tax liens arising by
operation of law with respect to amounts not yet due) or (iii) permit the Lien of the Series Supplement not to constitutea valid first priority perfected security interest in the
Securitization Bond Collateral;

 
(e)                                 enter into any swap, hedge or similar financial instrument;
 
(f)                                   elect to be classified as an association taxable as a corporation for U.S. federal income tax purposes or otherwise take any action, file any tax return or make

any election inconsistent with the treatment of the Issuer,for U.S. federal income tax purposes and, to the extent consistent with applicable state tax law, state income and franchise tax
purposes, as a disregarded entity that is not separate from the sole owner of the Issuer;
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(g)                                 change its name, identity or structure or the location of itschief executive office, unless at least ten Business Days prior to the effective date of any such

change the Issuer delivers to the Indenture Trustee (with copies to the Rating Agencies) such documents, instruments oragreements, executed by the Issuer, as are necessary to reflect
such change and to continue the perfection of the security interest of this Indenture and the Series Supplement;

 
(h)                                take any action that is subject to a Rating Agency Condition without satisfying the Rating Agency Condition;
 
(i)                                     except to the extent permitted by applicable law, voluntarily suspend or terminate its filing obligations with the SEC as described in Section 3.07(g); or
 
(j)                                    issue any securitization bonds (as defined for this purposein the Securitization Law) under the Securitization Law (other than the Securitization Bonds) or

issue any other debt obligations.
 
SECTION 3.09. Annual Statement as to Compliance. The Issuer will deliver to the Indenture Trustee and the Rating Agencies not later than March 31 of each year

(commencing with March 31, 2015), an Officer’s Certificate stating, as to the Responsible Officer signing such Officer’s Certificate, that:
 
(a)                                a review of the activities of the Issuer during the preceding12 months ended December 31 (or, in the case of the first suchOfficer’s Certificate, since the

Closing Date) and of performance under this Indenture has been made; and
 
(b)                                to the best of such Responsible Officer’s knowledge, based on such review, the Issuer has in all material respects complied with all conditions and covenants

under this Indenture throughout such 12-month period (or such shorter period in the case of the first such Officer’s Certificate), or, if there has been a default in the compliance ofany
such condition or covenant, specifying each such default known to such Responsible Officer and the nature and status thereof.

 
SECTION 3.10. Issuer May Consolidate, etc., Only on Certain Terms.
 
(a)                                The Issuer shall not consolidate or merge with or into any other Person, unless:
 
(i)                                     the Person (if other than the Issuer) formed by or surviving such consolidation or merger shall (A) be a Person organizedand existing under the laws of the

United States of America or any State, (B) expressly assume, by an indenture supplemental hereto, executed and delivered to the Indenture Trustee, in form and substance
satisfactory to the Indenture Trustee, the performance or observance of every agreement and covenant of this Indentureand the Series Supplement on the part of the Issuer to be
performed or observed, all as provided herein and in the Series Supplement, and (C) assume all obligations and succeedto all rights of the Issuer under the Sale Agreement, the
Servicing Agreement and each other Basic Document to which the Issuer is a party;
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(ii)                                  immediately after giving effect to such merger or consolidation, no Default, Event of Default or Servicer Default shallhave occurred and be continuing;
 
(iii)                               the Rating Agency Condition shall have been satisfied with respect to such merger or consolidation;
 
(iv)                              the Issuer shall have delivered to Consumers Energy, the Indenture Trustee and the Rating Agencies an opinion or opinions of outside tax counsel (as

selected by the Issuer, in form and substance reasonably satisfactory to Consumers Energy and the Indenture Trustee, and which may be based on a ruling from the Internal
Revenue Service (unless the Internal Revenue Service has announced that it will not rule on the issues described in thisparagraph)) to the effect that the consolidation or
merger will not result in a material adverse U.S. federal or state income tax consequence to the Issuer, Consumers Energy, the Indenture Trustee or the then-existing Holders;

 
(v)                                any action as is necessary to maintain the Lien and the perfected security interest in the Securitization Bond Collateral created by this Indenture and the

Series Supplement shall have been taken as evidenced by an Opinion of Counsel of external counsel of the Issuer delivered to the Indenture Trustee; and
 
(vi)                              the Issuer shall have delivered to the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel of external counsel of the Issuer each stating that

such consolidation or merger and such supplemental indenture comply with this Indenture and the Series Supplement andthat all conditions precedent herein provided for in
this Section 3.10(a) with respect to such transaction have been complied with (including any filing required by the Exchange Act).

 
(b)                                Except as specifically provided herein, the Issuer shall not sell, convey, exchange, transfer or otherwise dispose of any of its properties or assets included in

the Securitization Bond Collateral, to any Person, unless:
 
(i)                                     the Person that acquires the properties and assets of the Issuer, the conveyance or transfer of which is hereby restricted, (A) shall be a United States citizen or

a Person organized and existing under the laws of the United States of America or any State, (B) expressly assumes, by an indenture supplemental hereto, executed and
delivered to the Indenture Trustee, in form and substance satisfactory to the Indenture Trustee, the performance or observance of every agreement and covenant of this
Indenture on the part of the Issuer to be performed or observed, all as provided herein and in the Series Supplement, (C) expressly agrees by means of such supplemental
indenture that all right, title and interest so sold, conveyed, exchanged, transferred or otherwise disposed of shall be subject and subordinate to the rights of Holders, (D) unless
otherwise provided in the supplemental indenture referredto in Section 3.10(b)(i)(B), expressly agrees to indemnify, defend and hold harmless the Issuer and the Indenture
Trustee against and from any loss, liability or expense arising under or related to this Indenture, the Series Supplement and the Securitization Bonds, (E) expressly agrees by
means of such supplemental indenture that such Person (or ifa group of Persons, then one specified Person) shall make allfilings with the SEC (and any other appropriate
Person)
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required by the Exchange Act in connection with the Securitization Bonds and (F) if such sale, conveyance, exchange, transfer or disposal relates to the Issuer’s rights and
obligations under the Sale Agreement or the Servicing Agreement, assumes all obligations and succeeds to all rights of the Issuer under the Sale Agreement and the Servicing
Agreement, as applicable;

 
(ii)                                  immediately after giving effect to such transaction, no Default, Event of Default or Servicer Default shall have occurred and be continuing;
 
(iii)                               the Rating Agency Condition shall have been satisfied with respect to such transaction;
 
(iv)                              the Issuer shall have delivered to Consumers Energy, the Indenture Trustee and the Rating Agencies an opinion or opinions of outside tax counsel (as

selected by the Issuer, in form and substance reasonably satisfactory to Consumers Energy and the Indenture Trustee, and which may be based on a ruling from the Internal
Revenue Service) to the effect that the disposition will notresult in a material adverse U.S. federal or state income taxconsequence to the Issuer, Consumers Energy, the
Indenture Trustee or the then-existing Holders;

 
(v)                                any action as is necessary to maintain the Lien and the perfected security interest in the Securitization Bond Collateral created by this Indenture and the

Series Supplement shall have been taken as evidenced by an Opinion of Counsel of external counsel of the Issuer delivered to the Indenture Trustee; and
 
(vi)                              the Issuer shall have delivered to the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel of external counsel of the Issuer each stating that

such sale, conveyance, exchange, transfer or other disposition and such supplemental indenture comply with this Indenture and the Series Supplement and that all conditions
precedent herein provided for in this Section 3.10(b) with respect to such transaction have been complied with (including any filing required by the Exchange Act).

 
SECTION 3.11. Successor or Transferee.
 
(a)                                Upon any consolidation or merger of the Issuer in accordancewith Section 3.10(a), the Person formed by or surviving such consolidation or merger (if other

than the Issuer) shall succeed to, and be substituted for, and may exercise every right and power of, the Issuer under thisIndenture with the same effect as if such Person had been named
as the Issuer herein.

 
(b)                                Except as set forth in Section 6.07, upon a sale, conveyance, exchange, transfer or other disposition of all the assets and properties of the Issuer in accordance

with Section 3.10(b), the Issuer will be released from every covenant and agreement of this Indenture and the other Basic Documents to be observed or performed on the part of the
Issuer with respect to the Securitization Bonds and the Securitization Property immediately following the consummation of such acquisition upon the delivery of written notice tothe
Indenture Trustee from the Person acquiring such assets andproperties stating that the Issuer is to be so released.
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SECTION 3.12. No Other Business. The Issuer shall not engage in any business other than financing, purchasing, owning, administering, managing and servicing the

Securitization Property and the other Securitization BondCollateral and the issuance of the Securitization Bonds in the manner contemplated by the Financing Order and this Indenture
and the other Basic Documents and activities incidental thereto.

 
SECTION 3.13. No Borrowing. The Issuer shall not issue, incur, assume, guarantee or otherwise become liable, directly or indirectly, for any indebtedness except for

the Securitization Bonds and any other indebtedness expressly permitted by or arising under the Basic Documents.
 
SECTION 3.14. Servicer’s Obligations. The Issuer shall enforce the Servicer’s compliance with and performance of all of the Servicer’s material obligationsunder the

Servicing Agreement.
 
SECTION 3.15. Guarantees, Loans, Advances and Other Liabilities. Except as otherwise contemplated by the Sale Agreement, the Servicing Agreement or this

Indenture, the Issuer shall not make any loan or advance or credit to, or guarantee (directly or indirectly or by an instrument having the effect of assuring another’s payment or
performance on any obligation or capability of so doing or otherwise), endorse or otherwise become contingently liable, directly or indirectly, in connection with the obligations, stocks or
dividends of, or own, purchase, repurchase or acquire (or agree contingently to do so) any stock, obligations, assets orsecurities of, or any other interest in, or make any capital
contribution to, any other Person.

 
SECTION 3.16. Capital Expenditures. Other than the purchase of Securitization Property from the Seller on the Closing Date, the Issuer shall not make any

expenditure (by long-term or operating lease or otherwise)for capital assets (either realty or personalty).
 
SECTION 3.17. Restricted Payments. Except as provided in Section 8.04(c), the Issuer shall not, directly or indirectly, (a) pay any dividend or make any distribution

(by reduction of capital or otherwise), whether in cash, property, securities or a combination thereof, to any owner of an interest in the Issuer or otherwise with respect to any ownership
or equity interest or similar security in or of the Issuer, (b) redeem, purchase, retire or otherwise acquire for value any such ownership or equity interest or similar security or (c) set aside
or otherwise segregate any amounts for any such purpose; provided, however, that, if no Event of Default shall have occurred and be continuing or would be caused thereby, the Issuer
may make, or cause to be made, any such distributions to any owner of an interest in the Issuer or otherwise with respect to any ownership or equity interest or similar security in or of the
Issuer using funds distributed to the Issuer pursuant to Section 8.02(e)(x) to the extent that such distributions would not cause the balance of the Capital Subaccount to decline below the
Required Capital Level. The Issuer will not, directly or indirectly, make payments to or distributions from the Collection Account except in accordance with this Indenture and theother
Basic Documents.

 
SECTION 3.18. Notice of Events of Default. The Issuer agrees to give the Indenture Trustee and the Rating Agencies prompt written notice of each Default or Event

of Default hereunder as provided in Section 5.01, and each default on the part of the Seller or the Servicer of its obligations under the Sale Agreement or the Servicing Agreement,
respectively.
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SECTION 3.19. Further Instruments and Acts. Upon request of the Indenture Trustee, the Issuer shall execute and deliver such further instruments and do such

further acts as may be reasonably necessary or proper to carry out more effectively the purpose of this Indenture and to maintain the first priority perfected security interest of the
Indenture Trustee in the Securitization Bond Collateral.

 
SECTION 3.20. Inspection. The Issuer agrees that, on reasonable prior notice, it willpermit any representative of the Indenture Trustee, duringthe Issuer’s normal

business hours, to examine all the books of account, records, reports and other papers of the Issuer, to make copies and extracts therefrom, to cause such books to be audited annuallyby
Independent registered public accountants, and to discussthe Issuer’s affairs, finances and accounts with the Issuer’s officers, employees and Independent registered public accountants,
all at such reasonable times and as often as may be reasonablyrequested. The Indenture Trustee shall and shall cause its representatives to hold in confidence all such information except
to the extent disclosure may be required by law (and all reasonable applications for confidential treatment are unavailing) and except to the extent that the Indenture Trustee may
reasonably determine that such disclosure is consistent with its obligations hereunder. Notwithstanding anything herein to the contrary, the preceding sentence shall not be construed to
prohibit (a) disclosure of any and all information that is or becomes publicly known, or information obtained by the Indenture Trustee from sources other than the Issuer, providedsuch
parties are rightfully in possession of such information, (b) disclosure of any and all information (i) if required todo so by any applicable statute, law, rule or regulation, (ii) pursuant to
any subpoena, civil investigative demand or similar demandor request of any court or regulatory authority exercising its proper jurisdiction, (iii) in any preliminary or final prospectus,
registration statement or other document a copy of which hasbeen filed with the SEC, (iv) to any affiliate, independentor internal auditor, agent, employee or attorney of the Indenture
Trustee having a need to know the same, provided that such parties agree to be bound by the confidentiality provisions contained in this Section 3.20, or (v) to any Rating Agency or (c)
 any other disclosure authorized by the Issuer.

 
SECTION 3.21. Sale Agreement, Servicing Agreement, Intercreditor Agreement and Administration Agreement Covenants.
 
(a)                                The Issuer agrees to take all such lawful actions to enforce its rights under the Sale Agreement, the Servicing Agreement, the Intercreditor Agreement, the

Administration Agreement and the other Basic Documents, and to compel or secure the performance and observance by the Seller, the Servicer, the Administrator and Consumers Energy
of each of their respective obligations to the Issuer under or in connection with the Sale Agreement, the Servicing Agreement, the Intercreditor Agreement, the Administration
Agreement and the other Basic Documents in accordance with the terms thereof. So long as no Event of Default occurs and is continuing, but subject to Section 3.21(f), the Issuer may
exercise any and all rights, remedies, powers and privileges lawfully available to the Issuer under or in connection with the Sale Agreement, the Servicing Agreement, the Intercreditor
Agreement and the Administration Agreement; provided, that such action shall not adversely affect the interests of the Holders in any material respect.

 
(b)                                If an Event of Default occurs and is continuing, the Indenture Trustee may, and at the direction (which direction shall bein writing) of Holders of a majority

of the
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Outstanding Amount of the Securitization Bonds of all Tranches affected thereby shall, exercise all rights, remedies,powers, privileges and claims of the Issuer against the Seller,
Consumers Energy, the Administrator and the Servicer, as the case may be, under or in connection with the Sale Agreement,the Servicing Agreement, the Intercreditor Agreement and
the Administration Agreement, including the right or powerto take any action to compel or secure performance or observance by the Seller, Consumers Energy, the Administrator or the
Servicer of each of their obligations to the Issuer thereunder and to give any consent, request, notice, direction, approval, extension or waiver under the Sale Agreement, the Servicing
Agreement, the Intercreditor Agreement and the Administration Agreement, and any right of the Issuer to take such action shall be suspended.

 
(c)                                 Except as set forth in Section 3.21(d), the Administration Agreement, the Sale Agreement, the Servicing Agreement and the Intercreditor Agreement may be

amended in accordance with the provisions thereof, so long as the Rating Agency Condition is satisfied in connection therewith, at any time and from time to time, without the consentof
the Holders of the Securitization Bonds, but with the consent of the Trustee; provided, that the Trustee shall provide such consent upon receipt ofan Officer’s Certificate of the Issuer
evidencing satisfaction of such Rating Agency Condition and an Opinion of Counsel of external counsel of the Issuer evidencing that such amendment is in accordance with the
provisions of such Basic Document.

 
(d)                                Except as set forth in Section 3.21(e), if the Issuer, the Seller, Consumers Energy, the Administrator, the Servicer or any other party to the respective

agreement proposes to amend, modify, waive, supplement, terminate or surrender, or agree to any amendment, modification, waiver, supplement, termination or surrender of, the terms
of the Sale Agreement, the Administration Agreement, the Servicing Agreement or the Intercreditor Agreement, or waivetimely performance or observance by the Seller, Consumers
Energy, the Administrator, the Servicer or any other party under the Sale Agreement, the Administration Agreement, theServicing Agreement or the Intercreditor Agreement, in each
case in such a way as would materially and adversely affect the interests of any Holder of Securitization Bonds, the Issuer shall first notify the Rating Agencies of the proposed
amendment, modification, waiver, supplement, termination or surrender and shall promptly notify the Indenture Trustee and the Holders of the Securitization Bonds in writing of the
proposed amendment, modification, waiver, supplement, termination or surrender and whether the Rating Agency Condition has been satisfied with respect thereto (or, pursuant toan
Issuer Request, the Indenture Trustee shall so notify the Holders of the Securitization Bonds on the Issuer’s behalf). The Indenture Trustee shall consent to such proposed amendment,
modification, waiver, supplement, termination or surrender only if the Rating Agency Condition is satisfied and only with the prior written consent of the Holders of a majority of the
Outstanding Amount of Securitization Bonds of the Tranchesmaterially and adversely affected thereby. If any such amendment, modification, waiver, supplement, termination or
surrender shall be so consented to by the Indenture Trustee or such Holders, the Issuer agrees to execute and deliver, in its own name and at its own expense, such agreements,
instruments, consents and other documents as shall be necessary or appropriate in the circumstances.

 
(e)                                 If the Issuer or the Servicer proposes to amend, modify, waive, supplement, terminate or surrender, or to agree to any amendment, modification, supplement,

termination, waiver or surrender of, the process for True-Up Adjustments, the Issuer shall notify
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the Indenture Trustee and the Holders of the SecuritizationBonds and, when required, the Commission in writing of such proposal (or, pursuant to an Issuer Request, the Indenture
Trustee shall so notify the Holders of the Securitization Bonds on the Issuer’s behalf) and the Indenture Trustee shall consent thereto only with the prior written consent of the Holders of
a majority of the Outstanding Amount of Securitization Bonds of the Tranches affected thereby and only if the Rating Agency Condition has been satisfied with respect thereto.

 
(f)                                   Promptly following a default by the Seller under the Sale Agreement, by the Administrator under the Administration Agreement or by any party under the

Intercreditor Agreement, or the occurrence of a Servicer Default under the Servicing Agreement, and at the Issuer’s expense, the Issuer agrees to take all such lawful actions as the
Indenture Trustee may request to compel or secure the performance and observance by each of the Seller, the Administrator or the Servicer, and by such party to the Intercreditor
Agreement, of their obligations under and in accordance with the Sale Agreement, the Servicing Agreement, the Administration Agreement and the Intercreditor Agreement, as the case
may be, in accordance with the terms thereof, and to exerciseany and all rights, remedies, powers and privileges lawfully available to the Issuer under or in connection with such
agreements to the extent and in the manner directed by the Indenture Trustee, including the transmission of notices of any default by the Seller, the Administrator or the Servicer,
respectively, thereunder and the institution of legal or administrative actions or Proceedings to compel or secure performance of their obligations under the Sale Agreement, the
Servicing Agreement, the Administration Agreement or the Intercreditor Agreement, as applicable.

 
SECTION 3.22. Taxes. So long as any of the Securitization Bonds are Outstanding,the Issuer shall pay all taxes, assessments and governmental charges imposed

upon it or any of its properties or assets or with respect to any of its franchises, business, income or property before anypenalty accrues thereon if the failure to pay any such taxes,
assessments and governmental charges would, after any applicable grace periods, notices or other similar requirements, result in a Lien on the Securitization Bond Collateral; provided,
that no such tax need be paid if the Issuer is contesting the same in good faith by appropriate proceedings promptly instituted and diligently conducted and if the Issuer has established
appropriate reserves as shall be required in conformity with generally accepted accounting principles.

 
SECTION 3.23. Notices from Holders. The Issuer shall promptly transmit any notice received by it from the Holders to the Indenture Trustee.
 

ARTICLE IV
 

SATISFACTION AND DISCHARGE; DEFEASANCE
 

SECTION 4.01. Satisfaction and Discharge of Indenture; Defeasance.
 
(a)                                This Indenture shall cease to be of further effect with respect to the Securitization Bonds, and the Indenture Trustee, on reasonable written demand of and at

the expense of the Issuer, shall execute proper instrumentsacknowledging satisfaction and discharge of this Indenture with respect to the Securitization Bonds, when:
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(i)                                     Either:
 

(A)                               all Securitization Bonds theretofore authenticated and delivered (other than (1) Securitization Bonds that have been destroyed, lost or stolen and
that have been replaced or paid as provided in Section 2.06and (2) Securitization Bonds for whose payment money has theretofore been deposited in trust or
segregated and held in trust by the Issuer and thereafter repaid to the Issuer or discharged from such trust, as provided in the last paragraph of Section 3.03) have been
delivered to the Indenture Trustee for cancellation; or

 
(B)                              either (1) the Scheduled Final Payment Date has occurred with respect to all Securitization Bonds not theretofore delivered to the Indenture Trustee

for cancellation or (2) the Securitization Bonds will be due and payable on their respective Scheduled Final Payment Dates within one year, and, in any such case, the
Issuer has irrevocably deposited or caused to be irrevocably deposited in trust with the Indenture Trustee (i) cash and/or (ii) U.S. Government Obligations that through
the scheduled payments of principal and interest in respectthereof in accordance with their terms are in an amount sufficient to pay principal, interest and premium, if
any, on the Securitization Bonds not theretofore deliveredto the Indenture Trustee for cancellation, Ongoing Other Qualified Costs and all other sums payable
hereunder by the Issuer with respect to the Securitization Bonds when scheduled to be paid and to discharge the entire indebtedness on the Securitization Bonds when
due;

 
(ii)                                  the Issuer has paid or caused to be paid all other sums payablehereunder by the Issuer; and
 
(iii)                               the Issuer has delivered to the Indenture Trustee an Officer’s Certificate, an Opinion of Counsel of external counsel ofthe Issuer and (if required by the Trust

Indenture Act or the Indenture Trustee) an Independent Certificate from a firm of registered public accountants, each meeting the applicable requirements of Section 10.01(a)
 and each stating that all conditions precedent herein provided for relating to the satisfaction and discharge of this Indenture with respect to the Securitization Bonds have been
complied with.

 
(b)                                Subject to Section 4.01(c) and Section 4.02, the Issuer at any time may terminate (i) all its obligations under this Indenture with respect to the Securitization

Bonds (“Legal Defeasance Option”) or (ii) its obligations under Section 3.04, Section 3.05, Section 3.06, Section 3.07, Section 3.08, Section 3.09, Section 3.10, Section 3.12,
Section 3.13, Section 3.14, Section 3.15, Section 3.16, Section 3.17, Section 3.18and Section 3.19and the operation of Section 5.01(c) with respect to the Securitization Bonds
(“Covenant Defeasance Option”). The Issuer may exercise the Legal Defeasance Option withrespect to the Securitization Bonds notwithstanding its prior exercise of the Covenant
Defeasance Option.

 
If the Issuer exercises the Legal Defeasance Option, the maturity of the Securitization Bonds may not be accelerated because of an Event of Default. If the Issuer
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exercises the Covenant Defeasance Option, the maturity of the Securitization Bonds may not be accelerated because of anEvent of Default specified in Section 5.01(c).

 
Upon satisfaction of the conditions set forth herein to the exercise of the Legal Defeasance Option or the Covenant Defeasance Option with respect to the

Securitization Bonds, the Indenture Trustee, on reasonable written demand of and at the expense of the Issuer, shall execute proper instruments acknowledging satisfaction and discharge
of the obligations that are terminated pursuant to such exercise.

 
(c)                                 Notwithstanding Section 4.01(a) and Section 4.01(b), (i) rights of registration of transfer and exchange, (ii) substitution of mutilated, destroyed, lost or stolen

Securitization Bonds, (iii) rights of Holders to receive payments of principal, premium, if any, and interest, (iv) Section 4.03and Section 4.04, (v) the rights, obligations and immunities
of the Indenture Trustee hereunder (including the rights ofthe Indenture Trustee under Section 6.07and the obligations of the Indenture Trustee under Section 4.03) and (vi) the rights
of Holders as beneficiaries hereof with respect to the property deposited with the Indenture Trustee payable to all or any of them, each shall survive until this Indenture or certain
obligations hereunder have been satisfied and discharged pursuant to Section 4.01(a) or Section 4.01(b). Thereafter the obligations in Section 6.07and Section 4.04shall survive.

 
SECTION 4.02. Conditions to Defeasance. The Issuer may exercise the Legal Defeasance Option or the Covenant Defeasance Option with respect to the

Securitization Bonds only if:
 
(a)                                the Issuer has irrevocably deposited or caused to be irrevocably deposited in trust with the Indenture Trustee (i) cashand/or (ii) U.S. Government Obligations

that through the scheduled payments of principal and interest in respect thereof in accordance with their terms are in anamount sufficient to pay principal, interest and premium, if any,
on the Securitization Bonds not therefore delivered to the Indenture Trustee for cancellation and Ongoing Other Qualified Costs and all other sums payable hereunder by the Issuer with
respect to the Securitization Bonds when scheduled to be paid and to discharge the entire indebtedness on the Securitization Bonds when due;

 
(b)                                the Issuer delivers to the Indenture Trustee a certificate from a nationally recognized firm of Independent registeredpublic accountants expressing its opinion

that the payments of principal of and interest on the deposited U.S. Government Obligations when due and without reinvestment plus any deposited cash will provide cash at such times
and in such amounts (but, in the case of the Legal Defeasance Option only, not more than such amounts) as will be sufficientto pay in respect of the Securitization Bonds (i) principalin
accordance with the Expected Amortization Schedule therefor, (ii) interest when due and (iii) Ongoing Other Qualified Costs and all other sums payable hereunder by the Issuer with
respect to the Securitization Bonds;

 
(c)                                 in the case of the Legal Defeasance Option, 95 days pass afterthe deposit is made and during the 95-day period no Default specified in Section 5.01(e) or

Section 5.01(f) occurs that is continuing at the end of the period;
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(d)                                no Default has occurred and is continuing on the day of such deposit and after giving effect thereto;
 
(e)                                 in the case of an exercise of the Legal Defeasance Option, theIssuer shall have delivered to the Indenture Trustee an Opinion of Counsel of external counsel

of the Issuer stating that (i) the Issuer has received from,or there has been published by, the Internal Revenue Servicea ruling or (ii) since the date of execution of this Indenture, there
has been a change in the applicable U.S. federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the Holders of the Securitization
Bonds will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such legal defeasance andwill be subject to U.S. federal income tax on the same
amounts, in the same manner and at the same times as would havebeen the case if such legal defeasance had not occurred;

 
(f)                                   in the case of an exercise of the Covenant Defeasance Option,the Issuer shall have delivered to the Indenture Trustee an Opinion of Counsel of external

counsel of the Issuer to the effect that the Holders of the Securitization Bonds will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such covenant
defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such covenant defeasance had
not occurred;

 
(g)                                 the Issuer delivers to the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that all conditions precedent to the Legal

Defeasance Option or the Covenant Defeasance Option, as applicable, have been complied with as required by this Article IV;
 
(h)                                the Issuer delivers to the Indenture Trustee an Opinion of Counsel of external counsel of the Issuer to the effect that: (i) in a case under the Bankruptcy Code

in which Consumers Energy (or any of its Affiliates, other than the Issuer) is the debtor, the court would hold that the deposited moneys or U.S. Government Obligations would not be in
the bankruptcy estate of Consumers Energy (or any of its Affiliates, other than the Issuer, that deposited the moneys or U.S. Government Obligations); and (ii) in the event Consumers
Energy (or any of its Affiliates, other than the Issuer, thatdeposited the moneys or U.S. Government Obligations) were to be a debtor in a case under the Bankruptcy Code, the court
would not disregard the separate legal existence of Consumers Energy (or any of its Affiliates, other than the Issuer, that deposited the moneys or U.S. Government Obligations) andthe
Issuer so as to order substantive consolidation under the Bankruptcy Code of the Issuer’s assets and liabilities with the assets and liabilities of Consumers Energy or such other Affiliate;
and

 
(i)                                     the Rating Agency Condition shall have been satisfied with respect to the exercise of any Legal Defeasance Option or Covenant Defeasance Option.
 

Notwithstanding any other provision of this Section 4.02, no delivery of moneys or U.S. Government Obligations to theIndenture Trustee shall terminate any obligation of the Issuer to
the Indenture Trustee under this Indenture or the Series Supplement or any obligation of the Issuer to apply such moneysor U.S. Government Obligations under Section 4.03until
principal of and premium, if any, and interest on the Securitization Bonds shall have been paid in accordance with the provisions of this Indenture and the Series Supplement.
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SECTION 4.03. Application of Trust Money. All moneys or U.S. Government Obligations deposited with the Indenture Trustee pursuant to Section 4.01or

Section 4.02shall be held in trust and applied by it, in accordance with the provisions of the Securitization Bonds and this Indenture, to the payment, either directly or through any Paying
Agent, as the Indenture Trustee may determine, to the Holders of the particular Securitization Bonds for the payment of which such moneys have been deposited with the Indenture
Trustee, of all sums due and to become due thereon for principal, premium, if any, and interest; but such moneys need not besegregated from other funds except to the extent required
herein or in the Servicing Agreement or required by law. Notwithstanding anything to the contrary in this Article IV, the Indenture Trustee shall deliver or pay to the Issuer from time to
time upon Issuer Request any moneys or U.S. Government Obligations held by it pursuant to Section 4.02that, in the opinion of a nationally recognized firm of Independent registered
public accountants expressed in a written certification thereof delivered to the Indenture Trustee (and not at the costor expense of the Indenture Trustee), are in excess of the amount
thereof that would be required to be deposited for the purpose for which such moneys or U.S. Government Obligations were deposited; provided, that any such payment shall be subject
to the satisfaction of the Rating Agency Condition.

 
SECTION 4.04. Repayment of Moneys Held by Paying Agent. In connection with the satisfaction and discharge of this Indenture or the Covenant Defeasance Option

or Legal Defeasance Option with respect to the Securitization Bonds, all moneys then held by any Paying Agent other than the Indenture Trustee under the provisions of this Indenture
shall, upon demand of the Issuer, be paid to the Indenture Trustee to be held and applied according to Section 3.03and thereupon such Paying Agent shall be released from all further
liability with respect to such moneys.

 
ARTICLE V

 
REMEDIES

 
SECTION 5.01. Events of Default. “Event of Default” means any one or more of the following events (whatever the reason for such Event of Default and whether it

shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or
governmental body):

 
(a)                                default in the payment of any interest on any SecuritizationBond when the same becomes due and payable (whether such failure to pay interest is caused by a

shortfall in Securitization Charges received or otherwise), and such default shall continue for a period of five Business Days;
 
(b)                                default in the payment of the then unpaid principal of any Securitization Bond of any Tranche on the Final Maturity Date for such Tranche;
 
(c)                                 default in the observance or performance of any covenant or agreement of the Issuer made in this Indenture (other than defaults specified in Section 5.01(a)

 or Section 5.01(b)), and such default shall continue or not be cured, for a period of 30 days after the earlier of (i) the date that there shallhave been given, by registered or certified mail,
to the Issuer by the

 
33



Page 41

7/16/2014 11:25:06 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex4d1.htm

 
Indenture Trustee or to the Issuer and the Indenture Trusteeby the Holders of at least 25 percent of the Outstanding Amount of the Securitization Bonds, a written notice specifying such
default and requiring it to be remedied and stating that suchnotice is a “Notice of Default” hereunder or (ii) the date that the Issuer has actual knowledge of the default;
 

(d)                                any representation or warranty of the Issuer made in this Indenture or in any certificate or other writing delivered pursuant hereto or in connection herewith
proving to have been incorrect in any material respect as of the time when the same shall have been made, and the circumstance or condition in respect of which such representation or
warranty was incorrect shall not have been eliminated or otherwise cured, within 30 days after the earlier of (i) the date that there shall have been given, by registered or certified mail, to
the Issuer by the Indenture Trustee or to the Issuer and the Indenture Trustee by the Holders of at least twenty-five (25) percent of the Outstanding Amount of the Securitization Bonds, a
written notice specifying such incorrect representation or warranty and requiring it to be remedied and stating that such notice is a “Notice of Default” hereunder or (ii) the datethe
Issuer has actual knowledge of the default;

 
(e)                                 the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of the Issuer or any substantial part of the Securitization Bond

Collateral in an involuntary case or proceeding under any applicable U.S. federal or state bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver,
liquidator, assignee, custodian, trustee, sequestrator or similar official of the Issuer or for any substantial part of the Securitization Bond Collateral, or ordering the winding-up or
liquidation of the Issuer’s affairs, and such decree or order shall remain unstayed and in effect for a period of 90 consecutive days;

 
(f)                                   the commencement by the Issuer of a voluntary case under any applicable U.S. federal or state bankruptcy, insolvency or other similar law now or hereafter in

effect, or the consent by the Issuer to the entry of an order for relief in an involuntary case or proceeding under any such law, or the consent by the Issuer to the appointment or taking
possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of the Issuer orfor any substantial part of the Securitization Bond Collateral, or the
making by the Issuer of any general assignment for the benefit of creditors, or the failure by the Issuer generally to pay its debts as such debts become due, or the taking of action by the
Issuer in furtherance of any of the foregoing;

 
(g)                                 any act or failure to act by the State of Michigan or any of its agencies (including the Commission), officers or employeesthat violates the State Pledge or is

not in accordance with the State Pledge; or
 
(h)                                any other event designated as such in the Series Supplement.
 
The Issuer shall deliver to a Responsible Officer of the Indenture Trustee and to the Rating Agencies, within five days after a Responsible Officer of the Issuer has

knowledge of the occurrence thereof, written notice in the form of an Officer’s Certificate of any event (i) that is an Event of Default under Section 5.01(a), Section 5.01(b), Section 5.
01(f), Section 5.01(g) or Section 5.01(h) or (ii) that with the giving of notice, the lapse of time, orboth, would become an
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Event of Default under Section 5.01(c), Section 5.01(d) or Section 5.01(e), including, in each case, the status of such Default or Eventof Default and what action the Issuer is taking or
proposes to take with respect thereto.

 
SECTION 5.02. Acceleration of Maturity; Rescission and Annulment. If an Event of Default (other than an Event of Default under Section 5.01(g)) should occur and

be continuing, then and in every such case the Indenture Trustee or the Holders representing a majority of the Outstanding Amount of the Securitization Bonds may declare the
Securitization Bonds to be immediately due and payable, by anotice in writing to the Issuer (and to the Indenture Trusteeif given by Holders), and upon any such declaration the unpaid
principal amount of the Securitization Bonds, together with accrued and unpaid interest thereon through the date of acceleration, shall become immediately due and payable.

 
At any time after such declaration of acceleration of maturity has been made and before a judgment or decree for payment ofthe money due has been obtained by the

Indenture Trustee as hereinafter in this Article Vprovided, the Holders representing a majority of the Outstanding Amount of the Securitization Bonds, by written noticeto the Issuer
and the Indenture Trustee, may rescind and annul such declaration and its consequences if:

 
(a)                                the Issuer has paid or deposited with the Indenture Trustee asum sufficient to pay:
 
(i)                                     all payments of principal of and premium, if any, and interest on all Securitization Bonds due and owing at such time as if such Event of Default had not

occurred and was not continuing and all other amounts that would then be due hereunder or upon the Securitization Bonds ifthe Event of Default giving rise to such
acceleration had not occurred; and

 
(ii) all sums paid or advanced by the Indenture Trustee hereunder and the reasonable compensation, expenses, disbursements and advances of the Indenture Trustee

and its agents and counsel; and
 
(b)                                all Events of Default, other than the nonpayment of the principal of the Securitization Bonds that has become due solely by such acceleration, have been

cured or waived as provided in Section 5.12.
 
No such rescission shall affect any subsequent default or impair any right consequent thereto.
 
SECTION 5.03. Collection of Indebtedness and Suits for Enforcement by Indenture Trustee.
 
(a)                                If an Event of Default under Section 5.01(a) or Section 5.01(b) has occurred and is continuing, subject to Section 10.16, the Indenture Trustee, in its own

name and as trustee of an express trust, may institute a Proceeding for the collection of the sums so due and unpaid, and mayprosecute such Proceeding to judgment or final decree, and,
subject to the limitations on recourse set forth herein, mayenforce the same against the Issuer or other obligor upon theSecuritization Bonds and collect in the manner provided by law
out of the property of
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the Issuer or other obligor upon the Securitization Bonds wherever situated the moneys payable, or the Securitization Bond Collateral and the proceeds thereof, the whole amount then
due and payable on the Securitization Bonds for principal, premium, if any, and interest, with interest upon the overdueprincipal and premium, if any, and, to the extent payment at such
rate of interest shall be legally enforceable, upon overdueinstallments of interest, at the respective rate borne by the Securitization Bonds or the applicable Tranche and in addition
thereto such further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the
Indenture Trustee and its agents and counsel.
 

(b)                                If an Event of Default (other than Event of Default under Section 5.01(g)) occurs and is continuing, the Indenture Trustee shall, as more particularly provided
in Section 5.04, proceed to protect and enforce its rights and the rights of the Holders, by such appropriate Proceedings as the Indenture Trustee shall deem most effective to protect and
enforce any such rights, whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to enforce any other
proper remedy or legal or equitable right vested in the Indenture Trustee by this Indenture and the Series Supplement orby law, including foreclosing or otherwise enforcing the Lien of
the Securitization Bond Collateral securing the Securitization Bonds or applying to a court of competent jurisdictionfor sequestration of revenues arising with respect to the
Securitization Property.

 
(c)                                 If an Event of Default under Section 5.01(e) or Section 5.01(f) has occurred and is continuing, the Indenture Trustee, irrespective of whether the principal of

any Securitization Bonds shall then be due and payable as therein expressed or by declaration or otherwise and irrespective of whether the Indenture Trustee shall have made any
demand pursuant to the provisions of this Section 5.03, shall be entitled and empowered, by intervention in any Proceedings related to such Event of Default or otherwise:

 
(i)                                     to file and prove a claim or claims for the whole amount of principal, premium, if any, and interest owing and unpaid in respect of the Securitization Bonds

and to file such other papers or documents as may be necessaryor advisable in order to have the claims of the Indenture Trustee (including any claim for reasonable
compensation to the Indenture Trustee and each predecessorIndenture Trustee, and their respective agents, attorneysand counsel, and for reimbursement of all expenses and
liabilities incurred, and all advances made, by the Indenture Trustee and each predecessor Indenture Trustee, except as a result of negligence or bad faith) and of the Holders
allowed in such Proceedings;

 
(ii)                                  unless prohibited by applicable law and regulations, to vote on behalf of the Holders in any election of a trustee in bankruptcy, a standby trustee or Person

performing similar functions in any such Proceedings;
 
(iii)                               to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute all amounts received with respect to the claims

of the Holders and of the Indenture Trustee on their behalf; and
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(iv)                              to file such proofs of claim and other papers and documents asmay be necessary or advisable in order to have the claims of the Indenture Trustee or the

Holders allowed in any judicial proceeding relative to the Issuer, its creditors and its property;
 

and any trustee, receiver, liquidator, custodian or other similar official in any such Proceeding is hereby authorizedby each of such Holders to make payments to the Indenture Trustee,
and, in the event that the Indenture Trustee shall consent tothe making of payments directly to such Holders, to pay to theIndenture Trustee such amounts as shall be sufficient to cover
reasonable compensation to the Indenture Trustee, each predecessor Indenture Trustee and their respective agents, attorneys and counsel, and all other expenses and liabilitiesincurred,
and all advances made, by the Indenture Trustee and each predecessor Indenture Trustee except as a result of negligence or bad faith.
 

(d)                                Nothing herein contained shall be deemed to authorize the Indenture Trustee to authorize or consent to or vote for or accept or adopt on behalf of any Holder
any plan of reorganization, arrangement, adjustment or composition affecting the Securitization Bonds or the rights of any Holder thereof or to authorize the Indenture Trustee tovote in
respect of the claim of any Holder in any such proceeding except, as aforesaid, to vote for the election of a trustee in bankruptcy or similar Person.

 
(e)                                 All rights of action and of asserting claims under this Indenture, or under any of the Securitization Bonds, may be enforced by the Indenture Trustee without

the possession of any of the Securitization Bonds or the production thereof in any trial or other Proceedings relative thereto, and any such action or proceedings instituted by the
Indenture Trustee shall be brought in its own name as trusteeof an express trust, and any recovery of judgment, subject tothe payment of the expenses, disbursements and compensation
of the Indenture Trustee, each predecessor Indenture Trustee and their respective agents and attorneys, shall be for the ratable benefit of the Holders of the Securitization Bonds.

 
(f)                                   In any Proceedings brought by the Indenture Trustee (and also any Proceedings involving the interpretation of any provision of this Indenture to which the

Indenture Trustee shall be a party), the Indenture Trustee shall be held to represent all the Holders of the Securitization Bonds, and it shall not be necessary to make any Holder a party to
any such Proceedings.

 
SECTION 5.04. Remedies; Priorities.
 
(a)                                If an Event of Default (other than an Event of Default under Section 5.01(g)) shall have occurred and be continuing, the Indenture Trustee may do one or

more of the following (subject to Section 5.05):
 
(i)                                     institute Proceedings in its own name and as trustee of an express trust for the collection of all amounts then payable on the Securitization Bonds or under

this Indenture with respect thereto, whether by declaration of acceleration or otherwise, and, subject to the limitations on recovery set forth herein, enforce any judgment
obtained, and collect from the Issuer or any other obligor moneys adjudged due, upon the Securitization Bonds;
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(ii)                                  institute Proceedings from time to time for the complete or partial foreclosure of this Indenture with respect to the Securitization Bond Collateral;
 
(iii)                               exercise any remedies of a secured party under the UCC, the Securitization Law or any other applicable law and take any other appropriate action to protect

and enforce the rights and remedies of the Indenture Trusteeand the Holders of the Securitization Bonds;
 
(iv)                              at the written direction of the Holders of a majority of the Outstanding Amount of the Securitization Bonds, either sell the Securitization Bond Collateral or

any portion thereof or rights or interest therein, at one or more public or private sales called and conducted in any manner permitted by law, or elect that the Issuer maintain
possession of all or a portion of the Securitization Bond Collateral pursuant to Section 5.05and continue to apply the Securitization Charge Collectionas if there had been no
declaration of acceleration; and

 
(v)                                exercise all rights, remedies, powers, privileges and claims of the Issuer against the Seller, the Administrator or theServicer under or in connection with, and

pursuant to the terms of, the Sale Agreement, the Administration Agreement or the Servicing Agreement;
 

provided, however, that the Indenture Trustee may not sell or otherwise liquidate any portion of the Securitization Bond Collateral following such an Event of Default, other than an
Event of Default described in Section 5.01(a) or Section 5.01(b), unless (A) the Holders of 100 percent of the Outstanding Amount of the Securitization Bonds consent thereto, (B) the
proceeds of such sale or liquidation distributable to the Holders are sufficient to discharge in full all amounts then due and unpaid upon the Securitization Bonds for principal, premium,
if any, and interest after taking into account payment of allamounts due prior thereto pursuant to the priorities set forth in Section 8.02(e) or (C) the Indenture Trustee determines that the
Securitization Bond Collateral will not continue to provide sufficient funds for all payments on the Securitization Bonds as they would have become due if the Securitization Bondshad
not been declared due and payable, and the Indenture Trusteeobtains the written consent of Holders of at least two-thirds of the Outstanding Amount of the Securitization Bonds. In
determining such sufficiency or insufficiency with respect to clause (B) above and clause (C) above, the Indenture Trustee may, but need not, obtain and conclusively rely upon an
opinion of an Independent investment banking or accountingfirm of national reputation as to the feasibility of such proposed action and as to the sufficiency of the SecuritizationBond
Collateral for such purpose.
 

(b)                                If an Event of Default under Section 5.01(g) shall have occurred and be continuing, the Indenture Trustee, for the benefit of the Secured Parties, shall be
entitled and empowered, to the extent permitted by applicable law, to institute or participate in Proceedings necessary to compel performance of or to enforce the State Pledge and to
collect any monetary damages incurred by the Holders or the Indenture Trustee as a result of any such Event of Default, andmay prosecute any such Proceeding to final judgment or
decree. Such remedy shall be the only remedy that the Indenture Trustee may exercise if the only Event of Default that has occurred and is continuing is an Event of Default under
Section 5.01(g).
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(c)                                 If the Indenture Trustee collects any money pursuant to thisArticle V, it shall pay out such money in accordance with the priorities set forth in Section 8.02(e)

.
 
SECTION 5.05. Optional Preservation of the Securitization Bond Collateral. If the Securitization Bonds have been declared to be due andpayable under Section 5.02

following an Event of Default and such declaration and its consequences have not been rescinded and annulled, the Indenture Trustee may, but need not, elect to maintain possession of
all or a portion of the Securitization Bond Collateral. It isthe desire of the parties hereto and the Holders that there beat all times sufficient funds for the payment of principal ofand
premium, if any, and interest on the Securitization Bonds, and the Indenture Trustee shall take such desire into accountwhen determining whether or not to maintain possession of the
Securitization Bond Collateral. In determining whether tomaintain possession of the Securitization Bond Collateralor sell or liquidate the same, the Indenture Trustee may, butneed not,
obtain and conclusively rely upon an opinion of an Independent investment banking or accounting firm of national reputation as to the feasibility of such proposed action and as to the
sufficiency of the Securitization Bond Collateral for suchpurpose.

 
SECTION 5.06. Limitation of Suits. No Holder of any Securitization Bond shall have any right toinstitute any Proceeding, judicial or otherwise, to avail itself of any

remedies provided in the Securitization Law or to avail itself of the right to foreclose on the Securitization Bond Collateral or otherwise enforce the Lien and the security interest on the
Securitization Bond Collateral with respect to this Indenture and the Series Supplement, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless:

 
(a)                                such Holder previously has given written notice to the Indenture Trustee of a continuing Event of Default;
 
(b)                                the Holders of a majority of the Outstanding Amount of the Securitization Bonds have made written request to the Indenture Trustee to institute such

Proceeding in respect of such Event of Default in its own nameas Indenture Trustee hereunder;
 
(c)                                 such Holder or Holders have offered to the Indenture Trusteeindemnity satisfactory to it against the costs, expenses and liabilities to be incurred in

complying with such request;
 
(d)                                the Indenture Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institutesuch Proceedings; and
 
(e)                                 no direction inconsistent with such written request has been given to the Indenture Trustee during such 60-day period bythe Holders of a majority of the

Outstanding Amount of the Securitization Bonds;
 

it being understood and intended that no one or more Holders shall have any right in any manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb
or prejudice the rights of any other Holders or to obtain or toseek to obtain priority or preference over any other Holdersor to enforce any right under this Indenture, except in the
manner herein provided.
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In the event the Indenture Trustee shall receive conflicting or inconsistent requests and indemnity from two or more groups of Holders, each representing less than a

majority of the Outstanding Amount of the Securitization Bonds, the Indenture Trustee in its sole discretion may determine what action, if any, shall be taken, notwithstanding anyother
provisions of this Indenture.

 
SECTION 5.07. Unconditional Rights of Holders To ReceivePrincipal, Premium, if any, and Interest. Notwithstanding any other provisions in this Indenture, the

Holder of any Securitization Bond shall have the right, which is absolute and unconditional, (a) to receive payment of (i) the interest, if any, on such Securitization Bond on the due dates
thereof expressed in such Securitization Bond or in this Indenture or (ii) the unpaid principal, if any, of the Securitization Bonds on the Final Maturity Date therefor and (b) to institute
suit for the enforcement of any such payment, and such right shall not be impaired without the consent of such Holder.

 
SECTION 5.08. Restoration of Rights and Remedies. If the Indenture Trustee or any Holder has instituted any Proceeding to enforce any right or remedy under this

Indenture and such Proceeding has been discontinued or abandoned for any reason or has been determined adversely to the Indenture Trustee or to such Holder, then and in every such
case the Issuer, the Indenture Trustee and the Holders shall, subject to any determination in such Proceeding, be restored severally and respectively to their former positions hereunder,
and thereafter all rights and remedies of the Indenture Trustee and the Holders shall continue as though no such Proceeding had been instituted.

 
SECTION 5.09. Rights and Remedies Cumulative. No right or remedy herein conferred upon or reserved to the Indenture Trustee or to the Holders is intended to be

exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative andin addition to every other right and remedy given hereunder or
now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or
employment of any other appropriate right or remedy.

 
SECTION 5.10. Delay or Omission Not a Waiver. No delay or omission of the Indenture Trustee or any Holder to exercise any right or remedy accruing upon any

Default or Event of Default shall impair any such right or remedy or constitute a waiver of any such Default or Event of Default or an acquiescence therein. Every right and remedy
given by this Article Vor by law to the Indenture Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient, by the Indenture Trustee or by
the Holders, as the case may be.

 
SECTION 5.11. Control by Holders. The Holders of a majority of the Outstanding Amount of the Securitization Bonds of an affected Tranche or Tranches shallhave

the right to direct the time, method and place of conducting any Proceeding for any remedy available to the Indenture Trustee with respect to the Securitization Bonds of such Trancheor
Tranches or exercising any trust or power conferred on the Indenture Trustee with respect to such Tranche or Tranches; provided, that:
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(a)                                such direction shall not be in conflict with any rule of law or with this Indenture and shall not involve the Indenture Trustee in any personal liability or

expense;
 
(b)                                subject to other conditions specified in Section 5.04, any direction to the Indenture Trustee to sell or liquidateany Securitization Bond Collateral shall be by

the Holders representing 100 percent of the Outstanding Amount of the Securitization Bonds;
 
(c)                                 if the conditions set forth in Section 5.05have been satisfied and the Indenture Trustee elects to retain the Securitization Bond Collateral pursuant to

Section 5.05, then any direction to the Indenture Trustee by Holders representing less than 100 percent of the Outstanding Amount of the Securitization Bonds to sell or liquidate the
Securitization Bond Collateral shall be of no force and effect; and

 
(d)                                the Indenture Trustee may take any other action deemed proper by the Indenture Trustee that is not inconsistent with suchdirection;
 

provided, however, that the Indenture Trustee’s duties shall be subject to Section 6.01, and the Indenture Trustee need not take any action that it determines might involve it in liability or
might materially adversely affect the rights of any Holdersnot consenting to such action. Furthermore and without limiting the foregoing, the Indenture Trustee shall not be required to
take any action for which it reasonably believes that it willnot be indemnified to its satisfaction against any cost, expense or liabilities.
 

SECTION 5.12. Waiver of Past Defaults. Prior to the declaration of the acceleration of the maturity of the Securitization Bonds as provided in Section 5.02, the
Holders representing a majority of the Outstanding Amount of the Securitization Bonds of an affected Tranche may waive any past Default or Event of Default and its consequences
except a Default (a) in payment of principal of or premium, if any, or interest on any of the Securitization Bonds or (b) in respect of a covenant or provision hereof that cannot be
modified or amended without the consent of the Holder of eachSecuritization Bond of all Tranches affected. In the case ofany such waiver, the Issuer, the Indenture Trustee and the
Holders shall be restored to their former positions and rights hereunder, respectively, but no such waiver shall extendto any subsequent or other Default or impair any right consequent
thereto.

 
Upon any such waiver, such Default shall cease to exist and bedeemed to have been cured and not to have occurred, and any Event of Default arising therefrom shall

be deemed to have been cured and not to have occurred, for every purpose of this Indenture, but no such waiver shall extend to any subsequent or other Default or Event of Default or
impair any right consequent thereto.

 
SECTION 5.13. Undertaking for Costs. All parties to this Indenture agree, and each Holder of any Securitization Bond by such Holder’s acceptance thereof shall be

deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the Indenture
Trustee for any action taken, suffered or omitted by it as Indenture Trustee, the filing by any party litigant in such suitof an undertaking to pay the costs of such suit, and that such court
may in its discretion assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in such suit,
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having due regard to the merits and good faith of the claims ordefenses made by such party litigant; but the provisions of this Section 5.13shall not apply to (a) any suit instituted by the
Indenture Trustee, (b) any suit instituted by any Holder, or group of Holders, in each case holding in the aggregate morethan ten percent of the Outstanding Amount of the Securitization
Bonds or (c) any suit instituted by any Holder for the enforcement of the payment of (i) interest on any Securitization Bond on or after the due dates expressed in such Securitization
Bond and in this Indenture or (ii) the unpaid principal, if any, of any Securitization Bond on or after the Final MaturityDate therefor.

 
SECTION 5.14. Waiver of Stay or Extension Laws. The Issuer covenants (to the extent that it may lawfully do so) that it will not at any time insist upon or plead or, in

any manner whatsoever, claim or take the benefit or advantage of, any stay or extension law wherever enacted, now or at anytime hereafter in force, that may affect the covenants or the
performance of this Indenture; and the Issuer (to the extentthat it may lawfully do so) hereby expressly waives all benefit or advantage of any such law, and covenants that it will not
hinder, delay or impede the execution of any power herein granted to the Indenture Trustee, but will suffer and permit theexecution of every such power as though no such law had been
enacted.

 
SECTION 5.15. Action on Securitization Bonds. The Indenture Trustee’s right to seek and recover judgmenton the Securitization Bonds or under this Indenture shall

not be affected by the seeking, obtaining or application of any other relief under or with respect to this Indenture. Neither the Lien of this Indenture nor any rights or remedies of the
Indenture Trustee or the Holders shall be impaired by the recovery of any judgment by the Indenture Trustee against the Issuer or by the levy of any execution under such judgment upon
any portion of the Securitization Bond Collateral or any other assets of the Issuer.

 
ARTICLE VI

 
THE INDENTURE TRUSTEE

 
SECTION 6.01. Duties of Indenture Trustee.
 
(a)                                If an Event of Default has occurred and is continuing, the Indenture Trustee shall exercise the rights and powers vested in it by this Indenture and use the

same degree of care and skill in their exercise as a prudent person would exercise or use under the circumstances in the conduct of such person’s own affairs.
 
(b)                                Except during the continuance of an Event of Default:
 
(i)                                     the Indenture Trustee undertakes to perform such duties andonly such duties as are specifically set forth in this Indenture, and no implied covenants or

obligations shall be read into this Indenture against the Indenture Trustee; and
 
(ii)                                  in the absence of bad faith on its part, the Indenture Trusteemay conclusively rely, as to the truth of the statements and the correctness of the opinions

expressed therein, upon certificates or opinions furnished to the Indenture Trustee and conforming to the requirements of this Indenture (but need not confirm or investigate the
accuracy of mathematical calculations or other facts stated therein).
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(c)                                 The Indenture Trustee may not be relieved from liability forits own negligent action, its own bad faith, its own negligent failure to act or its own willful

misconduct, except that:
 
(i)                                     this Section 6.01(c) does not limit the effect of Section 6.01(b);
 
(ii)                                  the Indenture Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer unless it isproved that the Indenture Trustee

was negligent in ascertaining the pertinent facts; and
 
(iii)                               the Indenture Trustee shall not be liable with respect to anyaction it takes or omits to take in good faith in accordance with a direction received by it

hereunder.
 
(d)                                Every provision of this Indenture that in any way relates to the Indenture Trustee is subject to Section 6.01(a), Section 6.01(b) and Section 6.01(c).
 
(e)                                 The Indenture Trustee shall not be liable for interest on anymoney received by it except as the Indenture Trustee may agree in writing with the Issuer.
 
(f)                                   Money held in trust by the Indenture Trustee need not be segregated from other funds held by the Indenture Trustee except to the extent required by law or

the terms of this Indenture, the Sale Agreement, the Servicing Agreement or the Administration Agreement.
 
(g)                                 No provision of this Indenture shall require the Indenture Trustee to expend or risk its own funds or otherwise incur financial liability in the performance of

any of its duties hereunder or in the exercise of any of its rights or powers, if it shall have reasonable grounds to believethat repayments of such funds or indemnity satisfactory to it
against such risk or liability is not reasonably assured to it.

 
(h)                                Every provision of this Indenture relating to the conduct oraffecting the liability of or affording protection to the Indenture Trustee shall be subject to the

provisions of this Section 6.01and to the provisions of the Trust Indenture Act.
 
(i)                                     In the event that the Indenture Trustee is also acting as Paying Agent or Securitization Bond Registrar hereunder, the protections of this Article VIshall also

be afforded to the Indenture Trustee in its capacity as Paying Agent or Securitization Bond Registrar.
 
(j)                                    Except for the express duties of the Indenture Trustee with respect to the administrative functions set forth in the Basic Documents, the Indenture Trustee

shall have no obligation to administer, service or collect Securitization Property or to maintain, monitor or otherwise supervise the administration, servicing or collection ofthe
Securitization Property.

 
(k)                                Under no circumstance shall the Indenture Trustee be liablefor any indebtedness of the Issuer, the Servicer or the Seller evidenced by or arising under the

Securitization Bonds or the Basic Documents.
 
(l)                                     Commencing with March 15, 2015, on or before March 15th of each fiscal year ending December 31, so long as the Issuer is required to file Exchange Act

reports, the
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Indenture Trustee shall (i) deliver to the Issuer a report (in form and substance reasonably satisfactory to the Issuerand addressed to the Issuer and signed by an authorized officer of the
Indenture Trustee) regarding the Indenture Trustee’s assessment of compliance, during the preceding fiscal year ended December 31, with each of the applicable servicing criteria
specified on Exhibit Cas required under Rule 13a-18 and Rule 15d-18 under the Exchange Act and Item 1122 of Regulation AB and (ii) deliver to the Issuer a report of an Independent
registered public accounting firm reasonably acceptable to the Issuer that attests to and reports on, in accordance with Rule 1-02(a)(3) and Rule 2-02(g) of Regulation S-X under the
Securities Act and the Exchange Act, the assessment of compliance made by the Indenture Trustee and delivered pursuant to Section 6.01(l)(i).

 
SECTION 6.02. Rights of Indenture Trustee.
 
(a)                                The Indenture Trustee may conclusively rely and shall be fully protected in relying on any document believed by it to be genuine and to have been signed or

presented by the proper person. The Indenture Trustee need not investigate any fact or matter stated in such document.
 
(b)                                Before the Indenture Trustee acts or refrains from acting, it may require and shall be entitled to receive an Officer’s Certificate or an Opinion of Counsel,

which counsel may be an employee of or counsel to the Issuer orthe Seller and which shall be reasonably satisfactory to theIndenture Trustee, or, in the Indenture Trustee’s sole
judgment, external counsel of the Issuer (at no cost or expense to the Indenture Trustee) that such action is required or permitted hereunder. The Indenture Trustee shall not be liable for
any action it takes or omits to take in good faith in reliance on such Officer’s Certificate or Opinion of Counsel.

 
(c)                                 The Indenture Trustee may execute any of the trusts or powershereunder or perform any duties hereunder either directly or by or through agents or attorneys

or a custodian or nominee, and the Indenture Trustee shall not be responsible for any misconduct or negligence on the partof, or for the supervision of, any such agent, attorney,
custodian or nominee appointed with due care by it hereunder. The Indenture Trustee shall give prompt written notice to the Issuer, in which case the Issuer shall then give prompt
written notice to the Rating Agencies, of the appointment ofany such agent, custodian or nominee to whom it delegates anyof its express duties under this Indenture; provided, that the
Indenture Trustee shall not be obligated to give such notice(i) if the Issuer or the Holders have directed the Indenture Trustee to appoint such agent, custodian or nominee (in which
event the Issuer shall give prompt notice to the Rating Agencies of any such direction) or (ii) of the appointment of any agents, custodians or nominees made at any time that an Event of
Default on account of non-payment of principal or interest on the Securitization Bonds or bankruptcy or insolvency of the Issuer has occurred and is continuing.

 
(d)                                The Indenture Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within its rights or powers;

provided, however, that the Indenture Trustee’s conduct does not constitute willful misconduct, negligence or bad faith.
 
(e)                                 The Indenture Trustee may consult with counsel, and the advice or opinion of counsel with respect to legal matters relating to this Indenture and the

Securitization Bonds
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shall be full and complete authorization and protection from liability in respect to any action taken, omitted or suffered by it hereunder in good faith and in accordance with the advice or
opinion of such counsel.
 

(f)                                   The Indenture Trustee shall be under no obligation to take any action or exercise any of the rights or powers vested in it bythis Indenture or any other Basic
Document, or to institute, conduct or defend any litigationhereunder or thereunder or in relation hereto or thereto, atthe request, order or direction of any of the Holders pursuant to the
provisions of this Indenture and the Series Supplement or otherwise, unless it shall have received security or indemnity satisfactory to it against the costs, expenses and liabilities that
may be incurred.

 
(g)                                 The Indenture Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement, instrument,

opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties.

 
(h)                                Any request or direction of the Issuer mentioned herein shall be sufficiently evidenced by an Issuer Request or an IssuerOrder.
 
(i)                                     Whenever in the administration of this Indenture the Indenture Trustee shall deem it desirable that a matter be proved orestablished prior to taking, suffering

or omitting any action hereunder, the Indenture Trustee (unless other evidence be herein specifically prescribed) may, in the absence of bad faith on its part, conclusively rely upon an
Officer’s Certificate.

 
(j)                                    The Indenture Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument,

opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or document, but the Indenture Trustee, in its discretion,
may make such further inquiry or investigation into such facts or matters as it may see fit, and, if the Indenture Trustee shall determine to make such further inquiry or investigation, it
shall be entitled to examine the books, records and premisesof the Issuer, personally or by agent or attorney at the sole cost of the Issuer, and shall incur no liability or additionalliability
of any kind by reason of such inquiry or investigation.

 
(k)                                In no event shall the Indenture Trustee be responsible or liable for special, indirect or consequential loss or damage ofany kind whatsoever (including loss of

profit) irrespective of whether the Indenture Trustee has been advised of the likelihood of such loss or damage and regardless of the form of action.
 
(l)                                     In no event shall the Indenture Trustee be responsible or liable for any failure or delay in the performance of its obligations hereunder arising out of or caused

by, directly or indirectly, forces beyond its control, including strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or naturalcatastrophes or
acts of God, and interruptions, loss or malfunctions of utilities, communications or computer (software and hardware)services, it being understood that the Indenture Trustee shall use
reasonable efforts
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that are consistent with accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.

 
SECTION 6.03. Individual Rights of Indenture Trustee. The Indenture Trustee in its individual or any other capacity may become the owner or pledgee of

Securitization Bonds and may otherwise deal with the Issueror its Affiliates with the same rights it would have if it werenot Indenture Trustee. Any Paying Agent, Securitization Bond
Registrar, co-registrar or co-paying agent or agent appointed under Section 3.02may do the same with like rights. However, the Indenture Trustee must comply with Section 6.11and
Section 6.12.

 
SECTION 6.04. Indenture Trustee’s Disclaimer.
 
(a)                                The Indenture Trustee shall not be responsible for and makesno representation (other than as set forth in Section 6.13) as to the validity or adequacy of this

Indenture or the Securitization Bonds, it shall not be accountable for the Issuer’s use of the proceeds from the Securitization Bonds, and it shall not be responsible for any statement of the
Issuer in this Indenture or in any document issued in connection with the sale of the Securitization Bonds or in the Securitization Bonds other than the Indenture Trustee’s certificate of
authentication. The Indenture Trustee shall not be responsible for the form, character, genuineness, sufficiency, value or validity of any of the Securitization Bond Collateral(or for the
perfection or priority of the Liens thereon), or for or in respect of the Securitization Bonds (other than the certificate of authentication for the Securitization Bonds) or the Basic
Documents, and the Indenture Trustee shall in no event assume or incur any liability, duty or obligation to any Holder, other than as expressly provided in this Indenture. The Indenture
Trustee shall not be liable for the default or misconduct of the Issuer, the Seller or the Servicer under the Basic Documents or otherwise, and the Indenture Trustee shall have no
obligation or liability to perform the obligations of such Persons.

 
(b)                                The Indenture Trustee shall not be responsible for (i) the validity of the title of the Issuer to the Securitization BondCollateral, (ii) insuring the Securitization

Bond Collateral or (iii) the payment of taxes, charges, assessments or Liens upon the Securitization Bond Collateral or otherwise as to the maintenance of the Securitization Bond
Collateral. The Indenture Trustee shall have no duty to ascertain or inquire as to the performance or observance of any ofthe terms of this Indenture or any of the other Basic Documents.
The Indenture Trustee shall not be responsible for filing any financing or continuation statements or recording any documents or instruments in any public office at any time or times or
otherwise perfecting or maintaining the perfection of any security interest in the Securitization Bond Collateral.

 
SECTION 6.05. Notice of Defaults. If a Default occurs and is continuing, the Indenture Trustee shall mail to each Rating Agency and each Holder notice of the

Default within ten Business Days after actual notice of suchDefault was received by a Responsible Officer of the Indenture Trustee (provided that the Indenture Trustee shall give the
Rating Agencies prompt notice of any payment default in respect of the Securitization Bonds). Except in the case of a Default in payment of principal of and premium, if any, or interest
on any Securitization Bond, the Indenture Trustee may withhold the notice of the Default if and so long as a committee of its Responsible Officers in good faith determines that
withholding such notice is in the interests of Holders. In noevent shall the Indenture Trustee be deemed to have knowledge of a Default
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unless a Responsible Officer of the Indenture Trustee shallhave actual knowledge of a Default or shall have received written notice thereof .
 

SECTION 6.06. Reports by Indenture Trustee to Holders.
 
(a)                                So long as Securitization Bonds are Outstanding and the Indenture Trustee is the Securitization Bond Registrar and Paying Agent, upon the written request

of any Holder or the Issuer, within the prescribed period of time for tax reporting purposes after the end of each calendaryear, the Indenture Trustee shall deliver to each relevant current
or former Holder such information in its possession as may berequired to enable such Holder to prepare its U.S. federal income and any applicable local or state tax returns. If the
Securitization Bond Registrar and Paying Agent is other than the Indenture Trustee, such Securitization Bond Registrar and Paying Agent, within the prescribed period of time for tax
reporting purposes after the end of each calendar year, shall deliver to each relevant current or former Holder such information in its possession as may be required to enable such Holder
to prepare its U.S. federal income and any applicable local or state tax returns.

 
(b)                                On or prior to each Payment Date or Special Payment Date therefor, the Indenture Trustee will deliver to each Holder of theSecuritization Bonds on such

Payment Date or Special Payment Date a statement as providedand prepared by the Servicer, which will include (to the extent applicable) the following information (and any other
information so specified in the Series Supplement) as to the Securitization Bonds with respect to such Payment Date or Special Payment Date or the period since the previous Payment
Date, as applicable:

 
(i)           the amount of the payment to Holders allocable to principal,if any;
 
(ii)           the amount of the payment to Holders allocable to interest;
 
(iii)          the aggregate Outstanding Amount of the Securitization Bonds, before and after giving effect to any payments allocatedto principal reported under Section 6.

06(b)(i);
 
(iv)                              the difference, if any, between the amount specified in Section 6.06(b)(iii) and the Outstanding Amount specified in the related Expected Amortization

Schedule;
 
(v)                                any other transfers and payments to be made on such Payment Date or Special Payment Date, including amounts paid to the Indenture Trustee and to the

Servicer; and
 
(vi)                              the amounts on deposit in the Capital Subaccount and the Excess Funds Subaccount, after giving effect to the foregoing payments.
 
(c)                                 The Issuer shall send a copy of each of the Certificate of Compliance delivered to it pursuant to Section 3.03of the Servicing Agreement and the Annual

Accountant’s Report delivered to it pursuant to Section 3.04of the Servicing Agreement to the Rating Agencies and to the Servicer for posting on the 17g-5 Website in accordance with
Rule 17g-5 under the Exchange Act. A copy of such certificate and report may be obtained by any Holder by a request in writing to the Indenture Trustee.
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(d)                                The Indenture Trustee may consult with counsel, and the advice or opinion of such counsel with respect to legal matters relating to this Indenture and the

Securitization Bonds shall be full and complete authorization and protection from liability with respect to any actiontaken, omitted or suffered by it hereunder in good faith and in
accordance with the advice or opinion of such counsel.

 
SECTION 6.07. Compensation and Indemnity. The Issuer shall pay to the Indenture Trustee from time to time reasonable compensation for its services. The Indenture

Trustee’s compensation shall not, to the extent permitted by law, be limited by any law on compensation of a trustee of an express trust. The Issuer shall reimburse the Indenture Trustee
for all reasonable out-of-pocket expenses incurred or madeby it, including costs of collection, in addition to the compensation for its services. Such expenses shall include the reasonable
compensation and expenses, disbursements and advances of the Indenture Trustee’s agents, counsel, accountants and experts. The Issuer shall indemnify and hold harmless the Indenture
Trustee and its officers, directors, employees and agents against any and all cost, damage, loss, liability, tax or expense (including reasonable attorneys’ fees and expenses) incurred by it
in connection with the administration and the enforcement of this Indenture, the Series Supplement and the other BasicDocuments and the Indenture Trustee’s rights, powers and
obligations under this Indenture, the Series Supplement and the other Basic Documents and the performance of its duties hereunder and thereunder and obligations under or pursuant to
this Indenture, the Series Supplement and the other Basic Documents other than any such tax on the compensation of the Indenture Trustee for its services as Indenture Trustee. The
Indenture Trustee shall notify the Issuer as soon as is reasonably practicable of any claim for which it may seek indemnity. Failure by the Indenture Trustee to so notify the Issuer shall not
relieve the Issuer of its obligations hereunder. The Issuershall defend the claim, the Indenture Trustee may have separate counsel, and the Issuer shall pay the reasonable fees and
expenses of such counsel. The Issuer need not reimburse any expense or indemnify against any loss, liability or expense incurred by the Indenture Trustee through the Indenture
Trustee’s own willful misconduct, negligence or bad faith.

 
The payment obligations to the Indenture Trustee pursuant to this Section 6.07shall survive the discharge of this Indenture and the Series Supplement or the earlier

resignation or removal of the Indenture Trustee. When the Indenture Trustee incurs expenses after the occurrence of a Default specified in Section 5.01(e) or Section 5.01(f) with respect
to the Issuer, the expenses are intended to constitute expenses of administration under the Bankruptcy Code or any otherapplicable U.S. federal or state bankruptcy, insolvency orsimilar
law.

 
SECTION 6.08. Replacement of Indenture Trustee and Securities Intermediary.
 
(a)                                The Indenture Trustee may resign at any time upon 30 days’ prior written notice to the Issuer subject to Section 6.08(c). The Holders of a majority of the

Outstanding Amount of the Securitization Bonds may remove the Indenture Trustee by so notifying the Indenture Trustee and may appoint a successor Indenture Trustee. The Issuer
shall remove the Indenture Trustee if:

 
(i)                                     the Indenture Trustee fails to comply with Section 6.11;
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(ii)           the Indenture Trustee is adjudged a bankrupt or insolvent;
 
(iii)          a receiver or other public officer takes charge of the Indenture Trustee or its property;
 
(iv)         the Indenture Trustee otherwise becomes incapable of acting; or
 
(v)          the Indenture Trustee fails to provide to the Issuer any information reasonably requested by the Issuer pertaining to the Indenture Trustee and necessary for

the Issuer or the Sponsor to comply with its respective reporting obligations under the Exchange Act and Regulation AB and such failure is not resolved to the Issuer’s and the
Indenture Trustee’s mutual satisfaction within a reasonable period of time.

 
Any removal or resignation of the Indenture Trustee shall also constitute a removal or resignation of the Securities Intermediary.
 

(b)                                If the Indenture Trustee gives notice of resignation or is removed or if a vacancy exists in the office of Indenture Trustee for any reason (the Indenture Trustee
in such event being referred to herein as the retiring Indenture Trustee), the Issuer shall promptly appoint a successorIndenture Trustee and Securities Intermediary.

 
(c)                                 A successor Indenture Trustee shall deliver a written acceptance of its appointment as the Indenture Trustee and as the Securities Intermediary to the retiring

Indenture Trustee and to the Issuer. Thereupon the resignation or removal of the retiring Indenture Trustee shall become effective, and the successor Indenture Trustee shall haveall the
rights, powers and duties of the Indenture Trustee and Securities Intermediary, as applicable, under this Indenture and the other Basic Documents. No resignation or removal of the
Indenture Trustee pursuant to this Section 6.08shall become effective until acceptance of the appointmentby a successor Indenture Trustee having the qualificationsset forth in
Section 6.11. Notice of any such appointment shall be promptly given to each Rating Agency by the successor Indenture Trustee. The successor Indenture Trustee shall mail a notice of
its succession to Holders. The retiring Indenture Trustee shall promptly transfer all property held by it as Indenture Trustee to the successor Indenture Trustee.

 
(d)                                If a successor Indenture Trustee does not take office within60 days after the retiring Indenture Trustee resigns or is removed, the retiring Indenture Trustee,

the Issuer or the Holders of a majority in Outstanding Amountof the Securitization Bonds may petition any court of competent jurisdiction for the appointment of a successor Indenture
Trustee.

 
(e)                                 If the Indenture Trustee fails to comply with Section 6.11, any Holder may petition any court of competent jurisdiction for the removal of the Indenture

Trustee and the appointment of a successor Indenture Trustee.
 
(f)                                   Notwithstanding the replacement of the Indenture Trustee pursuant to this Section 6.08, the Issuer’s obligations under Section 6.07shall continue for the

benefit of the retiring Indenture Trustee.
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SECTION 6.09. Successor Indenture Trustee by Merger. If the Indenture Trustee consolidates with, merges or converts into, or transfers all or substantially all its

corporate trust business or assets to, another corporationor banking association, the resulting, surviving or transferee corporation or banking association without any further act shall be
the successor Indenture Trustee; provided, however, that, if such successor Indenture Trustee is not eligible under Section 6.11, then the successor Indenture Trustee shall be replaced in
accordance with Section 6.08. Notice of any such event shall be promptly given to each Rating Agency by the successor Indenture Trustee.

 
In case at the time such successor or successors by merger, conversion, consolidation or transfer shall succeed to the trusts created by this Indenture any of the

Securitization Bonds shall have been authenticated but notdelivered, any such successor to the Indenture Trustee may adopt the certificate of authentication of any predecessor trustee
and deliver the Securitization Bonds so authenticated; and, in case at that time any of the Securitization Bonds shall not have been authenticated, any successor to the Indenture Trustee
may authenticate the Securitization Bonds either in the name of any predecessor hereunder or in the name of the successorto the Indenture Trustee; and in all such cases such certificates
shall have the full force that it is anywhere in the Securitization Bonds or in this Indenture provided that the certificate of the Indenture Trustee shall have.

 
SECTION 6.10. Appointment of Co-Trustee or Separate Trustee.
 
(a)                                Notwithstanding any other provisions of this Indenture, atany time, for the purpose of meeting any legal requirement ofany jurisdiction in which any part of

the trust created by this Indenture or the Securitization Bond Collateral may at the time be located, the Indenture Trustee shall have the power and may execute and deliver all
instruments to appoint one or more Persons to act as a co-trustee or co-trustees, or separate trustee or separate trustees, of all or any part of the trust created by this Indenture or the
Securitization Bond Collateral, and to vest in such Person or Persons, in such capacity and for the benefit of the SecuredParties, such title to the Securitization Bond Collateral,or any
part hereof, and, subject to the other provisions of this Section 6.10, such powers, duties, obligations, rights and trusts as theIndenture Trustee may consider necessary or desirable. No
co-trustee or separate trustee hereunder shall be requiredto meet the terms of eligibility as a successor trustee underSection 6.11and no notice to Holders of the appointment of any co-
trustee or separate trustee shall be required under Section 6.08. Notice of any such appointment shall be promptly given to each Rating Agency by the Indenture Trustee.

 
(b)                                Every separate trustee and co-trustee shall, to the extent permitted by law, be appointed and act subject to the following provisions and conditions:
 
(i)                                     all rights, powers, duties and obligations conferred or imposed upon the Indenture Trustee shall be conferred or imposed upon and exercised or performed by

the Indenture Trustee and such separate trustee or co-trustee jointly (it being understood that such separate trustee or co-trustee is not authorized to act separately without the
Indenture Trustee joining in such act), except to the extentthat under any law of any jurisdiction in which any particular act or acts are to be performed the Indenture Trustee
shall be incompetent or unqualified to perform such act or acts, in which event such
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rights, powers, duties and obligations (including the holding of title to the Securitization Bond Collateral or any portion thereof in any such jurisdiction) shall be exercised and
performed singly by such separate trustee or co-trustee, but solely at the direction of the Indenture Trustee;

 
(ii)                                  no trustee hereunder shall be personally liable by reason ofany act or omission of any other trustee hereunder; and
 
(iii)                               the Indenture Trustee may at any time accept the resignationof or remove any separate trustee or co-trustee.
 
(c)                                 Any notice, request or other writing given to the Indenture Trustee shall be deemed to have been given to each of the then-separate trustees and co-trustees,

as effectively as if given to each of them. Every instrument appointing any separate trustee or co-trustee shall refer tothis Indenture and the conditions of this Article VI. Each separate
trustee and co-trustee, upon its acceptance of the trusts conferred, shall be vested with the estates or property specified in its instrument of appointment, either jointly with the Indenture
Trustee or separately, as may be provided therein, subject to all the provisions of this Indenture, specifically including every provision of this Indenture relating to the conduct of,
affecting the liability of, or affording protection to, theIndenture Trustee. Every such instrument shall be filed with the Indenture Trustee.

 
(d)                                Any separate trustee or co-trustee may at any time constitute the Indenture Trustee, its agent or its attorney-in-fact with full power and authority, to the extent

not prohibited by law, to do any lawful act under or in respectof this Indenture on its behalf and in its name. If any separate trustee or co-trustee shall die, become incapable of acting,
resign or be removed, all of its estates, properties, rights, remedies and trusts shall vest in and be exercised by the Indenture Trustee, to the extent permitted by law, without the
appointment of a new or successor trustee.

 
SECTION 6.11.  Eligibility; Disqualification. The Indenture Trustee shall at all times satisfy the requirements of Section 310(a)(1) of the Trust Indenture Act, Section 

310(a)(5) of the Trust Indenture Act and Section 26(a)(1) of the Investment Company Act. The Indenture Trustee shallhave a combined capital and surplus of at least $50,000,000 as set
forth in its most recent published annual report of condition and shall have a long-term debt rating from each of Moody’s and S&P in one of its generic rating categories that signifies
investment grade. The Indenture Trustee shall comply with Section 310(b) of the Trust Indenture Act, including the optional provision permitted by the second sentence of Section 
310(b)(9) of the Trust Indenture Act; provided, however, that there shall be excluded from the operation of Section 310(b)(1) of the Trust Indenture Act any indenture or indentures
under which other securities of the Issuer are outstanding if the requirements for such exclusion set forth in Section 310(b)(1) of the Trust Indenture Act are met.

 
SECTION 6.12. Preferential Collection of Claims AgainstIssuer. The Indenture Trustee shall comply with Section 311(a) of the Trust Indenture Act, excluding any

creditor relationship listed in Section 311(b) of the Trust Indenture Act. An Indenture Trustee who has
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resigned or been removed shall be subject to Section 311(a) of the Trust Indenture Act to the extent indicated therein.
 

SECTION 6.13. Representations and Warranties of Indenture Trustee. The Indenture Trustee hereby represents and warrants that:
 
(a)                                the Indenture Trustee is a banking corporation validly existing and in good standing under the laws of the State of New York; and
 
(b)                                the Indenture Trustee has full power, authority and legal right to execute, deliver and perform its obligations under this Indenture and the other Basic

Documents to which the Indenture Trustee is a party and has taken all necessary action to authorize the execution, delivery and performance of obligations by it of this Indenture and
such other Basic Documents.

 
SECTION 6.14. Annual Report by Independent Registered Public Accountants. The Indenture Trustee hereby covenants that it will cooperate fully with the firm of

Independent registered public accountants performing theprocedures required under Section 3.04of the Servicing Agreement, it being understood and agreed that the Indenture Trustee
will so cooperate in conclusive reliance upon the directionof the Issuer, and the Indenture Trustee makes no independent inquiry or investigation to, and shall have no obligation or
liability in respect of, the sufficiency, validity or correctness of such procedures.

 
SECTION 6.15. Custody of Securitization Bond Collateral. The Indenture Trustee shall hold such of the Securitization Bond Collateral (and any other collateral that

may be granted to the Indenture Trustee) as consists of instruments, deposit accounts, negotiable documents, money, goods, letters of credit and advices of credit in the State of New
York. The Indenture Trustee shall hold such of the Securitization Bond Collateral as constitute investment property through the Securities Intermediary (which, as of the date hereof, is
The Bank of New York Mellon). The initial Securities Intermediary hereby agrees (and each future Securities Intermediary shall agree) with the Indenture Trustee that (a) such
investment property shall at all times be credited to a securities account of the Indenture Trustee, (b) the SecuritiesIntermediary shall treat the Indenture Trustee as entitledto exercise the
rights that comprise each financial asset credited to such securities account, (c) all property credited to such securities account shall be treated as a financial asset, (d) theSecurities
Intermediary shall comply with entitlement orders originated by the Indenture Trustee without the further consent of any other Person, (e) the Securities Intermediary will not agree with
any Person other than the Indenture Trustee to comply with entitlement orders originated by such other Person, (f) suchsecurities accounts and the property credited thereto shall not be
subject to any Lien or right of set-off in favor of the Securities Intermediary or anyone claiming through it (other than the Indenture Trustee) and (g) such agreement shall be governed by
the internal laws of the State of New York. Terms used in the preceding sentence that are defined in the UCC and not otherwise defined herein shall have the meaning set forth in the
UCC. Except as permitted by this Section 6.15or elsewhere in this Indenture, the Indenture Trustee shallnot hold Securitization Bond Collateral through an agent ora nominee.
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ARTICLE VII

 
HOLDERS’ LISTS AND REPORTS

 
SECTION 7.01. Issuer To Furnish Indenture Trustee Names and Addresses of Holders. The Issuer will furnish or cause to be furnished to the Indenture Trustee (a)

 not more than five days after the earlier of (i) each RecordDate and (ii) six months after the last Record Date, a list, in such form as the Indenture Trustee may reasonably require,of the
names and addresses of the Holders as of such Record Date, and(b) at such other times as the Indenture Trustee may requestin writing, within 30 days after receipt by the Issuer of any
such request, a list of similar form and content as of a date not more than ten days prior to the time such list is furnished; provided, however, that, so long as the Indenture Trustee is the
Securitization Bond Registrar, no such list shall be required to be furnished.

 
SECTION 7.02. Preservation of Information; Communications to Holders.
 
(a)                                The Indenture Trustee shall preserve, in as current a form asis reasonably practicable, the names and addresses of the Holders contained in the most recent

list furnished to the Indenture Trustee as provided in Section 7.01and the names and addresses of Holders received by the Indenture Trustee in its capacity as Securitization Bond
Registrar. The Indenture Trustee may destroy any list furnished to it as provided in Section 7.01upon receipt of a new list so furnished.

 
(b)                                Holders may communicate pursuant to Section 312(b) of theTrust Indenture Act with other Holders with respect to theirrights under this Indenture or under

the Securitization Bonds. In addition, upon the written request of any Holder or group of Holders of Outstanding Securitization Bonds evidencing at least 10 percent of the Outstanding
Amount of the Securitization Bonds, the Indenture Trustee shall afford the Holder or Holders making such request a copy of a current list of Holders for purposes of communicating with
other Holders with respect to their rights hereunder; provided, that the Indenture Trustee gives prior written notice to the Issuer of such request.

 
(c)                                 The Issuer, the Indenture Trustee and the Securitization Bond Registrar shall have the protection of Section 312(c) of the Trust Indenture Act.
 
SECTION 7.03. Reports by Issuer.
 
(a)                                The Issuer shall:
 
(i)                                     so long as the Issuer or the Sponsor is required to file such documents with the SEC, provide to the Indenture Trustee, within 15 days after the Issuer is

required to file the same with the SEC, copies of the annual reports and of the information, documents and other reports (or copies of such portions of any of the foregoing as
the SEC may from time to time by rules and regulations prescribe) that the Issuer or the Sponsor may be required to file with the SEC pursuant to Section 13 or 15(d) of the
Exchange Act;
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(ii)                                  provide to the Indenture Trustee and file with the SEC, in accordance with rules and regulations prescribed from time totime by the SEC, such additional

information, documents and reports with respect to compliance by the Issuer with the conditions and covenants of this Indenture as may be required from time to time by such
rules and regulations; and

 
(iii)                               supply to the Indenture Trustee (and the Indenture Trustee shall transmit by mail to all Holders described in Section 313(c) of the Trust Indenture Act), such

summaries of any information, documents and reports required to be filed by the Issuer pursuant to Section 7.03(a)(i) and Section 7.03(a)(ii) as may be required by rules and
regulations prescribed from time to time by the SEC.

 
Except as may be provided by Section 313(c) of the Trust Indenture Act, the Issuer may fulfill its obligation to providethe materials described in this Section 7.03(a)

 by providing such materials in electronic format.
 
(b)                                Unless the Issuer otherwise determines, the fiscal year of the Issuer shall end on December 31 of each year.
 
SECTION 7.04. Reports by Indenture Trustee. If required by Section 313(a) of the Trust Indenture Act,within 60 days after March 30 of each year, commencing with

March 30, 2015, the Indenture Trustee shall mail to each Holder as required by Section 313(c) of the Trust Indenture Act a brief report dated as of such date that complies with Section 
313(a) of the Trust Indenture Act. The Indenture Trustee also shall comply with Section 313(b) of the Trust IndentureAct; provided, however, that the initial report so issued shall be
delivered not more than 12 months after the initial issuanceof the Securitization Bonds.

 
A copy of each report at the time of its mailing to Holders shall be filed by the Servicer with the SEC and each stock exchange, if any, on which the Securitization

Bonds are listed. The Issuer shall notify the Indenture Trustee in writing if and when the Securitization Bonds are listed on any stock exchange.
 

ARTICLE VIII
 

ACCOUNTS, DISBURSEMENTS AND RELEASES
 

SECTION 8.01. Collection of Money. Except as otherwise expressly provided herein, the Indenture Trustee may demand payment or delivery of, and shall receive
and collect, directly and without intervention or assistance of any fiscal agent or other intermediary, all money and other property payable to or receivable by the Indenture Trustee
pursuant to this Indenture and the other Basic Documents. The Indenture Trustee shall apply all such money received by itas provided in this Indenture. Except as otherwise expressly
provided in this Indenture, if any default occurs in the making of any payment or performance under any agreement or instrument that is part of the Securitization Bond Collateral, the
Indenture Trustee may take such action as may be appropriateto enforce such payment or performance, subject to Article VI, including the institution and prosecution of appropriate
Proceedings. Any such action
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shall be without prejudice to any right to claim a Default or Event of Default under this Indenture and any right to proceedthereafter as provided in Article V.
 

SECTION 8.02. Collection Account.
 

(a)                                Prior to the Closing Date, the Issuer shall open or cause to beopened with the Securities Intermediary located at the Indenture Trustee’s office located at the
Corporate Trust Office, or at another Eligible Institution, one or more segregated trust accounts in the Indenture Trustee’s name for the deposit of Securitization Charge Collections and
all other amounts received with respect to the Securitization Bond Collateral (the “Collection Account”). There shall be established by the Indenture Trustee in respect of the Collection
Account three subaccounts: a general subaccount (the “General Subaccount”); an excess funds subaccount (the “Excess Funds Subaccount”); and a capital subaccount (the “Capital
Subaccount” and, together with the General Subaccount and the Excess Funds Subaccount, the “Subaccounts”). For administrative purposes, the Subaccounts may be established by the
Securities Intermediary as separate accounts. Such separate accounts will be recognized individually as a Subaccountand collectively as the “Collection Account”. Prior to or
concurrently with the issuance of Securitization Bonds, the Member shall deposit into the Capital Subaccount an amountequal to the Required Capital Level. All amounts in the
Collection Account not allocated to any other subaccount shall be allocated to the General Subaccount. Prior to the initial Payment Date, all amounts in the Collection Account (other
than funds deposited into the Capital Subaccount up to the Required Capital Level) shall be allocated to the General Subaccount. All references to the Collection Account shall be
deemed to include reference to all subaccounts contained therein. Withdrawals from and deposits to each of the foregoing subaccounts of the Collection Account shall be made as set
forth in Section 8.02(d) and Section 8.02(e). The Collection Account shall at all times be maintained in an Eligible Account and will be under the sole dominion and exclusive control of
the Indenture Trustee, through the Securities Intermediary, and only the Indenture Trustee shall have access to the Collection Account for the purpose of making deposits in and
withdrawals from the Collection Account in accordance withthis Indenture. Funds in the Collection Account shall not becommingled with any other moneys. All moneys deposited
from time to time in the Collection Account, all deposits therein pursuant to this Indenture and all investments made in Eligible Investments as directed in writing by the Issuer with such
moneys, including all income or other gain from such investments, shall be held by the Securities Intermediary in the Collection Account as part of the Securitization Bond Collateral as
herein provided. The Securities Intermediary shall have noliability in respect of losses incurred as a result of the liquidation of any Eligible Investment prior to its stated maturity or its
date of redemption or the failure of the Issuer or the Servicer to provide timely written investment direction.

 
(b)                                The Securities Intermediary hereby confirms that (i) the Collection Account is, or at inception will be established as, a “securities account” as such term is

defined in Section 8-501(a) of the UCC, (ii) it is a “securities intermediary” (as such term is defined in Section 8-102(a)(14) of the UCC) and is acting in such capacity with respect to
such accounts, (iii) the Indenture Trustee for the benefitof the Secured Parties is the sole “entitlement holder” (as such term is defined in Section 8-102(a)(7) of the UCC) withrespect to
such accounts and (iv) no other Person shall have the right to give “entitlement orders” (as such term is defined in Section 8-102(a)(8)) with respect to such accounts. The Securities
Intermediary hereby further
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agrees that each item of property (whether investment property, financial asset, security, instrument or cash) received by it will be credited to the Collection Account and shall be treated
by it as a “financial asset” within the meaning of Section 8-102(a)(9) of the UCC. Notwithstanding anything to the contrary, the State of New York shall be deemed to be the jurisdiction
of the Securities Intermediary for purposes of Section 8-110 of the UCC, and the Collection Account (as well as the securities entitlements related thereto) shall be governed by the laws
of the State of New York.
 

(c)                                 The Indenture Trustee shall have sole dominion and exclusive control over all moneys in the Collection Account through the Securities Intermediary and
shall apply such amounts therein as provided in this Section 8.02.

 
(d)                                Securitization Charge Collections shall be deposited in the General Subaccount as provided in Section 6.11of the Servicing Agreement. All deposits to and

withdrawals from the Collection Account, all allocations to the subaccounts of the Collection Account and any amounts to be paid to the Servicer under Section 8.02(e) shall be made by
the Indenture Trustee in accordance with the written instructions provided by the Servicer in the Monthly Servicer’s Certificate or the Semi-Annual Servicer’s Certificate.

 
(e)                                 On each Payment Date, the Indenture Trustee shall apply all amounts on deposit in the Collection Account, including all Investment Earnings thereon, in

accordance with the Semi-Annual Servicer’s Certificate, in the following priority:
 
(i)                                     payment of the Indenture Trustee’s fees, expenses and outstanding indemnity amounts shall be paid to the Indenture Trustee (subject to Section 6.07) in an

amount not to exceed the amount set forth in the Series Supplement;
 
(ii)                                  payment of the Servicing Fee with respect to such Payment Date, plus any unpaid Servicing Fees for prior Payment Dates shall be paid to the Servicer;
 
(iii)                               payment of the Administration Fee for such Payment Date shall be paid to the Administrator and the Independent Manager Fee for such Payment Date shall

be paid to the Independent Managers, and in each case with anyunpaid Administration Fees or Independent Manager Fees from prior Payment Dates;
 
(iv)                              payment of all other ordinary periodic Operating Expenses for such Payment Date not described above shall be paid to the parties to which such Operating

Expenses are owed;
 
(v)                                payment of Periodic Interest for such Payment Date, including any overdue Periodic Interest (together with, to the extent lawful, interest on such overdue

Periodic Interest at the applicable Bond Interest Rate), with respect to the Securitization Bonds shall be paid to the Holders of Securitization Bonds;
 
(vi)                              payment of the principal required to be paid on the Securitization Bonds on the Final Maturity Date or as a result of an acceleration upon an Event of Default

shall be paid to the Holders of Securitization Bonds;
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(vii)         payment of Periodic Principal for such Payment Date, including any previously unpaid Periodic Principal, with respectto the Securitization Bonds shall be

paid to the Holders of Securitization Bonds, pro rata if there is a deficiency;
 
(viii)        payment of any other unpaid Operating Expenses (including any such amounts owed to the Indenture Trustee but unpaid due to the limitation in Section 8.

02(e)(i)) and any remaining amounts owed pursuant to the Basic Documents shall be paid to the parties to which such Operating Expenses or remaining amounts are owed;
 
(ix)         replenishment of the amount, if any, by which the Required Capital Level exceeds the amount in the Capital Subaccount as of such Payment Date shall be

allocated to the Capital Subaccount;
 
(x)          as long as no Event of Default has occurred or is continuing, the Capital Subaccount Investment Earnings shall be paid to Consumers Energy;
 
(xi)         the balance, if any, shall be allocated to the Excess Funds Subaccount; and
 
(xii)         after the Securitization Bonds have been paid in full and discharged, and all of the other foregoing amounts are paid in full, together with all amounts due

and payable to the Indenture Trustee under Section 6.07or otherwise, the balance (including all amounts then held in the Capital Subaccount and the Excess Funds
Subaccount), if any, shall be paid to the Issuer, free from the Lien of this Indenture and the Series Supplement.

 
All payments to the Holders of the Securitization Bonds pursuant to Section 8.02(e)(v), Section 8.02(e)(vi) and Section 8.02(e)(vii) shall be made to such Holders pro rata based on the
respective amounts of interest and/or principal owed, unless, in the case of Securitization Bonds comprised of two or more Tranches, the Series Supplement provides otherwise.
Payments in respect of principal of and premium, if any, and interest on any Tranche of Securitization Bonds will be made on a pro rata basis among all the Holders of such Tranche. In
the case of an Event of Default, then, in accordance with Section 5.04(c), in respect of any application of moneys pursuant to Section8.02(e)(v)or Section 8.02(e)(vi), moneys will be
applied pursuant to Section 8.02(e)(v) and Section 8.02(e)(vi), as the case may be, in such order, on a pro rata basis, based upon the interest or the principal owed.
 

(f)                                   If on any Payment Date, or, for any amounts payable under Section 8.02(e)(i), Section 8.02(e)(ii), Section 8.02(e)(iii) and Section 8.02(e)(iv), on any Business
Day, funds on deposit in the General Subaccount are insufficient to make the payments contemplated by Section 8.02(e)(i), Section 8.02(e)(ii), Section 8.02(e)(iii), Section 8.02(e)(iv),
Section 8.02(e)(v), Section 8.02(e)(vi), Section 8.02(e)(vii) and Section 8.02(e)(viii), the Indenture Trustee shall (i) first, draw from amounts on deposit in the Excess Funds Subaccount,
and (ii) second, draw from amounts on deposit in the Capital Subaccount, in each case, up to the amount of such shortfall in order to make the payments contemplated by Section 8.02(e)
(i), Section 8.02(e)(ii), Section 8.02(e)(iii), Section 8.02(e)(iv), Section 8.02(e)(v), Section 8.02(e)(vi), Section 8.02(e)(vii) and Section 8.02(e)(viii). In addition, if on any Payment Date
funds on deposit in the General Subaccount are insufficientto make the allocations contemplated by Section 8.02(e)(ix), the Indenture Trustee shall draw any amounts on deposit in the
Excess Funds Subaccount to make such allocations to the Capital Subaccount.
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(g)                                 On any Business Day upon which the Indenture Trustee receives a written request from the Administrator stating that any Operating Expense payable by the

Issuer (but only as described in Section 8.02(e)(i), Section 8.02(e)(ii), Section 8.02(e)(iii) and Section 8.02(e)(iv)) will become due and payable prior to the next Payment Date, and
setting forth the amount and nature of such Operating Expense, as well as any supporting documentation that the Indenture Trustee may reasonably request, the Indenture Trustee, upon
receipt of such information, will make payment of such Operating Expenses on or before the date such payment is due from amounts on deposit in the General Subaccount, the Excess
Funds Subaccount and the Capital Subaccount, in that order and only to the extent required to make such payment.

 
SECTION 8.03. General Provisions Regarding the Collection Account.
 
(a)                                So long as no Default or Event of Default shall have occurred and be continuing, all or a portion of the funds in the Collection Account shall be invested in

Eligible Investments and reinvested by the Indenture Trustee upon Issuer Order; provided, however, that such Eligible Investments shall not mature or be redeemed later than the
Business Day prior to the next Payment Date or Special Payment Date, if applicable, for the Securitization Bonds. All income or other gain from investments of moneys deposited in the
Collection Account shall be deposited by the Indenture Trustee in the Collection Account, and any loss resulting from such investments shall be charged to the Collection Account. The
Issuer will not direct the Indenture Trustee to make any investment of any funds or to sell any investment held in the Collection Account unless the security interest Granted and
perfected in such account will continue to be perfected in such investment or the proceeds of such sale, in either case without any further action by any Person, and, in connection with
any direction to the Indenture Trustee to make any such investment or sale, if requested by the Indenture Trustee, the Issuer shall deliver to the Indenture Trustee an Opinion of Counsel
of external counsel of the Issuer (at the Issuer’s cost and expense) to such effect. In no event shall the Indenture Trustee be liable for the selection of Eligible Investments or for
investment losses incurred thereon. The Indenture Trusteeshall have no liability in respect of losses incurred as a result of the liquidation of any Eligible Investment prior to its stated
maturity or its date of redemption or the failure of the Issuer or the Servicer to provide timely written investment direction. The Indenture Trustee shall have no obligation to invest or
reinvest any amounts held hereunder in the absence of written investment direction pursuant to an Issuer Order.

 
(b)                                Subject to Section 6.01(c), the Indenture Trustee shall not in any way be held liable by reason of any insufficiency in the Collection Account resulting from

any loss on any Eligible Investment included therein exceptfor losses attributable to the Indenture Trustee’s failureto make payments on such Eligible Investments issued by the
Indenture Trustee, in its commercial capacity as principalobligor and not as trustee, in accordance with their terms.

 
(c)                                 If (i) the Issuer shall have failed to give written investment directions for any funds on deposit in the Collection Account to the Indenture Trustee by

11:00 a.m. New York City time (or such other time as may be agreed by the Issuer and Indenture Trustee) on any Business Day or (ii) a Default or Event of Default shall have occurred
and be continuing with respect to the Securitization Bonds but the Securitization Bonds shall not have been declared dueand payable pursuant to Section 5.02, then the Indenture
Trustee shall, to the fullest extent
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practicable, invest and reinvest funds in such Collection Account in Eligible Investments specified in the most recentwritten investment directions delivered by the Issuer to the
Indenture Trustee; provided, that if the Issuer has never delivered written investment directions to the Indenture Trustee, the Indenture Trustee shall not invest or reinvest such funds in
any investments.
 

(d)                                The parties hereto acknowledge that the Servicer may, pursuant to the Servicing Agreement, select Eligible Investments on behalf of the Issuer.
 
(e)                                 Except as otherwise provided hereunder or agreed in writingamong the parties hereto, the Issuer shall retain the authority to institute, participate and join in

any plan of reorganization, readjustment, merger or consolidation with respect to the issuer of any Eligible Investments held hereunder, and, in general, to exercise each and every other
power or right with respect to each such asset or investment as Persons generally have and enjoy with respect to their own assets and investment, including power to vote upon any
Eligible Investments.

 
SECTION 8.04. Release of Securitization Bond Collateral.
 
(a)                                So long as the Issuer is not in default hereunder and no Default hereunder would occur as a result of such action, the Issuer, through the Servicer, may

collect, sell or otherwise dispose of written-off receivables, at any time and from time to time in the ordinary course ofbusiness, without any notice to, or release or consent by, the
Indenture Trustee, but only as and to the extent permitted bythe Basic Documents; provided, however, that any and all proceeds of such dispositions shall becomeSecuritization Bond
Collateral and be deposited to the General Subaccount immediately upon receipt thereof by the Issuer or any other Person, including the Servicer. Without limiting the foregoing, the
Servicer, may, at any time and from time to time without any notice to, or release or consent by, the Indenture Trustee, sell or otherwise dispose of any Securitization Bond Collateral
previously written-off as a defaulted or uncollectible account in accordance with the terms of the Servicing Agreementand the requirements of the proviso in the preceding sentence.

 
(b)                                The Indenture Trustee may, and when required by the provisions of this Indenture shall, execute instruments to release property from the Lien of this

Indenture, or convey the Indenture Trustee’s interest in the same, in a manner and under circumstances that are not inconsistent with the provisions of this Indenture. No party relying
upon an instrument executed by the Indenture Trustee as provided in this Article VIIIshall be bound to ascertain the Indenture Trustee’s authority, inquire into the satisfaction of any
conditions precedent or see to the application of any moneys. The Indenture Trustee shall release property from the Lienof this Indenture pursuant to this Section 8.04(b) only upon
receipt of an Issuer Request accompanied by an Officer’s Certificate, an Opinion of Counsel of external counsel of the Issuer (at the Issuer’s cost and expense) and (if required by the
Trust Indenture Act) Independent Certificates in accordance with Section 314(c) of the Trust Indenture Act and Section 314(d)(1) of the Trust Indenture Act meeting the applicable
requirements of Section 10.01.

 
(c)                                 The Indenture Trustee shall, at such time as there are no Securitization Bonds Outstanding and all sums payable to the Indenture Trustee pursuant to

Section 6.07or otherwise have been paid, release any remaining portion of the Securitization Bond Collateral
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that secured the Securitization Bonds from the Lien of this Indenture and release to the Issuer or any other Person entitled thereto any funds or investments then on deposit in or credited
to the Collection Account.
 

SECTION 8.05. Opinion of Counsel. The Indenture Trustee shall receive at least seven days’ notice when requested by the Issuer to take any action pursuantto
Section 8.04, accompanied by copies of any instruments involved, and theIndenture Trustee shall also require, as a condition to suchaction, an Opinion of Counsel of external counsel
of the Issuer, in form and substance satisfactory to the Indenture Trustee, stating the legal effect of any such action, outlining the steps required to complete the same, and concluding that
all conditions precedent to the taking of such action have been complied with and such action will not materially and adversely impair the security for the Securitization Bonds or the
rights of the Holders in contravention of the provisions of this Indenture and the Series Supplement; provided, however, that such Opinion of Counsel shall not be required to express an
opinion as to the fair value of the Securitization Bond Collateral. Counsel rendering any such opinion may rely, withoutindependent investigation, on the accuracy and validity ofany
certificate or other instrument delivered to the IndentureTrustee in connection with any such action.

 
SECTION 8.06. Reports by Independent Registered Public Accountants. As of the Closing Date, the Issuer shall appoint a firm of Independent registered public

accountants of recognized national reputation for purposes of preparing and delivering the reports or certificates ofsuch accountants required by this Indenture and the
Series Supplement. In the event such firm requires the Indenture Trustee to agree to the procedures performed by such firm, the Issuer shall direct the Indenture Trustee in writingto so
agree, it being understood and agreed that the Indenture Trustee will deliver such letter of agreement in conclusive reliance upon the direction of the Issuer, and the Indenture Trustee
makes no independent inquiry or investigation to, and shallhave no obligation or liability in respect of, the sufficiency, validity or correctness of such procedures. Upon any resignation
by, or termination by the Issuer of, such firm, the Issuer shall provide written notice thereof to the Indenture Trustee and shall promptly appoint a successor thereto that shall also be a
firm of Independent registered public accountants of recognized national reputation. If the Issuer shall fail to appoint a successor to a firm of Independent registered public accountants
that has resigned or been terminated within 15 days after such resignation or termination, the Indenture Trustee shall promptly notify the Issuer of such failure in writing. If the Issuer
shall not have appointed a successor within ten days thereafter, the Indenture Trustee shall promptly appoint a successor firm of Independent registered public accountants of recognized
national reputation; provided, that the Indenture Trustee shall have no liability with respect to such appointment. The fees of such Independent registered public accountants and its
successor shall be payable by the Issuer.

 
ARTICLE IX

 
SUPPLEMENTAL INDENTURES

 
SECTION 9.01. Supplemental Indentures Without Consent of Holders.
 
(a)                                Without the consent of the Holders of any Securitization Bonds but with prior notice to the Rating Agencies, the Issuer and the Indenture Trustee, when

authorized by an
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Issuer Order, at any time and from time to time, may enter intoone or more indentures supplemental hereto (which shall conform to the provisions of the Trust Indenture Act as in force
at the date of the execution thereof), in form satisfactory to the Indenture Trustee, for any of the following purposes:
 

(i)                                     to correct or amplify the description of any property, including the Securitization Bond Collateral, at any time subject to the Lien of this Indenture, or better to
assure, convey and confirm unto the Indenture Trustee any property subject or required to be subjected to the Lien of thisIndenture and the Series Supplement, or to subject to
the Lien of this Indenture and the Series Supplement additional property;

 
(ii)                                  to evidence the succession, in compliance with the applicable provisions hereof, of another Person to the Issuer, and the assumption by any such successor of

the covenants of the Issuer herein and in the SecuritizationBonds;
 
(iii)                               to add to the covenants of the Issuer, for the benefit of the Secured Parties, or to surrender any right or power herein conferred upon the Issuer;
 
(iv)                              to convey, transfer, assign, mortgage or pledge any property to or with the Indenture Trustee;
 
(v)                                to cure any ambiguity, to correct or supplement any provision herein or in any supplemental indenture, including the Series Supplement, that may be

inconsistent with any other provision herein or in any supplemental indenture, including the Series Supplement, or tomake any other provisions with respect to matters or
questions arising under this Indenture or in any supplemental indenture; provided, that (A) such action shall not, as evidenced by an Opinion of Counsel of external counsel of
the Issuer, adversely affect in any material respect the interests of the Holders of the Securitization Bonds and (B) the Rating Agency Condition shall have been satisfied with
respect thereto;

 
(vi)                              to evidence and provide for the acceptance of the appointment hereunder by a successor trustee with respect to the Securitization Bonds and to add to or

change any of the provisions of this Indenture as shall be necessary to facilitate the administration of the trusts hereunder by more than one trustee, pursuant to the requirements
of Article VI;

 
(vii)                           to modify, eliminate or add to the provisions of this Indenture to such extent as shall be necessary to effect the qualification of this Indenture under the Trust

Indenture Act and to add to this Indenture such other provisions as may be expressly required by the Trust Indenture Act;
 
(viii)                        to evidence the final terms of the Securitization Bonds in the Series Supplement;
 
(ix)                              to qualify the Securitization Bonds for registration with aClearing Agency; or
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(x)                                to satisfy any Rating Agency requirements.
 
The Indenture Trustee is hereby authorized to join in the execution of any such supplemental indenture and to make any further appropriate agreements and

stipulations that may be therein contained.
 
(b)                                The Issuer and the Indenture Trustee, when authorized by an Issuer Order, may, also without the consent of any of the Holders of the Securitization Bonds,

enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions to, or changing in anymanner or eliminating any of the provisions of, this Indenture
or of modifying in any manner the rights of the Holders of the Securitization Bonds under this Indenture; provided, however, that (i) such action shall not, as evidenced by an Opinion of
Counsel of nationally recognized counsel of the Issuer experienced in structured finance transactions, adversely affect in any material respect the interests of the Holders and (ii) the
Rating Agency Condition shall have been satisfied with respect thereto.

 
SECTION 9.02. Supplemental Indentures with Consent of Holders. The Issuer and the Indenture Trustee, when authorized by anIssuer Order, also may, with prior

notice to the Rating Agencies and with the consent of the Holders of a majority of the Outstanding Amount of the Securitization Bonds of each Tranche to be affected, by Act of such
Holders delivered to the Issuer and the Indenture Trustee, enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions to, or changing in any
manner or eliminating any of the provisions of, this Indenture or of modifying in any manner the rights of the Holders of the Securitization Bonds under this Indenture; provided,
however, that no such supplemental indenture shall, without the consent of the Holder of each Outstanding Securitization Bond of each Tranche affected thereby:

 
(i)                                     change the date of payment of any installment of principal ofor premium, if any, or interest on any Securitization Bond ofsuch Tranche, or reduce the

principal amount thereof, the interest rate thereon or premium, if any, with respect thereto;
 
(ii)                                  change the provisions of this Indenture and the Series Supplement relating to the application of collections on, or theproceeds of the sale of, the

Securitization Bond Collateral to payment of principal of or premium, if any, or interest on the Securitization Bonds, or change any place of payment where, or the coin or
currency in which, any Securitization Bond or the interest thereon is payable;

 
(iii)                               reduce the percentage of the Outstanding Amount of the Securitization Bonds or of a Tranche thereof, the consent of the Holders of which is required for

any such supplemental indenture, or the consent of the Holders of which is required for any waiver of compliance with certain provisions of this Indenture or certain defaults
hereunder and their consequences provided for in this Indenture;

 
(iv)                              reduce the percentage of the Outstanding Amount of the Securitization Bonds or Tranche thereof required to direct the Indenture Trustee to direct the Issuer

to sell or liquidate the Securitization Bond Collateral pursuant to Section 5.04;
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(v)                                modify any provision of this Section 9.02or any provision of the other Basic Documents similarly specifying the rights of the Holders to consent to

modification thereof, except to increase any percentage specified herein or to provide that those provisions of this Indenture or the other Basic Documents referenced in this
Section 9.02cannot be modified or waived without the consent of the Holder of each Outstanding Securitization Bond affected thereby;

 
(vi)                              modify any of the provisions of this Indenture in such manneras to affect the calculation of the amount of any payment of interest, principal or premium, if

any, due on any Securitization Bond on any Payment Date (including the calculation of any of the individual components ofsuch calculation) or change the Expected
Amortization Schedule or Final Maturity Date of any Trancheof Securitization Bonds;

 
(vii)                           decrease the Required Capital Level;
 
(viii)                        permit the creation of any Lien ranking prior to or on a paritywith the Lien of this Indenture with respect to any part of theSecuritization Bond Collateral or,

except as otherwise permitted or contemplated herein, terminate the Lien of this Indenture on any property at any time subject hereto or deprive the Holder of any Securitization
Bond of the security provided by the Lien of this Indenture;

 
(ix)                              cause any material adverse U.S. federal income tax consequence to the Seller, the Issuer, the Managers, the Indenture Trustee or the then-existing Holders; or
 
(x)                                impair the right to institute suit for the enforcement of theprovisions of this Indenture regarding payment or application of funds.
 
It shall not be necessary for any Act of Holders under this Section 9.02to approve the particular form of any proposed supplementalindenture, but it shall be sufficient

if such Act shall approve the substance thereof.
 
Promptly after the execution by the Issuer and the IndentureTrustee of any supplemental indenture pursuant to this Section 9.02, the Issuer shall mail to the Rating

Agencies a copy of such supplemental indenture and to the Holders of the Securitization Bonds to which such supplementalindenture relates either a copy of such supplemental
indenture or a notice setting forth in general terms the substance of such supplemental indenture. Any failure of the Issuer to mail such notice, or any defect therein, shall not, however,
in any way impair or affect the validity of any such supplemental indenture.

 
SECTION 9.03. Execution of Supplemental Indentures. In executing any supplemental indenture permitted by thisArticle IX or the modifications thereby of the trust

created by this Indenture, the Indenture Trustee shall be fully protected in relying upon an Opinion of Counsel stating that the execution of such supplemental indenture is authorized and
permitted by this Indenture and all conditions precedent, if any, provided for in this Indenture relating to such supplemental indenture or modification have been satisfied. The Indenture
Trustee may, but shall not be obligated to, enter into any such supplemental indenture that affects the Indenture Trustee’s own rights, duties, liabilities or immunities under this Indenture
or
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otherwise. All fees and expenses in connection with any suchsupplemental indenture shall be paid by the requesting party.
 

SECTION 9.04. Effect of Supplemental Indenture. Upon the execution of any supplemental indenture pursuantto the provisions hereof, this Indenture shall be and be
deemed to be modified and amended in accordance therewith with respect to each Tranche of Securitization Bonds affectedthereby, and the respective rights, limitations of rights,
obligations, duties, liabilities and immunities under this Indenture of the Indenture Trustee, the Issuer and the Holders shall thereafter be determined, exercised and enforcedhereunder
subject in all respects to such modifications and amendments, and all the terms and conditions of any such supplemental indenture shall be and be deemed to be part of the terms and
conditions of this Indenture for any and all purposes.

 
SECTION 9.05. Conformity with Trust Indenture Act. Every amendment of this Indenture and every supplemental indenture executed pursuant to this Article IX

shall conform to the requirements of the Trust Indenture Actas then in effect so long as this Indenture shall then be qualified under the Trust Indenture Act.
 
SECTION 9.06. Reference in Securitization Bonds to Supplemental Indentures. Securitization Bonds authenticated and delivered after the execution of any

supplemental indenture pursuant to this Article IXmay, and if required by the Indenture Trustee shall, bear a notation in form approved by the Indenture Trustee as to any matter
provided for in such supplemental indenture. If the Issuer or the Indenture Trustee shall so determine, new Securitization Bonds so modified as to conform, in the opinion of the
Indenture Trustee and the Issuer, to any such supplemental indenture may be prepared and executed by the Issuer and authenticated and delivered by the Indenture Trustee in exchange
for Outstanding Securitization Bonds.

 
ARTICLE X

 
MISCELLANEOUS

 
SECTION 10.01. Compliance Certificates and Opinions, etc.
 
(a)                                Upon any application or request by the Issuer to the Indenture Trustee to take any action under any provision of this Indenture, the Issuer shall furnish to the

Indenture Trustee (i) an Officer’s Certificate stating that all conditions precedent, if any, provided for in this Indenture relating to the proposed action have been complied with, (ii) an
Opinion of Counsel stating that in the opinion of such counsel the amendment is authorized and permitted and all such conditions precedent, if any, have been complied with and (iii) (if
required by the Trust Indenture Act) an Independent Certificate from a firm of registered public accountants meeting the applicable requirements of this Section 10.01, except that, in the
case of any such application or request as to which the furnishing of such documents is specifically required by any provision of this Indenture, no additional certificate or opinion need
be furnished.

 
Every certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture shall include:

 
64



Page 72

7/16/2014 11:25:06 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex4d1.htm

 
(i)                                     a statement that each signatory of such certificate or opinion has read or has caused to be read such covenant or conditionand the definitions herein relating

thereto;
 
(ii)                                  a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or

opinion are based;
 
(iii)                               a statement that, in the opinion of each such signatory, suchsignatory has made such examination or investigation as is necessary to enable such signatory to

express an informed opinion as to whether or not such covenant or condition has been complied with; and
 
(iv)                              a statement as to whether, in the opinion of each such signatory, such condition or covenant has been complied with.
 
(b)                                Prior to the deposit of any Securitization Bond Collateral or other property or securities with the Indenture Trustee that is to be made the basis for the release

of any property or securities subject to the Lien of this Indenture, the Issuer shall, in addition to any obligation imposed in Section 10.01(a) or elsewhere in this Indenture, furnish to the
Indenture Trustee an Officer’s Certificate certifying or stating the opinion of each person signing such certificate as to the fair value (within 90 days of such deposit) to the Issuer of the
Securitization Bond Collateral or other property or securities to be so deposited.

 
(c)                                 Whenever the Issuer is required to furnish to the Indenture Trustee an Officer’s Certificate certifying or stating the opinion of any signer thereof as to the

matters described in Section 10.01(b), the Issuer shall also deliver to the Indenture Trustee an Independent Certificate as to the same matters, if the fair value to the Issuer of the securities
to be so deposited and of all other such securities made the basis of any such withdrawal or release since the commencementof the then-current fiscal year of the Issuer, as set forth in
the certificates delivered pursuant to Section 10.01(b) and this Section 10.01(c), is ten percent or more of the Outstanding Amount of the Securitization Bonds, but such a certificate need
not be furnished with respect to any securities so deposited, if the fair value thereof to the Issuer as set forth in the related Officer’s Certificate is less than the lesser of (A) $25,000 or (B)
 one percent of the Outstanding Amount of the Securitization Bonds.

 
(d)                                Whenever any property or securities are to be released from the Lien of this Indenture other than pursuant to Section 8.02(e), the Issuer shall also furnish to

the Indenture Trustee an Officer’s Certificate certifyingor stating the opinion of each person signing such certificate as to the fair value (within 90 days of such release) of the property
or securities proposed to be released and stating that in theopinion of such person the proposed release will not impair the security under this Indenture in contravention of the
provisions hereof.

 
(e)                                 Whenever the Issuer is required to furnish to the Indenture Trustee an Officer’s Certificate certifying or stating the opinion of any signatory thereof as to the

matters described in Section 10.01(d), the Issuer shall also furnish to the Indenture Trustee an Independent Certificate as to the same matters if the fair value of the property or securities
with
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respect thereto, or securities released from the Lien of this Indenture (other than pursuant to Section 8.02(e)) since the commencement of the then-current calendar year,as set forth in
the certificates required by Section 10.01(d) and this Section 10.01(e), equals 10 percent or more of the Outstanding Amount of the Securitization Bonds, but such certificate need not be
furnished in the case of any release of property or securities if the fair value thereof as set forth in the related Officer’s Certificate is less than the lesser of (A) $25,000 or (B) one percent
of the then Outstanding Amount of the Securitization Bonds.
 

(f)                                   Notwithstanding any other provision of this Section 10.01, the Indenture Trustee may (A) collect, liquidate, sell orotherwise dispose of the Securitization
Property and the other Securitization Bond Collateral as and to the extent permitted or required by the Basic Documents and (B) make cash payments out of the Collection Account as
and to the extent permitted or required by the Basic Documents.

 
SECTION 10.02. Form of Documents Delivered to IndentureTrustee. In any case where several matters are required to be certified by, or covered by an opinion of,

any specified Person, it is not necessary that all such matters be certified by, or covered by the opinion of, only one suchPerson, or that they be so certified or covered by only one
document, but one such Person may certify or give an opinion with respect to some matters and one or more other such Personsas to other matters, and any such Person may certify or
give an opinion as to such matters in one or several documents.

 
Any certificate or opinion of a Responsible Officer of the Issuer may be based, insofar as it relates to legal matters, upon a certificate or opinion of, or representations

by, counsel, unless such officer knows, or in the exercise ofreasonable care should know, that the certificate or opinion or representations with respect to the matters upon which his or
her certificate or opinion is based are erroneous. Any such certificate of a Responsible Officer or Opinion of Counsel may be based, insofar as it relates to factual matters, upon a
certificate or opinion of, or representations by, an officer or officers of the Servicer or the Issuer stating that the information with respect to such factual matters is in the possession of the
Servicer or the Issuer, unless such counsel knows, or in the exercise of reasonable care should know, that the certificate or opinion or representations with respect to such mattersare
erroneous.

 
Whenever in this Indenture, in connection with any application or certificate or report to the Indenture Trustee, it is provided that the Issuer shall deliver any document

as a condition of the granting of such application, or as evidence of the Issuer’s compliance with any term hereof, it is intended that the truth and accuracy, at the time of the granting of
such application or at the effective date of such certificate or report (as the case may be), of the facts and opinions stated in such document shall in such case be conditions precedent to
the right of the Issuer to have such application granted or tothe sufficiency of such certificate or report. The foregoing shall not, however, be construed to affect the Indenture Trustee’s
right to rely conclusively upon the truth and accuracy of anystatement or opinion contained in any such document as provided in Article VI.

 
Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, opinions or other instruments under this

Indenture, they may, but need not, be consolidated and form one instrument.
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SECTION 10.03. Acts of Holders.
 
(a)                                Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or taken by Holders may be

embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holders in person or byagents duly appointed in writing, and except as herein
otherwise expressly provided such action shall become effective when such instrument or instruments are delivered to the Indenture Trustee and, where it is hereby expressly required, to
the Issuer. Such instrument or instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as the “Act” of the Holders signing such instrument
or instruments. Proof of execution of any such instrument orof a writing appointing any such agent shall be sufficient for any purpose of this Indenture and (subject to Section 6.01)
conclusive in favor of the Indenture Trustee and the Issuer,if made in the manner provided in this Section 10.03.

 
(b)                                The fact and date of the execution by any Person of any such instrument or writing may be proved in any manner that the Indenture Trustee deems sufficient.
 
(c)                                 The ownership of Securitization Bonds shall be proved by theSecuritization Bond Register.
 
(d)                                Any request, demand, authorization, direction, notice, consent, waiver or other action by the Holder of any Securitization Bonds shall bind the Holder of

every Securitization Bond issued upon the registration thereof or in exchange therefor or in lieu thereof, in respect ofanything done, omitted or suffered to be done by the Indenture
Trustee or the Issuer in reliance thereon, whether or not notation of such action is made upon such Securitization Bond.

 
SECTION 10.04. Notices, etc., to Indenture Trustee, Issuer and Rating Agencies. Any notice, report or other communication given hereundershall be in writing and

shall be effective (i) upon receipt when sent through the mails, registered or certified mail, return receipt requested, postage prepaid, with such receipt to be effective the date of delivery
indicated on the return receipt, (ii) upon receipt when sent by an overnight courier, (iii) on the date personally delivered to an authorized officer of the party to which sent or (iv) on the
date transmitted by facsimile or other electronic transmission with a confirmation of receipt in all cases, addressed as follows:

 
(a)                    in the case of the Issuer, to Consumers 2014 Securitization Funding LLC at One Energy Plaza, Jackson, Michigan 49201, Attention: Corporate Secretary, Telephone:

(517) 788-1030, Facsimile: (517) 788-6911;
 
(b)                    in the case of the Indenture Trustee, to the Corporate Trust Office;
 
(c)                     in the case of Moody’s, to Moody’s Investors Service, Inc.,ABS/RMBS Monitoring Department, 25  Floor, 7 World Trade Center, 250 Greenwich Street, New York,

New York 10007, Email: servicerreports@moodys.com (all such notices to be delivered to Moody’s in writing by email); and
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(d)                    in the case of S&P, to Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, Structured Credit Surveillance, 55 Water Street,

New York, New York 10041, Telephone: (212) 438-8991, Email:servicer_reports@standardandpoors.com (all such notices to be delivered to S&P in writing by email).
 

Each party hereto may, by notice given in accordance herewith to the other party or parties hereto, designate any furtheror different address to which subsequent notices,
reports and other communications shall be sent.

 
SECTION 10.05. Notices to Holders; Waiver. Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless

otherwise herein expressly provided) if in writing and mailed, first-class, postage prepaid to each Holder affected bysuch event, at such Holder’s address as it appears on the
Securitization Bond Register, not later than the latest date, and not earlier than the earliest date, prescribed for thegiving of such notice. In any case where notice to Holders is given by
mail, neither the failure to mail such notice nor any defect in any notice so mailed to any particular Holder shall affect the sufficiency of such notice with respect to other Holders,and any
notice that is mailed in the manner herein provided shall conclusively be presumed to have been duly given.

 
Where this Indenture provides for notice in any manner, suchnotice may be waived in writing by any Person entitled to receive such notice, either before or after the

event, and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the Indenture Trustee, but such filing shall not be a condition precedent to
the validity of any action taken in reliance upon such a waiver.

 
In case, by reason of the suspension of regular mail service as a result of a strike, work stoppage or similar activity, itshall be impractical to mail notice of any event of

Holders when such notice is required to be given pursuant to any provision of this Indenture, then any manner of giving such notice as shall be satisfactory to the Indenture Trustee shall
be deemed to be a sufficient giving of such notice.

 
Where this Indenture provides for notice to the Rating Agencies, failure to give such notice shall not affect any other rights or obligations created hereunder and shall

not under any circumstance constitute a Default or Event of Default.
 
SECTION 10.06. Conflict with Trust Indenture Act. If any provision hereof limits, qualifies or conflicts with another provision hereof that is required to be included

in this Indenture by any of the provisions of the Trust Indenture Act, such required provision shall control.
 
The provisions of Sections 310 through 317 of the Trust Indenture Act that impose duties on any Person (including the provisions automatically deemed included

herein unless expressly excluded by this Indenture) are a part of and govern this Indenture, whether or not physically contained herein.
 
SECTION 10.07. Successors and Assigns. All covenants and agreements in this Indenture and the Securitization Bonds by the Issuer shall bind its successors and

assigns,
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whether so expressed or not. All agreements of the IndentureTrustee in this Indenture shall bind its successors.
 

SECTION 10.08. Severability. Any provision in this Indenture or in the Securitization Bonds that is prohibited or unenforceable in any jurisdictionshall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remainder of such provision (if any) or the remaining provisions hereof (unless
such construction shall be unreasonable), and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.

 
SECTION 10.09. Benefits of Indenture. Nothing in this Indenture or in the Securitization Bonds, express or implied, shall give to any Person, other than the parties

hereto and their successors hereunder, and the Holders, andany other party secured hereunder, and any other Person withan ownership interest in any part of the Securitization Bond
Collateral, any benefit or any legal or equitable right, remedy or claim under this Indenture.

 
SECTION 10.10. Legal Holidays. In any case where the date on which any payment is due shall not be a Business Day, then (notwithstanding any other provision of

the Securitization Bonds or this Indenture) payment need not be made on such date, but may be made on the next Business Day with the same force and effect as if made on the date on
which nominally due, and no interest shall accrue for the period from and after any such nominal date.

 
SECTION 10.11. GOVERNING LAW. This Indenture shall be governed by and construed in accordance with the laws of the State of New York, without

reference to its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the
obligations, rights and remedies of the parties hereunder shall be determined in accordance with such laws; provided, that the creation, attachment and perfection of any
Liens created hereunder in Securitization Property, and all rights and remedies of the Indenture Trustee and the Holders with respect to the Securitization Property, shall be
governed by the laws of the State of Michigan.

 
SECTION 10.12. Counterparts. This Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an original,but all

such counterparts shall together constitute but one and thesame instrument.
 
SECTION 10.13. Recording of Indenture. If this Indenture is subject to recording in any appropriate public recording offices, such recording is to be effectedby the

Issuer and at its expense accompanied by an Opinion of Counsel at the Issuer’s cost and expense (which may be counsel to theIndenture Trustee or any other counsel reasonably
acceptable to the Indenture Trustee or, if requested by the Indenture Trustee, external counsel of the Issuer) to the effect that such recording is necessary either for the protection of the
Holders or any other Person secured hereunder or for the enforcement of any right or remedy granted to the Indenture Trustee under this Indenture.

 
SECTION 10.14. No Recourse to Issuer. No recourse may be taken, directly or indirectly, with respect to the obligations of the Issuer or the Indenture Trusteeon the
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Securitization Bonds or under this Indenture or any certificate or other writing delivered in connection herewith or therewith, against (a) any owner of a membership interest in the Issuer
(including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary, agent, officer or employee of the Indenture Trustee, the Managers or any owner of a membership
interest in the Issuer (including Consumers Energy) in its respective individual capacity, or of any successor or assign of any of them in their respective individual or corporate capacities,
except as any such Person may have expressly agreed in writing. Notwithstanding any provision of this Indenture or the Series Supplement to the contrary, Holders shall look only tothe
Securitization Bond Collateral with respect to any amountsdue to the Holders hereunder and under the Securitization Bonds and, in the event such Securitization Bond Collateral is
insufficient to pay in full the amounts owed on the Securitization Bonds, shall have no recourse against the Issuer in respect of such insufficiency. Each Holder by accepting a
Securitization Bond specifically confirms the nonrecourse nature of these obligations and waives and releases all such liability. The waiver and release are part of the consideration for
issuance of the Securitization Bonds.
 

SECTION 10.15. Basic Documents. The Indenture Trustee is hereby authorized to execute and deliver the Servicing Agreement and to execute and deliver any other
Basic Document that it is requested to acknowledge, including, upon receipt of an Issuer Request, the Intercreditor Agreement, so long as the Intercreditor Agreement is substantially in
the form of the Intercreditor Agreement dated as of the Closing Date and does not materially and adversely affect any Holder’s rights in and to any Securitization Bond Collateral or
otherwise hereunder. Such request shall be accompanied by an Opinion of Counsel of external counsel of the Issuer, upon which the Indenture Trustee may rely conclusively with no
duty of independent investigation or inquiry, to the effectthat all conditions precedent for the execution of the Intercreditor Agreement have been satisfied. The IntercreditorAgreement
shall be binding on the Holders.

 
SECTION 10.16. No Petition. The Indenture Trustee, by entering into this Indenture, and each Holder, by accepting a Securitization Bond (or interest therein) issued

hereunder, hereby covenant and agree that they shall not, prior to the date that is one year and one day after the termination of this Indenture, acquiesce, petition or otherwise invoke or
cause the Issuer or any Manager to invoke the process of any court or government authority for the purpose of commencing orsustaining a case against the Issuer under any bankruptcy
or insolvency law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Issuer or any substantial part of its property, or ordering the
dissolution, winding up or liquidation of the affairs of theIssuer. Nothing in this Section 10.16shall preclude, or be deemed to estop, such Holder or the Indenture Trustee (a) from
taking or omitting to take any action prior to such date in (i) any case or proceeding voluntarily filed or commenced by oron behalf of the Issuer under or pursuant to any such law or (ii)
 any involuntary case or proceeding pertaining to the Issuer that is filed or commenced by or on behalf of a Person other than such Holder and is not joined in by such Holder (or any
Person to which such Holder shall have assigned, transferred or otherwise conveyed any part of the obligations of the Issuer hereunder) under or pursuant to any such law or (b) from
commencing or prosecuting any legal action that is not an involuntary case or proceeding under or pursuant to any such lawagainst the Issuer or any of its properties.
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SECTION 10.17. Securities Intermediary. The Securities Intermediary, in acting under this Indenture, is entitled to all rights, benefits, protections, immunities and

indemnities accorded to The Bank of New York Mellon, a New York banking corporation, in its capacity as Indenture Trusteeunder this Indenture.
 
SECTION 10.18. Rule 17g-5 Compliance.
 
(a)                                The Indenture Trustee agrees that any notice, report, request for satisfaction of the Rating Agency Condition, document or other information provided by the

Indenture Trustee to any Rating Agency under this Indentureor any other Basic Document to which it is a party for the purpose of determining or confirming the credit rating of the
Securitization Bonds or undertaking credit rating surveillance of the Securitization Bonds shall be provided, substantially concurrently, to the Servicer for posting on a password-
protected website (the “17g-5 Website”). The Servicer shall be responsible for posting all of the information on the 17g-5 Website.

 
(b)                                The Indenture Trustee will not be responsible for creating or maintaining the 17g-5 Website, posting any information tothe 17g-5 Website or assuring that

the 17g-5 Website complies with the requirements of this Indenture, Rule 17g-5 under the Exchange Act or any other law orregulation. In no event shall the Indenture Trustee be
deemed to make any representation in respect of the content of the 17g-5 Website or compliance by the 17g-5 Website with this Indenture, Rule 17g-5 under the Exchange Act or any
other law or regulation. The Indenture Trustee shall have noobligation to engage in or respond to any oral communications with respect to the transactions contemplated hereby, any
transaction documents relating hereto or in any way relating to the Securitization Bonds or for the purposes of determining the initial credit rating of the Securitization Bonds or
undertaking credit rating surveillance of the Securitization Bonds with any Rating Agency or any of its respective officers, directors or employees. The Indenture Trustee shall not be
responsible or liable for the dissemination of any identification numbers or passwords for the 17g-5 Website, including by the Servicer, the Rating Agencies, a nationally recognized
statistical rating organization (“NRSRO”), any of their respective agents or any other party. Additionally, the Indenture Trustee shall not be liable for the useof the information posted on
the 17g-5 Website, whether by the Servicer, the Rating Agencies, an NRSRO or any other third party that may gain access to the 17g-5 Website or the information posted thereon.

 
SECTION 10.19. Submission to Non-Exclusive Jurisdiction; Waiver of Jury Trial. Each of the Issuer and the Indenture Trustee hereby irrevocably submits to

the non-exclusive jurisdiction of any New York State court sitting in The Borough of Manhattan in The City of New York or any U.S. federal court sitting in The Borough of
Manhattan in The City of New York in respect of any suit, action or proceeding arising out of or relating to this Indenture and the Securitization Bonds and irrevocably
accepts for itself and in respect of its respective property, generally and unconditionally, jurisdiction of the aforesaid courts. Each of the Issuer and the Indenture Trustee
irrevocably waives, to the fullest extent that it may effectively do so under applicable law, trial by jury.

 
SECTION 10.20. Certain Tax Laws. In order to comply with applicable tax laws, rules and regulations (inclusive of directives, guidelines and interpretations

promulgated by
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competent authorities) in effect from time to time to which aforeign financial institution, issuer, trustee, paying agent, holder or other institution is or has agreed to be subject related to
the Basic Documents, the Issuer agrees (a) to provide to theIndenture Trustee sufficient information about Holders orother applicable parties and/or transactions (including any
modification to the terms of such transactions) so as to enable the Indenture Trustee to determine whether it has tax-related obligations under such applicable tax laws, rules and
regulations (inclusive of directives, guidelines and interpretations promulgated by competent authorities) and (b) that the Indenture Trustee shall be entitled to make any withholding or
deduction from payments under the Basic Documents to the extent necessary to comply with such applicable tax laws, rules and regulations (inclusive of directives, guidelines and
interpretations promulgated by competent authorities) for which the Indenture Trustee shall not have any liability.
 

{SIGNATURE PAGE FOLLOWS}
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IN WITNESS WHEREOF, the Issuer, the Indenture Trustee and the Securities Intermediary have caused this Indenture to be duly executed by their respective officers

thereunto duly authorized and duly attested, all as of the day and year first above written.
 

 

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
  
 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee and as Securities Intermediary
  
  
 

By:
 

  

Name: Esther Antoine
  

Title: Vice President
 

Signature Page to
Indenture
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STATE OF MICHIGAN )

 

  ss.
COUNTY OF JACKSON )
 

The foregoing instrument was acknowledged before me this [        ] day of July, 2014, by Venkat Dhenuvakonda Rao, President, Chief Executive Officer, Chief Financial
Officer and Treasurer of CONSUMERS 2014 SECURITIZATION FUNDING LLC, a Delaware limited liability company, on behalf ofthe company.

 
 

 

[                    ], Notary Public
{Seal} State of Michigan, County of Jackson
 

My Commission Expires: [                    ]
 

Acting in the County of Jackson
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STATE OF NEW YORK )

 

 ss.
COUNTY OF NEW YORK )
 

The foregoing instrument was acknowledged before me this [        ] day of July, 2014, by Esther Antoine, Vice President of THE BANK OF NEW YORK MELLON, as
Indenture Trustee and Securities Intermediary, a New York banking corporation, on behalf of the bank.

 
 

 

[                    ]
 

Notary Public, State of New York
 

No. [                    ]
 

Qualified in New York County
 

Certificate Filed in New York County
 

Commission Expires [                    ]
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EXHIBIT A

 
FORM OF SECURITIZATION BOND

 
See attached.

 
A-1
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UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE REGISTERED FORM, THIS SECURITY MAY NOTBE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO THE NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE
OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY,
A NEW YORK CORPORATION, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS ISREQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (AND ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON OR ENTITY IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

 
No. {          } ${                    }
Tranche {    } CUSIP No.: {                    }
 
THE PRINCIPAL OF THIS TRANCHE {    } SENIOR SECURED SECURITIZATION BOND, SERIES 2014A (THIS “SECURITIZATION BOND”) WILL BE PAID IN
INSTALLMENTS AS SET FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS SECURITIZATION BOND AT ANY TIME MAY BE
LESS THAN THE AMOUNT SHOWN ABOVE. THE HOLDER OF THIS SECURITIZATION BOND HAS NO RECOURSE TO THE ISSUER HEREOF AND AGREES TOLOOK
ONLY TO THE SECURITIZATION BOND COLLATERAL, AS DESCRIBED INTHE INDENTURE, FOR PAYMENT OF ANY AMOUNTS DUE HEREUNDER. ALL
OBLIGATIONS OF THE ISSUER OF THIS SECURITIZATION BOND UNDERTHE TERMS OF THE INDENTURE WILL BE RELEASED AND DISCHARGED UPON
PAYMENT IN FULL HEREOF OR AS OTHERWISE PROVIDED IN SECTION 3.10(b) OR ARTICLE IV OF THE INDENTURE. THE HOLDER OF THIS SECURITIZATION
BOND HEREBY COVENANTS AND AGREES THAT PRIOR TO THE DATE THAT IS ONE YEAR AND ONE DAY AFTER THE PAYMENT IN FULL OF THIS
SECURITIZATION BOND, IT WILL NOT INSTITUTE AGAINST, OR JOIN ANY OTHER PERSON IN INSTITUTING AGAINST, THE ISSUER ANY BANKRUPTCY,
REORGANIZATION, ARRANGEMENT, INSOLVENCY OR LIQUIDATIONPROCEEDINGS OR OTHER SIMILAR PROCEEDING UNDER THE LAWS OF THE UNITED
STATES OR ANY STATE OF THE UNITED STATES. NOTHING IN THIS PARAGRAPH SHALL PRECLUDE, OR BE DEEMED TO ESTOP, SUCH HOLDER (A) FROM
TAKING OR OMITTING TO TAKE ANY ACTION PRIOR TO SUCH DATE IN (I) ANY CASE OR PROCEEDING VOLUNTARILY FILED OR COMMENCED BY ORON
BEHALF OF THE ISSUER UNDER OR PURSUANT TO ANY SUCH LAW OR (II) ANY INVOLUNTARY CASE OR PROCEEDING PERTAINING TO THE ISSUERTHAT IS
FILED OR COMMENCED BY OR ON BEHALF OF A PERSON OTHER THAN SUCH HOLDER AND IS NOT JOINED IN BY SUCH HOLDER (OR ANY PERSON TO WHICH
SUCH HOLDER SHALL HAVE ASSIGNED, TRANSFERRED OR
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OTHERWISE CONVEYED ANY PART OF THE OBLIGATIONS OF THE ISSUER HEREUNDER) UNDER OR PURSUANT TO ANY SUCH LAW OR (B) FROM
COMMENCING OR PROSECUTING ANY LEGAL ACTION THAT IS NOT AN INVOLUNTARY CASE OR PROCEEDING UNDER OR PURSUANT TO ANY SUCH LAW
AGAINST THE ISSUER OR ANY OF ITS PROPERTIES.
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
SENIOR SECURED SECURITIZATION BONDS, SERIES 2014A, TRANCHE {    }

 
BOND INTEREST

RATE
 

ORIGINAL PRINCIPAL
AMOUNT

 

FINAL MATURITY
DATE

 

{        }% $ {                    }
 

{                    }, 20{    }
 

{        }% $ {                    }
 

{                    }, 20{    }
 

{        }% $ {                    }
 

{                    }, 20{    }
 

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC, a limited liability company created under the laws of the State of Delaware (herein referred to as the

“Issuer”), for value received, hereby promises to pay to {                    }, or registered assigns, the Original Principal Amount shown above in semi-annual installments on the Payment
Dates and in the amounts specified below or, if less, the amounts determined pursuant to Section 8.02of the Indenture, in each year, commencing on the date determined as provided
below and ending on or before the Final Maturity Date shown above and to pay interest, at the Bond Interest Rate shown above, on each {                    } and {                    } or, if any such
day is not a Business Day, the next Business Day, commencing on {                    }, 20{    } and continuing until the earlier of the payment in full of the principal hereof and the Final
Maturity Date (each, a “Payment Date”), on the principal amount of this Securitization Bond. Interest on this Securitization Bond will accrue for each Payment Date from the most
recent Payment Date on which interest has been paid to but excluding such Payment Date or, if no interest has yet been paid,from the date of issuance. Interest will be computed on the
basis of {                    }. Such principal of and interest on this Securitization Bond shall be paid in the mannerspecified below.

 
The principal of and interest on this Securitization Bond are payable in such coin or currency of the United States of America as at the time of payment is legal tender

for payment of public and private debts. All payments made bythe Issuer with respect to this Securitization Bond shall beapplied first to interest due and payable on this Securitization
Bond as provided above and then to the unpaid principal of andpremium, if any, on this Securitization Bond, all in the manner set forth in the Indenture.

 
Unless the certificate of authentication hereon has been executed by the Indenture Trustee whose name appears below by manual signature, this Securitization Bond

shall not be entitled to any benefit under the Indenture referred to below or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this instrument tobe signed, manually or in facsimile, by its Responsible Officer.

 
Date: {                    }, 20{    } CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
   
 

By:
 

  

Name:
  

Title:
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INDENTURE TRUSTEE’S CERTIFICATE OF AUTHENTICATION

 
Dated: {                    }, 20{    }
 

This is one of the Tranche {    } Senior Secured Securitization Bonds, Series 2014A, designated above and referred to in the within-mentioned Indenture.
 

 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee
   
   
 

By:
 

  

Name:
  

Title:
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This Senior Secured Securitization Bond, Series 2014A is one of a duly authorized issue of Senior Secured Securitization Bonds, Series 2014A of the Issuer (herein

called the “Bonds”), which Bonds are issuable in one or more Tranches. The Bonds consist of {    } Tranches, including the Tranche {    } Senior Secured Securitization Bonds,
Series 2014A, which include this Senior Secured Securitization Bond, Series 2014A (herein called the “Securitization Bonds”), all issued and to be issued under that certain Indenture
dated as of July 22, 2014 (as supplemented by the Series Supplement (as defined below), the “Indenture”), between the Issuer and The Bank of New York Mellon, in its capacity as
indenture trustee (the “Indenture Trustee”, which term includes any successor indenture trustee under the Indenture) and in its separate capacity as a securitiesintermediary (the
“Securities Intermediary”, which term includes any successor securities intermediary under the Indenture), to which Indenture and all indentures supplemental thereto reference is
hereby made for a statement of the respective rights and obligations thereunder of the Issuer, the Indenture Trustee andthe Holders of the Bonds. For purposes herein,
“Series Supplement” means that certain Series Supplement dated as of July 22, 2014 between the Issuer and the Indenture Trustee. All terms used in this Securitization Bond that are
defined in the Indenture, as amended, restated, supplemented or otherwise modified from time to time, shall have the meanings assigned to such terms in the Indenture.
 

All Tranches of Bonds are and will be equally and ratably secured by the Securitization Bond Collateral pledged as security therefor as provided in the Indenture.
 
The principal of this Securitization Bond shall be payable on each Payment Date only to the extent that amounts in the Collection Account are available therefor, and

only until the outstanding principal balance thereof on thepreceding Payment Date (after giving effect to all paymentsof principal, if any, made on the preceding Payment Date) hasbeen
reduced to the principal balance specified in the Expected Amortization Schedule that is attached to the Series Supplement as Schedule A, unless payable earlier because an Event of
Default shall have occurred and be continuing and the Indenture Trustee or the Holders representing a majority of the Outstanding Amount of the Bonds have declared the Bonds to be
immediately due and payable in accordance with Section 5.02 of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the
Indenture). However, actual principal payments may be madein lesser than expected amounts and at later than expected times as determined pursuant to Section 8.02of the Indenture.
The entire unpaid principal amount of this Securitization Bond shall be due and payable on the Final Maturity Date hereof. Notwithstanding the foregoing, the entire unpaid principal
amount of the Bonds shall be due and payable, if not then previously paid, on the date on which an Event of Default shall haveoccurred and be continuing and the Indenture Trustee or
the Holders of the Bonds representing a majority of the Outstanding Amount of the Bonds have declared the SecuritizationBonds to be immediately due and payable in the manner
provided in Section 5.02of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the Indenture). All principal payments on
the Securitization Bonds shall be made pro rata to the Holders of the Securitization Bonds entitled thereto based on the respective principal amounts of the Securitization Bonds held by
them.

 
Payments of interest on this Securitization Bond due and payable on each Payment Date, together with the installment of principal or premium, if any, shall be made by
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check mailed first-class, postage prepaid, to the Person whose name appears as the Registered Holder of this Securitization Bond (or one or more Predecessor Securitization Bonds)on
the Securitization Bond Register as of the close of businesson the Record Date or in such other manner as may be provided inthe Indenture or the Series Supplement, except that (a)
 upon application to the Indenture Trustee by any Holder owning a Global Securitization Bond evidencing this Securitization Bond in the principal amount of $10,000,000 or more not
later than the applicable Record Date, payment will be made by wire transfer to an account maintained by such Holder, and (b) if this Securitization Bond is held in Book-Entry Form,
payments will be made by wire transfer in immediately available funds to the account designated by the Holder of the applicable Global Securitization Bond evidencing this
Securitization Bond unless and until such Global Securitization Bond is exchanged for Definitive Securitization Bonds (in which event payments shall be made as provided above) and
except for the final installment of principal and premium, if any, payable with respect to this Securitization Bond on a Payment Date, which shall be payable as provided below. Such
checks shall be mailed to the Person entitled thereto at the address of such Person as it appears on the Securitization Bond Register as of the applicable Record Date without requiring
that this Securitization Bond be submitted for notation of payment. Any reduction in the principal amount of this Securitization Bond (or any one or more Predecessor Securitization
Bonds) effected by any payments made on any Payment Date shall be binding upon all future Holders of this Securitization Bond and of any Securitization Bond issued upon the
registration of transfer hereof or in exchange hereof or in lieu hereof, whether or not noted hereon. If funds are expected to be available, as provided in the Indenture, for payment in full
of the then-remaining unpaid principal amount of this Securitization Bond on a Payment Date, then the Indenture Trustee, in the name of and on behalf of the Issuer, will notify the
Person who was the Registered Holder hereof as of the Record Date preceding such Payment Date by notice mailed no later than five days prior to such final Payment Date and shall
specify that such final installment will be payable only upon presentation and surrender of this Securitization Bond and shall specify the place where this Securitization Bond maybe
presented and surrendered for payment of such installment.

 
The Issuer shall pay interest on overdue installments of interest at the Bond Interest Rate to the extent lawful.
 
This Securitization Bond is a “securitization bond” as suchterm is defined in the Securitization Law. Principal and interest due and payable on this Securitization

Bond are payable from and secured primarily by Securitization Property created and established by the Financing Order obtained from the Michigan Public Service Commission
pursuant to the Securitization Law. Securitization Property consists of the rights and interests of the Seller in the Financing Order, including the right to impose, collect and receive
Securitization Charges, the right to obtain True-Up Adjustments and all revenue, collections, payments, moneys and proceeds arising out of the rights and interests created underthe
Financing Order.

 
Under the laws of the State of Michigan in effect on the Closing Date, pursuant to Section 10n(2) of the Securitization Law, the State of Michigan has pledged for the

benefit and protection of the Holders, the Indenture Trustee, other Persons acting for the benefit of the Holders and Consumers Energy that the State of Michigan will not take or permit
any action that impairs the value of Securitization Property, reduce or alter, except as allowed under Section 10k(3) of the Securitization Law, or impair Securitization Charges to be
imposed, collected and
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remitted to the Holders, the Indenture Trustee and other Persons acting for the benefit of the Holders, until any principal, interest and premium in respect of Securitization Bonds, and any
other charges incurred and contracts to be performed, in connection with Securitization Bonds have been paid or performed in full.
 

The Issuer and Consumers Energy hereby acknowledge that thepurchase of this Securitization Bond by the Holder hereof orthe purchase of any beneficial interest
herein by any Person are made in reliance on the foregoing pledge.

 
As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Securitization Bond may be registered on the Securitization Bond

Register upon surrender of this Securitization Bond for registration of transfer at the office or agency designated by the Issuer pursuant to the Indenture, duly endorsed by, or
accompanied by, (a) a written instrument of transfer in form satisfactory to the Indenture Trustee duly executed by theHolder hereof or such Holder’s attorney duly authorized in writing,
with such signature guaranteed by: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The Stock
Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee, and (b) such other documents as the Indenture Trustee may
require, and thereupon one or more new Securitization Bondsof Authorized Denominations and in the same aggregate principal amount will be issued to the designated transferee or
transferees. No service charge will be charged for any registration of transfer or exchange of this Securitization Bond, but the transferor may be required to pay a sum sufficient tocover
any tax or other governmental charge that may be imposed in connection with any such registration of transfer or exchange, other than exchanges pursuant to Section 2.04or
Section 2.06of the Indenture not involving any transfer.

 
Each Holder, by acceptance of a Securitization Bond, covenants and agrees that no recourse may be taken, directly or indirectly, with respect to the obligations of the

Issuer or the Indenture Trustee on the Securitization Bondsor under the Indenture or any certificate or other writing delivered in connection therewith, against (a) any owner of a
membership interest in the Issuer (including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary,agent, officer or employee of the Indenture Trustee, the Managers or
any owner of a membership interest in the Issuer (including Consumers Energy) in its respective individual or corporatecapacities, or of any successor or assign of any of them in their
individual or corporate capacities, except as any such Person may have expressly agreed in writing. Each Holder by accepting a Securitization Bond specifically confirms the
nonrecourse nature of these obligations and waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Securitization Bonds.

 
Prior to the due presentment for registration of transfer ofthis Securitization Bond, the Issuer, the Indenture Trustee and any agent of the Issuer or the Indenture

Trustee may treat the Person in whose name this Securitization Bond is registered (as of the day of determination) as the owner hereof for the purpose of receiving payments of principal
of and premium, if any, and interest on this Securitization Bond and for all other purposes whatsoever, whether or not this Securitization Bond be overdue, and none of the Issuer, the
Indenture Trustee or any such agent shall be affected by notice to the contrary.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the Issuer and the

rights of the Holders of the Securitization Bonds under the Indenture at any time by the Issuer with the consent of the Holders representing a majority of the Outstanding Amount of all
Securitization Bonds at the time outstanding of each Tranche to be affected. The Indenture also contains provisions permitting the Holders representing specified percentages ofthe
Outstanding Amount of the Securitization Bonds, on behalf of the Holders of all the Securitization Bonds, to waive compliance by the Issuer with certain provisions of the Indentureand
certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this Securitization Bond (or any one of more Predecessor Securitization
Bonds) shall be conclusive and binding upon such Holder and upon all future Holders of this Securitization Bond and of anySecuritization Bond issued upon the registration of transfer
hereof or in exchange hereof or in lieu hereof whether or not notation of such consent or waiver is made upon this Securitization Bond. The Indenture also permits the Indenture Trustee
to amend or waive certain terms and conditions set forth in the Indenture without the consent of Holders of the Securitization Bonds issued thereunder.

 
The Indenture contains provisions for defeasance at any time of (a) the entire indebtedness of the Issuer on this Securitization Bond and (b) certain restrictive

covenants and the related Events of Default, upon compliance by the Issuer with certain conditions set forth in the Indenture, which provisions apply to this Securitization Bond.
 
The term “Issuer” as used in this Securitization Bond includes any successor to the Issuer under the Indenture.
 
The Issuer is permitted by the Indenture, under certain circumstances, to merge or consolidate, subject to the rights ofthe Indenture Trustee and the Holders under the

Indenture.
 
The Securitization Bonds are issuable only in registered form in denominations as provided in the Indenture and the Series Supplement subject to certain limitations

therein set forth.
 
This Securitization Bond, the Indenture and the Series Supplement shall be construed in accordance with the laws of the State of New York, without

reference to its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the
obligations, rights and remedies of the parties hereunder and thereunder shall be determined in accordance with such laws; provided, that the creation, attachment and
perfection of any Liens created under the Indenture in Securitization Property, and all rights and remedies of the Indenture Trustee and the Holders with respect to the
Securitization Property, shall be governed by the laws of the State of Michigan.

 
No reference herein to the Indenture and no provision of thisSecuritization Bond or of the Indenture shall alter or impair the obligation, which is absolute and

unconditional, to pay the principal of and interest on this Securitization Bond at the times, place and rate and in the coin or currency herein prescribed.
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The Issuer and the Indenture Trustee, by entering into the Indenture, and the Holders and any Persons holding a beneficial interest in any Securitization Bond, by

acquiring any Securitization Bond or interest therein, (a) express their intention that, solely for the purpose of U.S. federal taxes and, to the extent consistent with applicable state, local
and other tax law, solely for the purpose of state, local and other taxes, the Securitization Bonds qualify under applicable tax law as indebtedness of the sole owner of the Issuer secured
by the Securitization Bond Collateral and (b) solely for purposes of U.S. federal taxes and, to the extent consistent with applicable state, local and other tax law, solely for purposes of
state, local and other taxes, so long as any of the Securitization Bonds are outstanding, agree to treat the Securitization Bonds as indebtedness of the sole owner of the Issuer secured by
the Securitization Bond Collateral unless otherwise required by appropriate taxing authorities.
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ABBREVIATIONS

 
The following abbreviations, when used above on this Securitization Bond, shall be construed as though they were written out in full according to applicable laws or

regulations.
 
TEN COM as tenants in common
  
TEN ENT as tenants by the entireties
  
JT TEN as joint tenants with right of survivorship and not as tenants in common
  
UNIF GIFT MIN ACT                                         Custodian
 

                (Custodian)                                     (minor)
 

Under Uniform Gifts to Minor Act (                                        )
 

                                                                         (State)
 
Additional abbreviations may also be used though not in the above list.
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ASSIGNMENT

 
Social Security or taxpayer I.D. or other identifying number of assignee
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
 
 

 
(name and address of assignee)

 
the within Securitization Bond and all rights thereunder, and hereby irrevocably constitutes and appoints                         , attorney, to transfer said Securitization Bond on the books kept
for registration thereof, with full power of substitution in the premises.
 
Dated:

   

 
 

Signature Guaranteed:
   
   
   
 
The signature to this assignment must correspond with the name of the registered owner as it appears on the within Securitization Bond in every particular, without alteration,
enlargement or any change whatsoever.
 
NOTE: Signature(s) must be guaranteed by an institution that is a member of: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange
Medallion Program (MSP); (iii) the Stock Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee.
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EXHIBIT B

 
FORM OF SERIES SUPPLEMENT

 
See attached.

 
B-1
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This SERIES SUPPLEMENT, dated as of July 22, 2014 (this “Supplement”), is by and between CONSUMERS 2014 SECURITIZATION FUNDINGLLC, a limited

liability company created under the laws of the State of Delaware (the “Issuer”), and The Bank of New York Mellon, a New York banking corporation (“Bank”), in its capacity as
indenture trustee (the “Indenture Trustee”) for the benefit of the Secured Parties under the Indenturedated as of July 22, 2014, by and between the Issuer and The Bank of New York
Mellon, in its capacity as Indenture Trustee and in its separate capacity as a securities intermediary (the “Indenture”).

 
PRELIMINARY STATEMENT

 
Section 9.01of the Indenture provides, among other things, that the Issuer and the Indenture Trustee may at any time enter into an indenture supplemental to the

Indenture for the purposes of authorizing the issuance by the Issuer of the Securitization Bonds and specifying the terms thereof. The Issuer has duly authorized the creation of the
Securitization Bonds with an initial aggregate principal amount of ${                    } to be known as Senior Secured Securitization Bonds, Series 2014A (the “Securitization Bonds”), and
the Issuer and the Indenture Trustee are executing and delivering this Supplement in order to provide for the Securitization Bonds.

 
All terms used in this Supplement that are defined in the Indenture, either directly or by reference therein, have the meanings assigned to them therein, except to the

extent such terms are defined or modified in this Supplementor the context clearly requires otherwise. In the event thatany term or provision contained herein shall conflict with or be
inconsistent with any term or provision contained in the Indenture, the terms and provisions of this Supplement shall govern.

 
GRANTING CLAUSE

 
With respect to the Securitization Bonds, the Issuer herebyGrants to the Indenture Trustee, as Indenture Trustee for the benefit of the Secured Parties of the

Securitization Bonds, all of the Issuer’s right, title and interest (whether now owned or hereafter acquired or arising) in and to (a) the Securitization Property created under and pursuant
to the Financing Order and the Securitization Law, and transferred by the Seller to the Issuer pursuant to the Sale Agreement (including, to the fullest extent permitted by law, the right to
impose, collect and receive the Securitization Charges, the right to obtain periodic adjustments to the Securitization Charges, and all revenue, collections, payments, money and proceeds
arising out of the rights and interests created under the Financing Order), (b) all Securitization Charges related to the Securitization Property, (c) the Sale Agreement and theBill of Sale
executed in connection therewith and all property and interests in property transferred under the Sale Agreement and the Bill of Sale with respect to the Securitization Property and the
Securitization Bonds, (d) the Servicing Agreement, the Administration Agreement, the Intercreditor Agreement and any subservicing, agency, administration or collection agreements
executed in connection therewith, to the extent related to the foregoing Securitization Property and the Securitization Bonds, (e) the Collection Account, all subaccounts thereof and all
amounts of cash, instruments, investment property or otherassets on deposit therein or credited thereto from time to time and all financial assets and securities entitlements carried
therein or credited thereto, (f) all rights to
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compel the Servicer to file for and obtain periodic adjustments to the Securitization Charges in accordance with Section 10k(3) of the Securitization Law and the Financing Order, (g) all
present and future claims, demands, causes and choses in action in respect of any or all of the foregoing, whether such claims, demands, causes and choses in action constitute
Securitization Property, accounts, general intangibles,instruments, contract rights, chattel paper or proceeds ofsuch items or any other form of property, (h) all accounts, chattel paper,
deposit accounts, documents, general intangibles, goods,instruments, investment property, letters of credit, letters-of-credit rights, money, commercial tort claims and supporting
obligations related to the foregoing, and (i) all paymentson or under, and all proceeds in respect of, any or all of the foregoing,it being understood that the following do not constitute
Securitization Bond Collateral: (x) cash that has been released pursuant to the terms of theIndenture, including Section 8.02(e)(x) of the Indenture and, following retirement of all
Outstanding Securitization Bonds, pursuant to Section 8.02(e)(xii) of the Indenture and (y) amounts deposited with the Issueron the Closing Date, for payment of costs of issuance with
respect to the Securitization Bonds (together with any interest earnings thereon), it being understood that such amounts described in clause (x) and clause (y) above shall not be subject to
Section 3.17of the Indenture.

 
The foregoing Grant is made in trust to secure the Secured Obligations equally and ratably without prejudice, priority or distinction, except as expressly provided in the

Indenture, to secure compliance with the provisions of the Indenture with respect to the Securitization Bonds, all as provided in the Indenture and to secure the performance by the Issuer
of all of its obligations under the Indenture. The Indentureand this Supplement constitute a security agreement withinthe meaning of the Securitization Law and under the UCC to the
extent that the provisions of the UCC are applicable hereto.

 
The Indenture Trustee, as indenture trustee on behalf of theSecured Parties of the Securitization Bonds, acknowledgessuch Grant and accepts the trusts under this

Supplement and the Indenture in accordance with the provisions of this Supplement and the Indenture.
 
SECTION 1. Designation. The Securitization Bonds shall be designated generally asthe Securitization Bonds{, and further denominated as Tranches {    } through

{    }}.
 
SECTION 2. Initial Principal Amount; Bond Interest Rate; Scheduled Final Payment Date; Final Maturity Date. The Securitization Bonds {of each Tranche} shall

have the initial principal amount, bear interest at the rates per annum (the “Bond Interest Rate”) and shall have the Scheduled Final Payment Dates and the Final Maturity Dates set forth
below:
 

{Tranche}
 

Initial
Principal
Amount

 

Bond
Interest

Rate
 

Scheduled
Final Payment

Date
 

Final
Maturity

Date
 

{    }
 

$ {                    }
 

{        }% {          }, 20{    }
 

{          }, 20{    }
 

{    }
 

$ {                    }
 

{        }% {          }, 20{    }
 

{          }, 20{    }
 

{    }
 

$ {                    }
 

{        }% {          }, 20{    }
 

{          }, 20{    }
 

 
The Bond Interest Rate shall be computed on the basis of a 360-day year of twelve 30-day months.
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SECTION 3. Authentication Date; Payment Dates; Expected Amortization Schedule for Principal; Periodic Interest; Book-Entry Securitization Bonds; Waterfall

Caps.
 
(a)                                Authentication Date. The Securitization Bonds that are authenticated and delivered by the Indenture Trustee to or upon the order of the Issuer on July 22,

2014 (the “Closing Date”) shall have as their date of authentication July 22, 2014.
 
(b)                                Payment Dates. The “Payment Dates” for the Securitization Bonds are {                    }and {                    } of each year or, if any such dateis not a Business

Day, the next Business Day, commencing on {                    }, 20{    } and continuing until the earlier of repayment of the Securitization Bonds in full and the Final Maturity Date.
 
(c)                                 Expected Amortization Schedule for Principal. Unless an Event of Default shall have occurred and be continuing, on each Payment Date, the Indenture

Trustee shall distribute to the Holders of record as of the related Record Date amounts payable pursuant to Section 8.02(e) of the Indenture as principal, in the following order and
priority: {(1) to the holders of the Tranche {    } Securitization Bonds, until the Outstanding Amount of such Trancheof Securitization Bonds thereof has been reduced to zero; (2) to the
holders of the Tranche {    } Securitization Bonds, until the Outstanding Amount of such Tranche of Securitization Bonds thereof has been reduced to zero; and (3) to the holders ofthe
Tranche {    } Securitization Bonds, until the Outstanding Amount of such Tranche of Securitization Bonds thereof hasbeen reduced to zero; provided, however, that in no event shall a
principal payment pursuant to this Section 3(c) on any Tranche on a Payment Date be greater than the amount necessary to reduce the Outstanding Amount of such Tranche of
Securitization Bonds to the amount specified in the Expected Amortization Schedule that is attached as Schedule Ahereto for such Tranche and Payment Date}.

 
(d)                                Periodic Interest. “Periodic Interest” will be payable on {each Tranche of} the Securitization Bonds on each Payment Date in an amount equal to one-half of

the product of (i) the applicable Bond Interest Rate and (ii) the Outstanding Amount of the {related Tranche of} Securitization Bonds as of the close of business on the preceding
Payment Date after giving effect to all payments of principal made to the Holders of the {related Tranche of} Securitization Bonds on such preceding Payment Date; provided, however,
that, with respect to the initial Payment Date, or if no payment has yet been made, interest on the outstanding principal balance will accrue from and including the Closing Date to, but
excluding, the following Payment Date.

 
(e)                                 Book-Entry Securitization Bonds. The Securitization Bonds shall be Book-Entry Securitization Bonds, and the applicable provisions of Section 2.11of the

Indenture shall apply to the Securitization Bonds.
 
(f)                                   WaterfallCaps. The amount payable with respect to the Securitization Bondspursuant to Section8.02(e)(i)of the indenture shall not exceed ${                }

annually.
 
SECTION 4. Authorized Denominations. The Securitization Bonds shall be issuable in denominations of {$100,000 and integral multiples of $1,000 in excess

thereof} (the “Authorized Denominations”).
 
SECTION 5. Delivery and Payment for the Securitization Bonds; Form of the Securitization Bonds. The Indenture Trustee shall deliver the Securitization Bonds to the

Issuer
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when authenticated in accordance with Section 2.03of the Indenture. The Securitization Bonds {of each Tranche} shall be in the form of Exhibit{s} {    } hereto.

 
SECTION 6. Ratification of Indenture. As supplemented by this Supplement, the Indenture is in allrespects ratified and confirmed and the Indenture, as so

supplemented by this Supplement, shall be read, taken and construed as one and the same instrument. This Supplement amends, modifies and supplements the Indenture only insofar as it
relates to the Securitization Bonds.

 
SECTION 7. Counterparts. This Supplement may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all of

such counterparts shall together constitute but one and thesame instrument.
 
SECTION 8. Governing Law. This Supplement shall be governed by and construed in accordance with the laws of the State of New York, without reference to

its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the obligations,
rights and remedies of the parties hereunder shall be determined in accordance with such laws; provided, that, except as set forth in Section 8.02(b) of the Indenture, the
creation, attachment and perfection of any Liens created under the Indenture in Securitization Property, and all rights and remedies of the Indenture Trustee and the
Holders with respect to the Securitization Property, shall be governed by the laws of the State of Michigan.

 
SECTION 9. Issuer Obligation. No recourse may be taken directly or indirectly by the Holders with respect to the obligations of the Issuer on the Securitization Bonds,

under the Indenture or this Supplement or any certificate orother writing delivered in connection herewith or therewith, against (a) any owner of a beneficial interest in the Issuer
(including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary, officer, director, employee or agent of the Indenture Trustee, the Managers or any owner of a
beneficial interest in the Issuer (including Consumers Energy) in its individual capacity, or of any successor or assign of any of them in their respective individual or corporate capacities,
except as any such Person may have expressly agreed. Each Holder by accepting a Securitization Bond specifically confirms the nonrecourse nature of these obligations and waives and
releases all such liability. The waiver and release are partof the consideration for issuance of the Securitization Bonds.

 
SECTION 10. Indenture Trustee Disclaimer. The Indenture Trustee is not responsible for the validity or sufficiency of this Supplement or for the recitals contained

herein.
 
SECTION 11. Submission to Non-Exclusive Jurisdiction; Waiver of Jury Trial. Each of the Issuer and the Indenture Trustee hereby irrevocably submits to the

non-exclusive jurisdiction of any New York State court sitting in The Borough of Manhattan in The City of New York or any U.S. federal court sitting in The Borough of
Manhattan in The City of New York in respect of any suit, action or proceeding arising out of or relating to this Supplement and the Securitization Bonds and irrevocably
accepts for itself and in respect of its respective property, generally and unconditionally, jurisdiction of the
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aforesaid courts. Each of the Issuer and the Indenture Trustee irrevocably waives, to the fullest extent that it may effectively do so under applicable law, trial by jury.
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IN WITNESS WHEREOF, the Issuer and the Indenture Trustee have caused this Supplement to be duly executed by their respective officers thereunto duly

authorized as of the day and year first above written.
 
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
   
 

By:
 

  

Name:
  

Title:
  
 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee and as Securities Intermediary
  
   
 

By:
 

  

Name:
  

Title:
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SCHEDULE A

TO SERIES SUPPLEMENT
 

EXPECTED AMORTIZATION SCHEDULE
 

OUTSTANDING PRINCIPAL BALANCE
 
Date

 

Tranche {    }
 

Tranche {    }
 

Tranche {    }
 

Closing Date
 

$ {                    }
 

$ {                    }
 

$ {                    }
 

{                    }, 20{    }
 

$ {                    }
 

$ {                    }
 

$ {                    }
 

{                    }, 20{    }
 

$ {                    }
 

$ {                    }
 

$ {                    }
 

{                    }, 20{    }
 

$ {                    }
 

$ {                    }
 

$ {                    }
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EXHIBIT {    }

TO SERIES SUPPLEMENT
 

FORM OF {TRANCHE {    } OF} SECURITIZATION BONDS
 

{                    }
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EXHIBIT C

 
SERVICING CRITERIA TO BE ADDRESSED

BY INDENTURE TRUSTEE IN ASSESSMENT OF COMPLIANCE
 
Regulation AB
Reference

 

Servicing Criteria
 

Applicable Indenture
Trustee Responsibility

 

 

General Servicing Considerations
 

 

1122(d)(1)(i)

 

Policies and procedures are instituted to monitor any performance or other triggers and events of default in accordance
with the transaction agreements.

 

 

1122(d)(1)(ii)

 

If any material servicing activities are outsourced to third parties, policies and procedures are instituted to monitor the
third party’s performance and compliance with such servicing activities.

 

 

1122(d)(1)(iii)
 

Any requirements in the transaction agreements to maintaina back-up servicer for the pool assets are maintained.
 

 

1122(d)(1)(iv)

 

A fidelity bond and errors and omissions policy is in effect on the party participating in the servicing function throughout
the reporting period in the amount of coverage required by and otherwise in accordance with the terms of the transaction
agreements.

 

 

 

 

Cash Collection and Administration
 

 

1122(d)(2)(i)

 

Payments on pool assets are deposited into the appropriate custodial bank accounts and related bank clearing accounts no
more than two business days following receipt, or such othernumber of days specified in the transaction agreements.

 

X

1122(d)(2)(ii)
 

Disbursements made via wire transfer on behalf of an obligoror to an investor are made only by authorized personnel.
 

X
1122(d)(2)(iii)

 

Advances of funds or guarantees regarding collections, cash flows or distributions, and any interest or other fees charged
for such advances, are made, reviewed and approved as specified in the transaction agreements.

 

 

1122(d)(2)(iv)

 

The related accounts for the transaction, such as cash reserve accounts or accounts established as a form of
overcollateralization, are separately maintained (e.g.,with respect to commingling of cash) as set forth in the transaction
agreements.

 

X

1122(d)(2)(v)

 

Each custodial account is maintained at a federally insureddepository institution as set forth in the transaction
agreements. For purposes of this criterion, “federally insured depository institution” with respect to a foreign financial
institution means a foreign financial institution that meets the requirements of Rule 13k-1(b)(1) under the Exchange Act.

 

X

1122(d)(2)(vi)
 

Unissued checks are safeguarded so as to prevent unauthorized access.
 

 

1122(d)(2)(vii)

 

Reconciliations are prepared on a monthly basis for all asset-backed securities related bank accounts, including custodial
accounts and related bank clearing accounts. These reconciliations are: (A) mathematically accurate; (B) preparedwithin
30 calendar days after the bank statement cutoff date, or such other number of days specified in the transaction
agreements; (C) reviewed and approved by someone other than the person who prepared the reconciliation; and (D)
 contain explanations for reconciling items. These reconciling items are resolved within 90 calendar days of their original
identification, or such other number of days specified in the transaction agreements.

 

 

 

 

Investor Remittances and Reporting
 

 

1122(d)(3)(i)

 

Reports to investors, including those to be filed with the SEC, are maintained in accordance with the transaction
agreements and applicable SEC requirements. Specifically, such reports: (A) are prepared in accordance with timeframes
and other terms set forth in the transaction agreements; (B) provide information calculated in accordance with the terms
specified in the transaction agreements; (C) are filed with the SEC as required by its rules and regulations; and (D) agree
with investors’ or the trustee’s records as to the total unpaid principal balance and number of pool assets serviced by the
servicer.

 

 

1122(d)(3)(ii)

 

Amounts due to investors are allocated and remitted in accordance with timeframes, distribution priority and other terms
set forth in the transaction agreements.

 

X

1122(d)(3)(iii)

 

Disbursements made to an investor are posted within two business days to the servicer’s investor records, or such other
number of days specified in the transaction agreements.

 

X

1122(d)(3)(iv)

 

Amounts remitted to investors per the investor reports agree with cancelled checks, or other form of payment, or custodial
bank statements.

 

X
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Regulation AB
Reference

 

Servicing Criteria
 

Applicable Indenture
Trustee Responsibility

 

 

Pool Asset Administration
 

 

1122(d)(4)(i)

 

Collateral or security on pool assets is maintained as required by the transaction agreements or related pool asset
documents.

 

X

1122(d)(4)(ii)
 

Pool assets and related documents are safeguarded as required by the transaction agreements.
 

 

1122(d)(4)(iii)

 

Any additions, removals or substitutions to the asset pool are made, reviewed and approved in accordance with any
conditions or requirements in the transaction agreements.

 

 

1122(d)(4)(iv)

 

Payments on pool assets, including any payoffs, made in accordance with the related pool asset documents are posted to
the servicer’s obligor records maintained no more than two business days after receipt, or such other number of days
specified in the transaction agreements, and allocated to principal, interest or other items (e.g., escrow) in accordance with
the related pool asset documents.

 

 

1122(d)(4)(v)

 

The servicer’s records regarding the pool assets agree withthe servicer’s records with respect to an obligor’s unpaid
principal balance.

 

 

1122(d)(4)(vi)

 

Changes with respect to the terms or status of an obligor’s pool assets (e.g., loan modifications or re-agings) are made,
reviewed and approved by authorized personnel in accordance with the transaction agreements and related pool asset
documents.

 

 

1122(d)(4)(vii)

 

Loss mitigation or recovery actions (e.g., forbearance plans, modifications and deeds in lieu of foreclosure, foreclosures
and repossessions, as applicable) are initiated, conducted and concluded in accordance with the timeframes or other
requirements established by the transaction agreements.

 

 

1122(d)(4)(viii)

 

Records documenting collection efforts are maintained during the period a pool asset is delinquent in accordance with the
transaction agreements. Such records are maintained on at least a monthly basis, or such other period specified in the
transaction agreements, and describe the entity’s activities in monitoring delinquent pool assets, including, for example,
phone calls, letters and payment rescheduling plans in cases where delinquency is deemed temporary (e.g., illness or
unemployment).

 

 

1122(d)(4)(ix)

 

Adjustments to interest rates or rates of return for pool assets with variable rates are computed based on the related pool
asset documents.

 

 

1122(d)(4)(x)

 

Regarding any funds held in trust for an obligor (such as escrow accounts): (A) such funds are analyzed, in accordance
with the obligor’s pool asset documents, on at least an annual basis, or such other period specified in the transaction
agreements; (B) interest on such funds is paid, or credited, to obligors in accordance with applicable pool asset documents
and state laws; and (C) such funds are returned to the obligor within 30 calendar days of full repayment of the related pool
assets, or such other number of days specified in the transaction agreements.

 

 

1122(d)(4)(xi)

 

Payments made on behalf of an obligor (such as tax or insurance payments) are made on or before the related penalty or
expiration dates, as indicated on the appropriate bills or notices for such payments, provided that such support has been
received by the servicer at least 30 calendar days prior to these dates, or such other number of days specified in the
transaction agreements.

 

 

1122(d)(4)(xii)

 

Any late payment penalties in connection with any payment tobe made on behalf of an obligor are paid from the servicer’s
funds and not charged to the obligor, unless the late paymentwas due to the obligor’s error or omission.

 

 

1122(d)(4)(xiii)

 

Disbursements made on behalf of an obligor are posted withintwo business days to the obligor’s records maintained by
the servicer, or such other number of days specified in the transaction agreements.

 

 

1122(d)(4)(xiv)

 

Delinquencies, charge-offs and uncollectible accounts are recognized and recorded in accordance with the transaction
agreements.

 

 

1122(d)(4)(xv)

 

Any external enhancement or other support, identified in Item 1114(a)(1) through (3) or Item 1115 of Regulation AB, is
maintained as set forth in the transaction agreements.
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APPENDIX A

 
DEFINITIONS AND RULES OF CONSTRUCTION

 
A.           Defined Terms. The following terms have the following meanings:
 

“17g-5 Website” is defined in Section 10.18(a) of the Indenture.
 
“Account Records” is defined in Section 1(a)(i) of the Administration Agreement.
 
“Act ” is defined in Section 10.03(a) of the Indenture.
 
“Additional Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(iii) of the Servicing Agreement.
 
“Administration Agreement” means the Administration Agreement, dated as of the Closing Date, by and between Consumers Energy and the Issuer.
 
“Administration Fee” is defined in Section 2of the Administration Agreement.
 
“Administrator” means Consumers Energy, as Administrator under the Administration Agreement, or any successor Administrator to the extent permitted under the

Administration Agreement.
 
“Affiliate ” means, with respect to any specified Person, any other Person controlling or controlled by or under common control withsuch specified Person. For the

purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such specified Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling”and “controlled” have meanings correlative to the foregoing.

 
“Affiliate Wheeling” means a Person’s use of direct access service where an electric utility delivers electricity generated at a Person’s industrial site to that Person or

that Person’s affiliate at a location, or general aggregated locations, within the State of Michigan that was either oneof the following: (a) for at least 90 days during the period from
January 1, 1996 to October 1, 1999, supplied by Self-Service Power, but only to the extent of the capacity reserved or load served by Self-Service Power during the period; or (b) capable
of being supplied by a Person’s cogeneration capacity within the State of Michigan that has had since January 1, 1996 a rated capacity of 15 megawatts or less, was placed in service
before December 31, 1975 and has been in continuous servicesince that date. The term affiliate for purposes of this definition means a Person that directly, or indirectly through one or
more intermediaries, controls, is controlled by or is undercommon control with another specified entity, where control means, whether through an ownership, beneficial, contractual or
equitable interest, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person or the ownership of at least 7% of anentity
either directly or indirectly.
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“Amendatory Schedule” means a revision to service riders or any other notice filing filed with the Commission in respect of the SecuritizationRate Schedule pursuant

to a True-Up Adjustment.
 
“Annual Accountant’s Report” is defined in Section 3.04(a) of the Servicing Agreement.
 
“Annual True-Up Adjustment” means each adjustment to the Securitization Charges made in accordance with Section 4.01(b)(i) of the Servicing Agreement.
 
“Annual True-Up Adjustment Date” means the first billing cycle of August of each year, commencing in August, 2015.
 
“Authorized Denomination” means, with respect to any Securitization Bond, the authorized denomination therefor specified in the Series Supplement, which shall be

at least $100,000 and, except as otherwise provided in the Series Supplement, integral multiples of $1,000 in excess thereof.
 
“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. §§ 101 et seq.).
 
“Basic Documents” means the Indenture, the Administration Agreement, the Sale Agreement, the Bill of Sale, the Certificate of Formation, the LLC Agreement, the

Servicing Agreement, the Series Supplement, the Intercreditor Agreement, the Letter of Representations, the Underwriting Agreement and all other documents and certificates delivered
in connection therewith.

 
“Bill of Sale” means a bill of sale substantially in the form of Exhibit Ato the Sale Agreement delivered pursuant to Section 2.02(a) of the Sale Agreement.
 
“Billed Securitization Charges” means the amounts of Securitization Charges billed by the Servicer.
 
“Billing Period” means the period created by dividing the calendar year into12 consecutive periods of approximately 21 Servicer Business Days.
 
“Bills ” means each of the regular monthly bills, summary bills, opening bills and closing bills issued to Customers by Consumers Energy in its capacity as Servicer.
 
“Bond Interest Rate” means, with respect to any Tranche of Securitization Bonds, the rate at which interest accrues on the Securitization Bonds of such Tranche, as

specified in the Series Supplement.
 
“Book-Entry Form” means, with respect to any Securitization Bond, that such Securitization Bond is not certificated and the ownership and transfers thereof shall be

made through book entries by a Clearing Agency as described in Section 2.11of the Indenture and the Series Supplement pursuant to which such Securitization Bond was issued.
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“Book-Entry Securitization Bonds” means any Securitization Bonds issued in Book-Entry Form;provided, however, that, after the occurrence of a condition

whereupon book-entry registration and transfer are no longer permitted and Definitive Securitization Bonds are to be issued to the Holder of such Securitization Bonds, such
Securitization Bonds shall no longer be “Book-Entry Securitization Bonds”.

 
“Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York, New

York or Cincinnati, Ohio are, or DTC or the Corporate Trust Office is, authorized or obligated by law, regulation or executive order to be closed.
 
“Calculation Period” means, with respect to any True-Up Adjustment, the period comprised of the 12 consecutive Collection Periods beginning with the Collection

Period in which such True-Up Adjustment would go into effect; provided, that, in the case of any True-Up Adjustment that would go into effect after the date that is 12 months prior to
the last Scheduled Final Payment Date, the Calculation Period shall begin on the date the True-Up Adjustment would go into effect and end on the Payment Date following such True-
Up Adjustment date; provided, further, that, for the purpose of calculating the first Periodic Payment Requirement as of the Closing Date, “Calculation Period” means, initially, the
period commencing on the Closing Date and ending on the last day of the billing cycle of July, 2015.

 
“Capital Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Capital Subaccount Investment Earnings” shall mean, for any Payment Date with respect to any Calculation Period, the sum of (a) an amount equal to investment

earnings since the previous Payment Date (or, in the case of the first Payment Date, since the Closing Date) on the initialamount deposited by Consumers Energy in the Capital
Subaccount plus (b) any such amounts not paid on any prior Payment Date.

 
“Certificate of Compliance” means the certificate referred to in Section 3.03of the Servicing Agreement and substantially in the form of Exhibit E to the Servicing

Agreement.
 
“Certificate of Formation” means the Certificate of Formation filed with the Secretary of State of the State of Delaware on March 6, 2014 pursuant to which the Issuer

was formed.
 
“Claim” means a “claim” as defined in Section 101(5) of the Bankruptcy Code.
 
“Clearing Agency” means an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act.
 
“Clearing Agency Participant” means a securities broker, dealer, bank, trust company, clearing corporation or other financial institution or otherPerson for whom

from time to time a Clearing Agency effects book entry transfers and pledges of securities deposited with such Clearing Agency.
 
“Closing Date” means July 22, 2014, the date on which the Securitization Bonds are originally issued in accordance with Section 2.10of the Indenture and the

Series Supplement.
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“Code” means the Internal Revenue Code of 1986.
 
“Collection Account” is defined in Section 8.02(a) of the Indenture.
 
“Collection in Full of the Securitization Charges” means the day on which the aggregate amounts on deposit in the General Subaccount and the Excess Funds

Subaccount are sufficient to pay in full all the OutstandingSecuritization Bonds and to replenish any shortfall in the Capital Subaccount.
 
“Collection Period” means any period commencing on the first Servicer BusinessDay of any Billing Period and ending on the last Servicer Business Day of such

Billing Period.
 
“Commission” means the Michigan Public Service Commission.
 
“Commission Regulations” means any regulations, including temporary regulations,promulgated by the Commission pursuant to Michigan law.
 
“Company Minutes” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Consumers Energy” means Consumers Energy Company, a Michigan corporation.
 
“Corporate Trust Office” means the office of the Indenture Trustee at which, at any particular time, its corporate trust business shall be administered, which office as

of the Closing Date is located at 101 Barclay Street, 7 East, New York, New York 10286, Attention: Asset Backed SecuritiesUnit, Telephone: (212) 815-5331, Facsimile: (212)
815-2830, or at such other address as the Indenture Trustee may designate from time to time by notice to the Holders of Securitization Bonds and the Issuer, or the principal corporate
trust office of any successor trustee designated by like notice.

 
“Covenant Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Customers” means all existing and future retail electric distribution customers of Consumers Energy or its successors, including all existing and future retail electric

customers who are obligated to pay Securitization Charges pursuant to the Financing Order, except that “Customers” shall exclude (i) customers taking retail open access service from
Consumers Energy as of December 6, 2013 to the extent that those retail open access customers remain, without transition to bundled service, on Consumers Energy’s retail choice
program, (ii) customers to the extent they obtain or use Self-Service Power and (iii) customers to the extent engaged in Affiliate Wheeling.

 
“Daily Remittance” is defined in Section 6.11(a) of the Servicing Agreement.
 
“Default” means any occurrence that is, or with notice or the lapse of time or both would become, an Event of Default.
 
“Definitive Securitization Bonds” is defined in Section 2.11of the Indenture.
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“Delaware UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Delaware.
 
“DTC” means The Depository Trust Company.
 
“Eligible Account” means a segregated non-interest-bearing trust account with an Eligible Institution.
 
“Eligible Institution” means:
 
(a)          the corporate trust department of the Indenture Trustee, so long as any of the securities of the IndentureTrustee has a credit rating from each Rating Agency

in one of its generic rating categories that signifies investment grade; or
 
(b)          a depository institution organized under the laws of the United States of America or any State (or any domestic branch of a foreign bank) (i) that has either

(A) a long-term issuer rating of “AA-” or higher by S&P and “A2” or higher by Moody’s or (B) a short-term issuer rating of “A-1+” or higher by S&P and “P-1” or higher by
Moody’s or any other long-term, short-term or certificate of deposit rating acceptable to the Rating Agencies, and (ii) whose deposits are insured by the Federal Deposit
Insurance Corporation.

 
If so qualified under clause (b) of this definition, the Indenture Trustee may be considered an Eligible Institution for the purposes of clause (a) of this definition.
 

“Eligible Investments” means instruments or investment property that evidence:
 
(a)          direct obligations of, or obligations fullyand unconditionally guaranteed as to timely payment by, theUnited States of America;
 
(b)          demand or time deposits of, unsecured certificates of deposit of, money market deposit accounts of, or bankers’ acceptances issued by, any depository

institution (including the Indenture Trustee, acting in its commercial capacity) incorporated or organized under thelaws of the United States of America or any State thereof
and subject to supervision and examination by U.S. federal or state banking authorities, so long as the commercial paperor other short-term debt obligations of such depository
institution are, at the time of deposit, rated at least “A-1”and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not result in the downgrading
or withdrawal of the ratings of the Securitization Bonds;

 
(c)          commercial paper (including commercial paper of the Indenture Trustee, acting in its commercial capacity, and other than commercial paper of Consumers

Energy or any of its Affiliates), which at the time of purchase is rated at least “A-1” and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not
result in the downgrading or withdrawal of the ratings of theSecuritization Bonds;
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(d)          investments in money market funds having a rating in the highest investment category granted thereby (including funds for which the Indenture Trustee or

any of its Affiliates is investment manager or advisor) fromMoody’s and S&P;
 
(e)          repurchase obligations with respect to any security that is a direct obligation of, or fully guaranteed by, the United States of America or its agencies or

instrumentalities, entered into with Eligible Institutions;
 
(f)           repurchase obligations with respect to anysecurity or whole loan entered into with an Eligible Institution or with a registered broker/dealer acting as

principal and that meets the ratings criteria set forth below:
 

(i)           a broker/dealer (acting as principal) registered as a broker or dealer under Section 15 of the ExchangeAct (any such broker/dealer being referred to
in this definition as a “broker/dealer”), the unsecured short-term debt obligations of which are rated at least “P-1” byMoody’s and “A-1+” by S&P at the time of
entering into such repurchase obligation; or

 
(ii)          an unrated broker/dealer, acting as principal, that is a wholly-owned subsidiary of a non-bank or bank holding company the unsecured short-term

debt obligations of which are rated at least “P-1” by Moody’sand “A-1+” by S&P at the time of purchase so long as the obligations of such unrated broker/dealer are
unconditionally guaranteed by such non-bank or bank holding company; and

 
(g)          any other investment permitted by each of theRating Agencies;
 

in each case maturing not later than the Business Day preceding the next Payment Date or Special Payment Date, if applicable (for the avoidance of doubt, investments in money market
funds or similar instruments that are redeemable on demand shall be deemed to satisfy the foregoing requirement). Notwithstanding the foregoing: (1) no securities or investments that
mature in 30 days or more shall be “Eligible Investments” unless the issuer thereof has either a short-term unsecured debt rating of at least “P-1” from Moody’s or a long-term unsecured
debt rating of at least “A2” from Moody’s and also has a long-term unsecured debt rating of at least “A+” from S&P; (2) no securities or investments described in clauses (b) through (d)
 above that have maturities of more than 30 days but less thanor equal to 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at
least “A1” from Moody’s and a short-term unsecured debt rating of at least “P-1” from Moody’s; and (3) no securities or investments described in clauses (b) through (d) above thathave
maturities of more than 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at least “Aa3” from Moody’s and a short-term
unsecured debt rating of at least “P1” from Moody’s.
 

“Event of Default” is defined in Section 5.01of the Indenture.
 
“Excess Funds Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Exchange Act” means the Securities Exchange Act of 1934.
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“Expected Amortization Schedule” means, with respect to any Tranche, the expected amortization schedule related thereto set forth in the Series Supplement.
 
“Federal Book-Entry Regulations” means 31 C.F.R. Part 357 et seq. (Department of Treasury).
 
“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the weighted average of the rates on

overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a Business Day, for
the preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is aBusiness Day, the average of the quotations for such day
on such transactions received by the Servicer from three federal funds brokers of recognized standing selected by it.

 
“Final” means, with respect to the Financing Order, that the Financing Order has become final, that the Financing Order is not being appealed and that the time for

filing an appeal thereof has expired.
 
“Final Maturity Date” means, with respect to each Tranche of Securitization Bonds, the final maturity date therefor as specified in the Series Supplement.
 
“Financing Order” means the financing order issued by the Commission to Consumers Energy on December 6, 2013, Case No. U-17473, authorizing the creation of

the Securitization Property. Consumers Energy unconditionally accepted all conditions and limitations requested bysuch order in a letter dated January 24, 2014 from ConsumersEnergy
to the Commission.

 
“General Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Global Securitization Bond” means a Securitization Bond to be issued to the Holders thereof in Book-Entry Form, which Global Securitization Bond shall be issued

to the Clearing Agency, or its nominee, in accordance with Section 2.11of the Indenture and the Series Supplement.
 
“Governmental Authority” means any nation or government, any U.S. federal, state, local or other political subdivision thereof and any court, administrative agency or

other instrumentality or entity exercising executive, legislative, judicial, regulatory or administrative functions of government.
 
“Grant” means mortgage, pledge, bargain, sell, warrant, alienate, remise, release, convey, grant, transfer, create, grant alien upon, a security interest in and right of set-

off against, deposit, set over and confirm pursuant to the Indenture and the Series Supplement. A Grant of the Securitization Bond Collateral shall include all rights, powers and options
(but none of the obligations) of the granting party thereunder, including the immediate and continuing right to claim for, collect, receive and give receipt for payments in respectof the
Securitization Bond Collateral and all other moneys payable thereunder, to give and receive notices and other communications, to make waivers or other agreements, to exercise all
rights and options, to bring Proceedings in the name of the granting party or otherwise and generally to do and receive
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anything that the granting party is or may be entitled to do orreceive thereunder or with respect thereto.

 
“Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Indemnified Losses” is defined in Section 5.03of the Servicing Agreement.
 
“Indemnified Party” is defined in Section 6.02(a) of the Servicing Agreement.
 
“Indemnified Person” is defined in Section 5.01(f) of the Sale Agreement.
 
“Indenture” means the Indenture, dated as of the Closing Date, by and between the Issuer and The Bank of New York Mellon, a New York banking corporation, as

Indenture Trustee and as Securities Intermediary.
 
“Indenture Trustee” means The Bank of New York Mellon, a New York banking corporation, as indenture trustee for the benefit of the Secured Parties, or any

successor indenture trustee for the benefit of the Secured Parties, under the Indenture.
 
“Independent” means, when used with respect to any specified Person, thatsuch specified Person (a) is in fact independent of the Issuer, any other obligor on the

Securitization Bonds, the Seller, the Servicer and any Affiliate of any of the foregoing Persons, (b) does not have any direct financial interest or any material indirect financial interest in
the Issuer, any such other obligor, the Seller, the Serviceror any Affiliate of any of the foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Seller, the
Servicer or any Affiliate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee, partner, director (other than as an independent director or manager) or
person performing similar functions.

 
“Independent Certificate” means a certificate to be delivered to the Indenture Trustee under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, made by an Independent appraiser or other expert appointed by an Issuer Order and consented to by the Indenture Trustee, and
such certificate shall state that the signer has read the definition of “Independent” in the Indenture and that the signer is Independent within the meaning thereof.

 
“Independent Manager” is defined in Section 4.01(a) of the LLC Agreement.
 
“Independent Manager Fee” is defined in Section 4.01(a) of the LLC Agreement.
 
“Insolvency Event” means, with respect to a specified Person: (a) the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of

such specified Person or any substantial part of its property in an involuntary case under any applicable U.S. federal orstate bankruptcy, insolvency or other similar law in effectas of the
Closing Date or thereafter, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such specified Person or for any substantial part of its
property, or ordering the winding-up or liquidation of suchspecified Person’s affairs, and such
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decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or (b) the commencement by such specified Person of a voluntary case under any applicable U.S.
federal or state bankruptcy, insolvency or other similar law in effect as of the Closing Date or thereafter, or the consent by such specified Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such specified Person to the appointment of or taking possession bya receiver, liquidator, assignee, custodian, trustee, sequestrator
or similar official for such specified Person or for any substantial part of its property, or the making by such specifiedPerson of any general assignment for the benefit of creditors, or the
failure by such specified Person generally to pay its debts as such debts become due, or the taking of action by such specified Person in furtherance of any of the foregoing.

 
“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the Closing Date, by and among the Issuer, the Indenture Trustee, Consumers

Energy, the parties to the accounts receivables sale program of Consumers Receivables Funding II, LLC, Consumers Funding LLC and the trustee for the securitization bonds issued by
Consumers Funding LLC, and any subsequent such agreement.

 
“Interim True-Up Adjustment” means either a Semi-Annual Interim True-Up Adjustment made in accordance with Section 4.01(b)(ii) of the Servicing Agreement or

an Additional Interim True-Up Adjustment made in accordance with Section 4.01(b)(iii) of the Servicing Agreement.
 
“Investment Company Act” means the Investment Company Act of 1940.
 
“Investment Earnings” means investment earnings on funds deposited in the Collection Account net of losses and investment expenses.
 
“Issuer” means Consumers 2014 Securitization Funding LLC, a Delaware limited liability company, named as such in the Indentureuntil a successor replaces it and,

thereafter, means the successor and, for purposes of any provision contained herein and required by the Trust IndentureAct, each other obligor on the Securitization Bonds.
 
“Issuer Documents” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Issuer Order” means a written order signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying Agent,

as applicable.
 
“Issuer Request” means a written request signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying

Agent, as applicable.
 
“Legal Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Letter of Representations” means any applicable agreement between the Issuer and the applicable Clearing Agency, with respect to such Clearing Agency’s rights

and obligations (in its capacity as a Clearing Agency) with respect to any Book-Entry Securitization Bonds.
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“Lien” means a security interest, lien, mortgage, charge, pledge, claim or encumbrance of any kind.
 
“LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Consumers 2014 Securitization Funding LLC, dated as of the Closing

Date.
 
“Losses” means (a) any and all amounts of principal of and interest on the Securitization Bonds not paid when due or when scheduled to be paid in accordance with

their terms and the amounts of any deposits by or to the Issuerrequired to have been made in accordance with the terms of theBasic Documents or the Financing Order that are not
made when so required and (b) any and all other liabilities,obligations, losses, claims, damages, payments, costs or expenses of any kind whatsoever.

 
“Manager” means each manager of the Issuer under the LLC Agreement.
 
“Member” has the meaning specified in the first paragraph of the LLC Agreement.
 
“Michigan UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Michigan.
 
“Monthly Servicer’s Certificate” is defined in Section 3.01(b)(i) of the Servicing Agreement.
 
“Moody’s” means Moody’s Investors Service, Inc.. References to Moody’s are effective so long as Moody’s is a Rating Agency.
 
“NRSRO” is defined in Section 10.18(b) of the Indenture.
 
“NY UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of New York.
 
“Officer’s Certificate” means a certificate signed by a Responsible Officer of the Issuer under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, and delivered to the Indenture Trustee.
 
“Ongoing Other Qualified Costs” means the Qualified Costs described as such in the Financing Order, including Operating Expenses and any other costs identified in

the Basic Documents; provided, however, that Ongoing Other Qualified Costs do not include the Issuer’s costs of issuance of the Securitization Bonds and Consumers Energy’s costs of
retiring existing debt and equity securities.

 
“Operating Expenses” means all unreimbursed fees, costs and out-of-pocket expenses of the Issuer, including all amounts owed by the Issuer to the Indenture Trustee

(including indemnities, legal fees and expenses) or any Manager, the Servicing Fee, the Administration Fee, legal and accounting fees, Rating Agency and related fees (i.e. website
provider fees) and any franchise or other taxes owed by the Issuer, including on investment income in the Collection Account.
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“Opinion of Counsel” means one or more written opinions of counsel, who may, except as otherwise expressly provided in the Basic Documents, be employees of or

counsel to the party providing such opinion of counsel, which counsel shall be reasonably acceptable to the party receiving such opinion of counsel, and shall be in form and substance
reasonably acceptable to such party.

 
“Outstanding” means, as of the date of determination, all SecuritizationBonds theretofore authenticated and delivered under the Indenture, except:
 
(a)          Securitization Bonds theretofore canceledby the Securitization Bond Registrar or delivered to the Securitization Bond Registrar for cancellation;
 
(b)          Securitization Bonds or portions thereof the payment for which money in the necessary amount has been theretofore deposited with the Indenture Trustee or

any Paying Agent in trust for the Holders of such Securitization Bonds; and
 
(c)          Securitization Bonds in exchange for or in lieu of other Securitization Bonds that have been issued pursuant to the Indenture unless proof satisfactory to the

Indenture Trustee is presented that any such Securitization Bonds are held by a Protected Purchaser;
 
provided, that, in determining whether the Holders of the requisite Outstanding Amount of the Securitization Bonds or any Tranche thereof have given any request, demand,
authorization, direction, notice, consent or waiver underany Basic Document, Securitization Bonds owned by the Issuer, any other obligor upon the Securitization Bonds, the Member,
the Seller, the Servicer or any Affiliate of any of the foregoing Persons shall be disregarded and deemed not to be Outstanding (unless one or more such Persons owns 100% of such
Securitization Bonds), except that, in determining whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice,consent or
waiver, only Securitization Bonds that the Indenture Trustee actually knows to be so owned shall be so disregarded. Securitization Bonds so owned that have been pledged in good faith
may be regarded as Outstanding if the pledgee establishes tothe satisfaction of the Indenture Trustee the pledgee’s right so to act with respect to such Securitization Bonds and that the
pledgee is not the Issuer, any other obligor upon the Securitization Bonds, the Member, the Seller, the Servicer or any Affiliate of any of the foregoing Persons.

 
“Outstanding Amount” means the aggregate principal amount of all Securitization Bonds, or, if the context requires, all Securitization Bonds of a Tranche,

Outstanding at the date of determination.
 
“Paying Agent” means, with respect to the Indenture, the Indenture Trustee and any other Person appointed as a paying agent for the Securitization Bonds pursuant to

the Indenture.
 
“Payment Date” means, with respect to any Tranche of Securitization Bonds, the dates specified in the Series Supplement; provided, that if any such date is not a

Business Day, the Payment Date shall be the Business Day succeeding such date.
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“Periodic Billing Requirement” means, for any Calculation Period, the aggregate amount ofSecuritization Charges calculated by the Servicer as necessary to be billed

during such period in order to collect the Periodic Payment Requirement on a timely basis.
 
“Periodic Interest” means, with respect to any Payment Date, the periodic interest for such Payment Date as specified in the Series Supplement.
 
“Periodic Payment Requirement” for any Calculation Period means the total dollar amount ofSecuritization Charge Collections reasonably calculatedby the Servicer

in accordance with Section 4.01of the Servicing Agreement as necessary to be received during such Calculation Period (after giving effect to the allocation and distribution of amounts
on deposit in the Excess Funds Subaccount at the time of calculation and that are projected to be available for payments onthe Securitization Bonds at the end of such Calculation Period
and including any shortfalls in Periodic Payment Requirements for any prior Calculation Period) in order to ensure that, as of the last Payment Date occurring in such Calculation Period,
(a) all accrued and unpaid interest on the Securitization Bonds then due shall have been paid in full on a timely basis, (b) the Outstanding Amount of the Securitization Bonds is equal to
the Projected Unpaid Balance on each Payment Date during such Calculation Period, (c) the balance on deposit in the Capital Subaccount equals the Required Capital Level and (d) all
other fees and expenses due and owing and required or allowedto be paid under Section 8.02of the Indenture as of such date shall have been paid in full; provided, that, with respect to
any Annual True-Up Adjustment or Interim True-Up Adjustment occurring after the date that is one year prior to the last Scheduled Final Payment Date for the Securitization Bonds, the
Periodic Payment Requirements shall be calculated to ensure that sufficient Securitization Charges will be collectedto retire the Securitization Bonds in full as of the next Payment Date.

 
“Periodic Principal” means, with respect to any Payment Date, the excess, if any,of the Outstanding Amount of Securitization Bonds over the outstanding principal

balance specified for such Payment Date on the Expected Amortization Schedule.
 
“Permitted Lien” means the Lien created by the Indenture.
 
“Permitted Successor” is defined in Section 5.02of the Sale Agreement.
 
“Person” means any individual, corporation, limited liability company, estate, partnership, joint venture, association, joint stock company, trust (including any

beneficiary thereof), unincorporated organization or Governmental Authority.
 
“Predecessor Securitization Bond” means, with respect to any particular Securitization Bond, every previous Securitization Bond evidencing all or a portion of the

same debt as that evidenced by such particular Securitization Bond, and, for the purpose of this definition, any Securitization Bond authenticated and delivered under Section 2.06of the
Indenture in lieu of a mutilated, lost, destroyed or stolen Securitization Bond shall be deemed to evidence the same debtas the mutilated, lost, destroyed or stolen SecuritizationBond.

 
“Premises” is defined in Section 1(g) of the Administration Agreement.
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“Proceeding” means any suit in equity, action at law or other judicial or administrative proceeding.
 
“Projected Unpaid Balance” means, as of any Payment Date, the sum of the projected outstanding principal amount of each Tranche of Securitization Bonds for such

Payment Date set forth in the Expected Amortization Schedule.
 
“Protected Purchaser” has the meaning specified in Section 8-303 of the UCC.
 
“Qualified Costs” means all qualified costs as defined in Section 10h(g) ofthe Securitization Law allowed to be recovered by ConsumersEnergy under the Financing

Order.
 
“Rating Agency” means, with respect to any Tranche of Securitization Bonds, any of Moody’s or S&P that provides a rating with respect to the Securitization Bonds.

If no such organization (or successor) is any longer in existence, “Rating Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated
by the Issuer, notice of which designation shall be given to the Indenture Trustee and the Servicer.

 
“Rating Agency Condition” means, with respect to any action, at least ten Business Days’ prior written notification to each Rating Agency of such action, and written

confirmation from each of S&P and Moody’s to the Servicer, the Indenture Trustee and the Issuer that such action will not result in a suspension, reduction or withdrawal of the then
current rating by such Rating Agency of any Tranche of Securitization Bonds; provided, that, if, within such ten Business Day period, any Rating Agency (other than S&P) has neither
replied to such notification nor responded in a manner that indicates that such Rating Agency is reviewing and considering the notification, then (a) the Issuer shall be required to
confirm that such Rating Agency has received the Rating Agency Condition request and, if it has, promptly request the related Rating Agency Condition confirmation and (b) if the
Rating Agency neither replies to such notification nor responds in a manner that indicates it is reviewing and considering the notification within five Business Days following such
second request, the applicable Rating Agency Condition requirement shall not be deemed to apply to such Rating Agency. For the purposes of this definition, any confirmation, request,
acknowledgment or approval that is required to be in writingmay be in the form of electronic mail or a press release (whichmay contain a general waiver of a Rating Agency’s right to
review or consent).

 
“Record Date” means one Business Day prior to the applicable Payment Date.
 
“Registered Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Regulation AB” means the rules of the SEC promulgated under Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123.
 
“Reimbursable Expenses” is defined in Section 2 of the Administration Agreement.
 
“Released Parties” is defined in Section 6.02(d) of the Servicing Agreement.
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“Required Capital Level” means an amount of capital equal to 0.5% of the initial principal amount of the Securitization Bonds.
 
“Requirement of Law” means any foreign, U.S. federal, state or local laws, statutes, regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by

any Governmental Authority or common law.
 
“Responsible Officer” means, with respect to: (a) the Issuer, any Manager or any duly authorized officer; (b) the Indenture Trustee, any officer within the Corporate

Trust Office of such trustee (including the President, any Vice President, any Assistant Vice President, any Secretary, any Assistant Treasurer or any other officer of the Indenture
Trustee customarily performing functions similar to thoseperformed by persons who at the time shall be such officers, respectively, and that has direct responsibility for the
administration of the Indenture and also, with respect to a particular matter, any other officer to whom such matter is referred to because of such officer’s knowledge and familiarity with
the particular subject); (c) any corporation (other than the Indenture Trustee), the Chief Executive Officer, the President, any Vice President, the Chief Financial Officer, the Treasurer,
any Assistant Treasurer or any other duly authorized officer of such Person who has been authorized to act in the circumstances; (d) any partnership, any general partner thereof; and (e)
 any other Person (other than an individual), any duly authorized officer or member of such Person, as the context may require, who is authorized to act in matters relating to such Person.

 
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business. References to S&P areeffective so long as S&P is a Rating

Agency.
 
“Sale Agreement” means the Securitization Property Purchase and Sale Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy,

and acknowledged and accepted by the Indenture Trustee.
 
“Scheduled Final Payment Date” means, with respect to each Tranche of Securitization Bonds, the date when all interest and principal is scheduled to bepaid with

respect to that Tranche in accordance with the Expected Amortization Schedule, as specified in the Series Supplement.For the avoidance of doubt, the Scheduled Final Payment Date
with respect to any Tranche shall be the last Scheduled Payment Date set forth in the Expected Amortization Schedule relating to such Tranche. The “last Scheduled Final Payment
Date” means the Scheduled Final Payment Date of the latest maturing Tranche of Securitization Bonds.

 
“Scheduled Payment Date” means, with respect to each Tranche of Securitization Bonds, each Payment Date on which principal for such Tranche is tobe paid in

accordance with the Expected Amortization Schedule for such Tranche.
 
“SEC” means the Securities and Exchange Commission.
 
“Secured Obligations” means the payment of principal of and premium, if any, interest on, and any other amounts owing in respect of, the Securitization Bonds and all

fees, expenses, counsel fees and other amounts due and payable to the Indenture Trustee.
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“Secured Parties” means the Indenture Trustee, the Holders and any credit enhancer described in the Series Supplement.
 
“Securities Act” means the Securities Act of 1933.
 
“Securities Intermediary” means The Bank of New York Mellon, a New York banking corporation, solely in the capacity of a “securities intermediary”as defined in

the NY UCC and Federal Book-Entry Regulations or any successor securities intermediary under the Indenture.
 
“Securitization Bond Collateral” is defined in the preamble of the Indenture.
 
“Securitization Bond Register” is defined in Section 2.05of the Indenture.
 
“Securitization Bond Registrar” is defined in Section 2.05of the Indenture.
 
“Securitization Bonds” means the securitization bonds authorized by the Financing Order and issued under the Indenture.
 
“Securitization Charge” means any securitization charges as defined in Section 10h(i) of the Securitization Law that are authorized by the Financing Order.
 
“Securitization Charge Collections” means Securitization Charges actually received by the Servicer to be remitted to the Collection Account.
 
“Securitization Charge Payments” means the payments made by Customers based on the Securitization Charges.
 
“Securitization Law” means the laws of the State of Michigan adopted in June 2000enacted as 2000 PA 142.
 
“Securitization Property” means all securitization property as defined in Section 10h(j) of the Securitization Law created pursuant to the Financing Order and under

the Securitization Law, including the right to impose, collect and receive the Securitization Charges in an amount necessary to provide the full recovery of all Qualified Costs, the right
under the Financing Order to obtain periodic adjustments ofSecuritization Charges under Section 10k(3) of the Securitization Law and all revenue, collections, payments, moneys and
proceeds arising out of the rights and interests described under Section 10(j) of the Securitization Law. The term “Securitization Property” when used with respect to Consumers Energy
means and includes the rights of Consumers Energy that existprior to the time that such rights are first transferred in connection with the issuance of the Securitization Bonds so asto
become Securitization Property in accordance with Section 10j(2) of the Securitization Law and the Financing Order.

 
“Securitization Property Records” is defined in Section 5.01of the Servicing Agreement.

 
A-15



Page 121

7/16/2014 11:25:06 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex4d1.htm

 
“Securitization Rate Class” means one of the four separate rate classes to whom Securitization Charges are allocated for ratemaking purposes in accordance with the

Financing Order.
 
“Securitization Rate Schedule” means the Tariff sheets to be filed with the Commission stating the amounts of the Securitization Charges, as such Tariff sheets may

be amended or modified from time to time pursuant to a True-UpAdjustment.
 
“Self-Service Power” means (a) electricity generated and consumed at an industrial site or contiguous industrial site or single commercial establishment or single

residence without the use of an electric utility’s transmission and distribution system or (b) electricity generatedprimarily by the use of by-product fuels, including waste water solids,
which electricity is consumed as part of a contiguous facility, with the use of an electric utility’s transmission and distribution system, but only if the point or points of receiptof the
power within the facility are not greater than three miles distant from the point of generation. A site or facility with load existing on the effective date of the Securitization Law that is
divided by an inland body of water or by a public highway, roador street but that otherwise meets this definition meets thecontiguous requirement of this definition regardless of
whether Self-Service Power was being generated on the effective date of the Securitization Law. A commercial or industrial facility or single residence that meets the requirements of
clause (a) above or clause (b) above meets this definitionwhether or not the generation facility is owned by an entity different from the owner of the commercial or industrial siteor
single residence.

 
“Seller” is defined in the preamble to the Sale Agreement.
 
“Semi-Annual Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(ii) of the Servicing Agreement.
 
“Semi-Annual Servicer’s Certificate” is defined in Section 4.01(c)(ii) of the Servicing Agreement.
 
“Series Supplement” means the indenture supplemental to the Indenture in the form attached as Exhibit Bto the Indenture that authorizes the issuance of the

Securitization Bonds.
 
“Servicer” means Consumers Energy, as Servicer under the Servicing Agreement.
 
“Servicer Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York,

New York or Cincinnati, Ohio are authorized or obligated by law, regulation or executive order to be closed, on which the Servicer maintains normal office hours and conducts business.
 
“Servicer Default” is defined in Section 7.01of the Servicing Agreement.
 
“Servicer Policies and Practices” means, with respect to the Servicer’s duties under Exhibit A to the Servicing Agreement, the policies and practices of the Servicer

applicable to such duties that the Servicer follows with respect to comparable assets that it services for itself and, ifapplicable, others.
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“Servicing Agreement” means the Securitization Property Servicing Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy, and

acknowledged and accepted by the Indenture Trustee.
 
“Servicing Fee” is defined in Section 6.06(a) of the Servicing Agreement.
 
“Servicing Standard” means the obligation of the Servicer to calculate, apply, remit and reconcile proceeds of the Securitization Property, including Securitization

Charge Payments, and all other Securitization Bond Collateral for the benefit of the Issuer and the Holders (a) with thesame degree of care and diligence as the Servicer applies with
respect to payments owed to it for its own account, (b) in accordance with all applicable procedures and requirements established by the Commission for collection of electric utility
tariffs and (c) in accordance with the other terms of the Servicing Agreement.

 
“Special Payment Date” means the date on which, with respect to any Tranche of Securitization Bonds, any payment of principal of or interest (including any interest

accruing upon default) on, or any other amount in respect of,the Securitization Bonds of such Tranche that is not actually paid within five days of the Payment Date applicable thereto is
to be made by the Indenture Trustee to the Holders.

 
“Special Record Date” means, with respect to any Special Payment Date, the close of business on the fifteenth day (whether or not a Business Day) preceding such

Special Payment Date.
 
“Sponsor” means Consumers Energy, in its capacity as “sponsor” of theSecuritization Bonds within the meaning of Regulation AB.
 
“State” means any one of the fifty states of the United States of America or the District of Columbia.
 
“State Pledge” means the pledge of the State of Michigan as set forth in Section 10n(2) of the Securitization Law.
 
“Subaccounts” is defined in Section 8.02(a) of the Indenture.
 
“Successor” means any successor to Consumers Energy under the Securitization Law, whether pursuant to any bankruptcy, reorganization or other insolvency

proceeding or pursuant to any merger, acquisition, sale or transfer, by operation of law, as a result of electric utilityrestructuring or otherwise.
 
“Successor Servicer” is defined in Section 3.07(e) of the Indenture.
 
“Tariff ” means the most current version on file with the Commission of Sheet No. C-43.10 and Sheet No. D-5.10 of Consumers Energy’s Rate Book for Electric

Service, M.P.S.C. 13 — Electric, or substantially comparable sheets included in a later complete revision of ConsumersEnergy’s Rate Book for Electric Service approved and on file
with the Commission.

 
“Tax Returns” is defined in Section 1(a)(iii) of the Administration Agreement.
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“Temporary Securitization Bonds” means Securitization Bonds executed and, upon the receiptof an Issuer Order, authenticated and delivered by the Indenture Trustee

pending the preparation of Definitive Securitization Bonds pursuant to Section 2.04of the Indenture.
 
“Termination Notice” is defined in Section 7.01of the Servicing Agreement.
 
“Tranche” means any one of the groupings of Securitization Bonds differentiated by amortization schedule, interest rate or sinking fund schedule, as specified in the

Series Supplement.
 
“True-Up Adjustment” means any Annual True-Up Adjustment or Interim True-Up Adjustment, as the case may be.
 
“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force on the Closing Date, unless otherwise specifically provided.
 
“UCC” means the Uniform Commercial Code as in effect in the relevant jurisdiction.
 
“Underwriters” means the underwriters who purchase Securitization Bondsof any Tranche from the Issuer and sell such Securitization Bonds in a public offering.
 
“Underwriting Agreement” means the Underwriting Agreement, dated July 14, 2014, by and among Consumers Energy, the representatives of the several

Underwriters named therein and the Issuer.
 
“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America

(including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United Statesof America is pledged and that are not callable at the option of the
issuer thereof.

 
“Weighted Average Days Outstanding” means the weighted average number of days Consumers Energy’s monthly bills to Customers remain outstanding during the

calendar year preceding the calculation thereof pursuant to Section 4.01(b)(i) of the Servicing Agreement.
 
B.           Rules of Construction. Unless the context otherwise requires, in each Basic Document to which this Appendix Ais attached:
 
(a)          All accounting terms not specifically defined herein shall be construed in accordance with United States generally accepted accounting principles. To the extent that

the definitions of accounting terms in any Basic Document are inconsistent with the meanings of such terms under generally accepted accounting principles or regulatory accounting
principles, the definitions contained in such Basic Document shall control.

 
(b)          The term “including” means “including without limitation”, and other forms of the verb “include” have correlative meanings.
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(c)          All references to any Person shall include such Person’s permitted successors and assigns, and any reference to a Person in a particular capacity excludes such Person

in other capacities.
 
(d)          Unless otherwise stated in any of the Basic Documents, in the computation of a period of time from a specified date to a later specified date, the word “from” means

“from and including” and each of the words “to” and “until” means “to but excluding”.
 
(e)          The words “hereof”, “herein” and “hereunder” and words of similar import when used in any Basic Document shall refer to such Basic Document as a whole and not

to any particular provision of such Basic Document. References to Articles, Sections, Appendices and Exhibits in any Basic Document are references to Articles, Sections, Appendices
and Exhibits in or to such Basic Document unless otherwise specified in such Basic Document.

 
(f)           The various captions (including the tablesof contents) in each Basic Document are provided solely for convenience of reference and shall not affect the meaning or

interpretation of any Basic Document.
 
(g)          The definitions contained in this Appendix Aapply equally to the singular and plural forms of such terms,and words of the masculine, feminine or neuter gender shall

mean and include the correlative words of other genders.
 
(h)          Unless otherwise specified, references to an agreement or other document include references to such agreement or document as from time to time amended, restated,

reformed, supplemented or otherwise modified in accordance with the terms thereof (subject to any restrictions on suchamendments, restatements, reformations, supplements or
modifications set forth in such agreement or document) and include any attachments thereto.

 
(i)           References to any law, rule, regulation or order of a Governmental Authority shall include such law, rule, regulation or order as from time to time in effect, including

any amendment, modification, codification, replacement or reenactment thereof or any substitution therefor.
 
(j)           The word “will” shall be construed to have the same meaning and effect as the word “shall”.
 
(k)          The word “or” is not exclusive.
 
(l)           All terms defined in the relevant Basic Document to which this Appendix Ais attached shall have the defined meanings when used in any certificate or other

document made or delivered pursuant thereto unless otherwise defined therein.
 
(m)         A term has the meaning assigned to it.
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This SECURITIZATION PROPERTY SERVICING AGREEMENT, dated as of July 22, 2014, is by and between CONSUMERS 2014 SECURITIZATION

FUNDING LLC, a Delaware limited liability company, as issuer, and CONSUMERS ENERGY COMPANY, a Michigan corporation, asservicer, and acknowledged and accepted by
The Bank of New York Mellon, as indenture trustee.

 
RECITALS

 
WHEREAS, pursuant to the Securitization Law and the Financing Order, Consumers Energy, in its capacity as seller, and the Issuer are concurrently entering into the

Sale Agreement pursuant to which the Seller is selling and the Issuer is purchasing certain Securitization Property created pursuant to the Securitization Law and the Financing Order
described therein;

 
WHEREAS, in connection with its ownership of the Securitization Property and in order to collect the associated Securitization Charges, the Issuer desires to engage

the Servicer to carry out the functions described herein andthe Servicer desires to be so engaged;
 
WHEREAS, the Issuer desires to engage the Servicer to act on its behalf in obtaining True-Up Adjustments from the Commission and the Servicer desires to be so

engaged;
 
WHEREAS, the Securitization Charge Collections may be commingled with other funds collected by the Servicer; and
 
WHEREAS, certain parties may have an interest in such commingled collections, and such parties will have entered into the Intercreditor Agreement, which allows

Consumers Energy to allocate the collected, commingled funds according to each party’s interest;
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties hereto agree asfollows:
 

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

 
SECTION 1.01.          Definitions and Rules of Construction. Capitalized terms used but not otherwise defined in this Servicing Agreement shall have the respective

meanings given to such terms in Appendix A, which is hereby incorporated by reference into this Servicing Agreement as if set forth fully in this Servicing Agreement. Not all terms
defined in Appendix Aare used in this Servicing Agreement. The rules of construction set forth in Appendix Ashall apply to this Servicing Agreement and are hereby incorporated by
reference into this Servicing Agreement as if set forth fully in this Servicing Agreement.

 
ARTICLE II

APPOINTMENT AND AUTHORIZATION
 

SECTION 2.01.          Appointment of Servicer; Acceptance of Appointment.The Issuer hereby appoints the Servicer, and the Servicer hereby accepts such appointment,
to perform the Servicer’s obligations pursuant to this Servicing Agreement on behalf of and for the
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benefit of the Issuer or any assignee thereof in accordance with the terms of this Servicing Agreement and applicable lawas it applies to the Servicer in its capacity as servicer hereunder.
This appointment and the Servicer’s acceptance thereof maynot be revoked except in accordance with the express terms ofthis Servicing Agreement.

 
SECTION 2.02.          Authorization.With respect to all or any portion of the Securitization Property, the Servicer shall be, and hereby is, authorized and empowered by

the Issuer to (a) execute and deliver, on behalf of itself and/or the Issuer, as the case may be, any and all instruments, documents or notices, and (b) on behalf of itself and/or the Issuer, as
the case may be, make any filing and participate in proceedings of any kind with any Governmental Authority, including with the Commission. The Issuer shall execute and deliver to the
Servicer such documents as have been prepared by the Servicer for execution by the Issuer and shall furnish the Servicer with such other documents as may be in the Issuer’s possession,
in each case as the Servicer may determine to be necessary or appropriate to enable it to carry out its servicing and administrative duties hereunder. Upon the Servicer’s written request,
the Issuer shall furnish the Servicer with any powers of attorney or other documents necessary or appropriate to enable the Servicer to carry out its duties hereunder.

 
SECTION 2.03.          Dominion and Control Over the Securitization Property. Notwithstanding any other provision herein, the Issuer shall have dominion and control

over the Securitization Property, and the Servicer, in accordance with the terms hereof, is acting solely as the servicing agent and custodian for the Issuer with respect to the
Securitization Property and the Securitization Property Records. The Servicer shall not take any action that is not authorized by this Servicing Agreement, that would contravenethe
Commission Regulations or the Financing Order, that is not consistent with its customary procedures and practices or that shall impair the rights of the Issuer or the Indenture Trustee
(on behalf of the Holders) in the Securitization Property, in each case unless such action is required by applicable law or court or regulatory order.

 
ARTICLE III

ROLE OF SERVICER
 

SECTION 3.01.          Duties of Servicer. The Servicer, as agent for the Issuer, shall have the following duties:
 
(a)                                Duties of Servicer Generally. The Servicer’s duties in general shall include: management, servicing and administration of the Securitization Property;

obtaining meter reads, calculating usage and billing, collecting and posting all payments in respect of the Securitization Property or Securitization Charges; responding to inquiries by
Customers, the Commission or any other Governmental Authority with respect to the Securitization Property or Securitization Charges; delivering Bills to Customers; investigating and
handling delinquencies (and furnishing reports with respect to such delinquencies to the Issuer), processing and depositing collections and making periodic remittances; furnishing
periodic reports to the Issuer, the Indenture Trustee and the Rating Agencies; making all filings with the Commission and taking such other action as may be necessary to perfect the
Issuer’s ownership interests in and the Indenture Trustee’s first priority Lien on the Securitization Property; making all filings and taking such other action as may be necessaryto perfect
and maintain the perfection and priority
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of the Indenture Trustee’s Lien on all Securitization Bond Collateral; selling as the agent for the Issuer as its interests may appear defaulted or written off accounts in accordance with
the Servicer’s usual and customary practices; taking all necessary action in connection with True-Up Adjustments as set forth herein; and performing such other duties as may be
specified under the Financing Order to be performed by it. Anything to the contrary notwithstanding, the duties of the Servicer set forth in this Servicing Agreement shall be qualified in
their entirety by any Commission Regulations, the Financing Order and the U.S. federal securities laws and the rules and regulations promulgated thereunder, including Regulation AB,
as in effect at the time such duties are to be performed. Without limiting the generality of this Section 3.01(a), in furtherance of the foregoing, the Servicer hereby agrees that it shall also
have, and shall comply with, the duties and responsibilities relating to data acquisition, usage and bill calculation,billing, customer service functions, collections, posting, payment
processing and remittance set forth in Exhibit A. Any processing and depositing of collections, making of periodic remittances and furnishing of periodic reports set forth in this
Section 3.01(a) shall be subject to the provisions of the Intercreditor Agreement.

 
(b)                                Reporting Functions.
 

(i)                                     Monthly Servicer’s Certificate. On or before the last Servicer Business Day of each month, the Servicer shall prepare and deliver to the Issuer, the
Indenture Trustee and the Rating Agencies a written report substantially in the form of Exhibit B(a “Monthly Servicer’s Certificate”) setting forth certain information
relating to Securitization Charge Payments received by theServicer during the Collection Period preceding such date;provided, however, that, for any month in which
the Servicer is required to deliver a Semi-Annual Servicer’s Certificate pursuant to Section 4.01(c)(ii), the Servicer shall prepare and deliver the Monthly Servicer’s
Certificate no later than the date of delivery of such Semi-Annual Servicer’s Certificate.

 
(ii)                                  Notification of Laws and Regulations. The Servicer shall immediately notify the Issuer, the Indenture Trustee and the Rating Agencies in writing of

any Requirement of Law or Commission Regulations hereafterpromulgated that have a material adverse effect on the Servicer’s ability to perform its duties under this
Servicing Agreement.

 
(iii)                               Other Information. Upon the reasonable request of the Issuer, the Indenture Trustee or any Rating Agency, the Servicer shall provide to theIssuer,

the Indenture Trustee or such Rating Agency, as the case may be, any public financial information in respect of the Servicer, or any material information regarding the
Securitization Property to the extent it is reasonably available to the Servicer, as may be reasonably necessary and permitted by law to enable the Issuer, the Indenture
Trustee or the Rating Agencies to monitor the performance bythe Servicer hereunder. In addition, so long as any of the Securitization Bonds are outstanding, the
Servicer shall provide the Issuer and the Indenture Trustee, within a reasonable time after written request therefor, any information available to the Servicer or
reasonably obtainable by it that is necessary to calculate the Securitization Charges applicable to each Securitization Rate Class.
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(iv)                              Preparation of Reports. The Servicer shall prepare and deliver such additional reports as required under this Servicing Agreement, includinga copy

of each Semi-Annual Servicer’s Certificate described in Section 4.01(c)(ii), the annual statements of compliance, attestation reportsand other certificates described in
Section 3.03and the Annual Accountant’s Report described in Section 3.04. In addition, the Servicer shall prepare, procure, deliverand/or file, or cause to be
prepared, procured, delivered or filed, any reports, attestations, exhibits, certificates or other documents required to be delivered or filed with the SEC (and/or any
other Governmental Authority) by the Issuer or the Sponsor under the U.S. federal securities or other applicable laws orin accordance with the Basic Documents,
including filing with the SEC, if applicable and required byapplicable law, a copy or copies of (A) the Monthly Servicer’s Certificates described in Section 3.01(b)(i)
 (under Form 10-D or any other applicable form), (B) the Semi-Annual Servicer’s Certificates described in Section 4.01(c)(ii) (under Form 10-D or any other applicable
form), (C) the annual statements of compliance, attestation reports and other certificates described in Section 3.03 and (D) the Annual Accountant’s Report (and any
attestation required under Regulation AB) described in Section 3.04. In addition, the appropriate officer or officers of the Servicer shall (in its separate capacity as
Servicer) sign the Sponsor’s annual report on Form 10-K (and any other applicable SEC or other reports, attestations, certifications and other documents), to the extent
that the Servicer’s signature is required by, and consistent with, the U.S. federal securities laws and/or any other applicable law.

 
(c)                                 Opinions of Counsel. The Servicer shall obtain on behalf of the Issuer and deliver to the Issuer and the Indenture Trustee:
 

(i)                                     promptly after the execution and delivery of this ServicingAgreement and of each amendment hereto, an Opinion of Counsel from external counsel
of the Issuer either (A) to the effect that, in the opinion ofsuch counsel, all filings, including filings with the Michigan Department of State and the Secretary of State
of the State of Delaware, that are necessary under the UCC andthe Securitization Law to fully preserve, protect and perfect the Liens of the Indenture Trustee in the
Securitization Property have been authorized, executed and filed, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details
are given, or (B) to the effect that, in the opinion of such counsel, no such action shall be necessary to preserve, protect and perfect such Liens; and

 
(ii)                                  within 90 days after the beginning of each calendar year beginning with the first calendar year beginning more than threemonths after the date

hereof, an Opinion of Counsel, which counsel may be an employee of or counsel to the Issuer or the Servicer and which shall be reasonably satisfactory to the
Indenture Trustee, or, in the Indenture Trustee’s sole judgment, external counsel of the Issuer, dated as of a date during such 90-day period, either (A) to the effect that,
in the opinion of such counsel, all filings, including filings with the Michigan Department of State and the Secretary ofState of the State of Delaware, have
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been authorized, executed and filed that are necessary under the UCC and the Securitization Law to fully preserve, protect and perfect the Liens of the Indenture
Trustee in the Securitization Property, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details are given, or (B) to the
effect that, in the opinion of such counsel, no such action shall be necessary to preserve, protect and perfect such Liens.

 
Each Opinion of Counsel referred to in Section 3.01(c)(i) or Section 3.01(c)(ii) above shall specify any action necessary (as of the date of such opinion) to be taken in

the following year to preserve, protect and perfect such interest or Lien.
 
SECTION 3.02.          Servicing and Maintenance Standards. On behalf of the Issuer, the Servicer shall: (a) manage, service, administer, bill, collect and post collections in

respect of the Securitization Property with reasonable care and in material compliance with each applicable Requirement of Law, including all applicable Commission Regulationsand
guidelines, using the same degree of care and diligence thatthe Servicer exercises with respect to similar assets for its own account and, if applicable, for others; (b) follow standards,
policies and procedures in performing its duties as Servicer that are customary in the electric distribution industry;(c) use all reasonable efforts, consistent with its customary servicing
procedures, to enforce, and maintain rights in respect of, the Securitization Property and to bill, collect and post theSecuritization Charges; (d) comply with each Requirementof Law,
including all applicable Commission Regulations and guidelines, applicable to and binding on it relating to the Securitization Property; (e) file all reports with the Commission required
by the Financing Order; (f) file and maintain the effectiveness of UCC financing statements with respect to the property transferred under the Sale Agreement; and (g) take such other
action on behalf of the Issuer to ensure that the Lien of the Indenture Trustee on the Securitization Bond Collateral remains perfected and of first priority. The Servicer shall follow such
customary and usual practices and procedures as it shall deem necessary or advisable in its servicing of all or any portion of the Securitization Property, which, in the Servicer’s
judgment, may include the taking of legal action, at the Issuer’s expense but subject to the priority of payments set forth in Section 8.02(e) of the Indenture.

 
SECTION 3.03.          Annual Reports on Compliance with Regulation AB.
 
(a)                                The Servicer shall deliver to the Issuer, the Indenture Trustee and the Rating Agencies, on or before the earlier of (a) March 31 of each year or (b) with

respect to each calendar year during which the Sponsor’s annual report on Form 10-K is required to be filed in accordancewith the Exchange Act and the rules and regulations
thereunder, the date on which such annual report on Form 10-K is required to be filed in accordance with the Exchange Act and the rules and regulations thereunder, certificates from a
Responsible Officer of the Servicer (i) containing, and certifying as to, the statements of compliance required by Item 1123 of Regulation AB, as then in effect, and (ii) containing, and
certifying as to, the statements and assessment of compliance required by Item 1122(a) of Regulation AB, as then in effect. These certificates may be in the form of, or shall includethe
forms attached as Exhibit Dand Exhibit E, with, in the case of Exhibit D, such changes as may be required to conform to the applicablesecurities law.
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(b)                                The Servicer shall use commercially reasonable efforts to obtain, from each other party participating in the servicingfunction, any additional certifications as

to the statements and assessment required under Item 1122 orItem 1123 of Regulation AB to the extent required in connection with the filing of the annual report on Form 10-K;
provided, however, that a failure to obtain such certifications shall not be a breach of the Servicer’s duties hereunder. The parties acknowledge that the Indenture Trustee’s certifications
shall be limited to the Item 1122 certifications described in Exhibit Cof the Indenture.

 
(c)                                 The initial Servicer, in its capacity as Sponsor, shall poston its or its parent company’s website and file with or furnish to the SEC, in periodic reports and

other reports as are required from time to time under Section 13 or Section 15(d) of the Exchange Act, the information described in Section 3.07(g) of the Indenture to the extent such
information is reasonably available to the Sponsor. Exceptto the extent permitted by applicable law, the initial Servicer, in its capacity as Sponsor, shall not voluntarily suspend or
terminate its filing obligations as Sponsor with the SEC as described in this Section 3.03(c). The covenants of the initial Servicer, in its capacity as Sponsor, pursuant to this Section 3.
03(c) shall survive the resignation, removal or termination of the initial Servicer as Servicer hereunder.

 
SECTION 3.04.          Annual Report by Independent Registered Public Accountants.
 
(a)                                The Servicer shall cause a firm of Independent registered public accountants (which may provide other services to the Servicer or the Seller) to prepare

annually, and the Servicer shall deliver annually to the Issuer, the Indenture Trustee and the Rating Agencies on or before the earlier of (i) March 31 of each year, beginning March 31,
2015, or (ii) with respect to each calendar year during which the Sponsor’s annual report on Form 10-K is required to be filed in accordance with the Exchange Act and the rules and
regulations thereunder, the date on which such annual report on Form 10-K is required to be filed in accordance with the Exchange Act and the rules and regulations thereunder, a report
(the “Annual Accountant’s Report”) that attests to, and reports on, the assessment of compliance made by the Servicer and delivered pursuant to Section 3.03. Such attestation shall be in
accordance with Rules 1-02(a)(3) and 2-02(g) of Regulation S-X under the Securities Act and the Exchange Act.

 
(b)                                The Annual Accountant’s Report delivered pursuant to Section 3.04(a) shall also indicate that the accounting firm providing such report is independent of the

Servicer in accordance with the rules of the Public CompanyAccounting Oversight Board and shall include any attestation report required under Item 1122(b) of Regulation AB, as then
in effect.

 
ARTICLE IV

SERVICES RELATED TO TRUE-UP ADJUSTMENTS
 

SECTION 4.01.          True-Up Adjustments. From time to time, until the Collection in Full of the Securitization Charges, the Servicer shall identify the need for Annual
True-Up Adjustments, Semi-Annual Interim True-Up Adjustments and Additional Interim True-Up Adjustments and shall take all reasonable action to obtain and implement such True-
Up Adjustments, all in accordance with the following:
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(a)                                Expected Amortization Schedule. The Expected Amortization Schedule for the Securitization Bonds is attached hereto as Exhibit F. If the Expected

Amortization Schedule is revised, the Servicer shall send acopy of such revised Expected Amortization Schedule to the Issuer, the Indenture Trustee and the Rating Agencies promptly
thereafter.

 
(b)                                True-Up Adjustments.
 

(i)                                     Annual True-Up Adjustments and Filings. At the beginning of Consumers Energy’s billing cycle that is at least three months but no longer than 12
months following Consumers Energy’s first complete billing cycle after the Closing Date, and for Consumers Energy’s billing cycle every 12 months thereafter, the
Servicer shall: (A) update the data and assumptions underlying the calculation of the Securitization Charges, including projected electricity usage during the next
Calculation Period for each Securitization Rate Class andincluding Periodic Principal, interest and estimated expenses and fees of the Issuer to be paid during such
period, the Weighted Average Days Outstanding and write-offs; (B) determine the Periodic Payment Requirements and Periodic Billing Requirement for the next
Calculation Period based on such updated data and assumptions; (C) determine the Securitization Charges to be allocated to each Securitization Rate Class during the
next Calculation Period based on such Periodic Billing Requirement and the terms of the Financing Order, the Tariff and any other tariffs filed pursuant thereto; (D)
 make all required public notices and other filings with theCommission to reflect the revised Securitization Charges,including any Amendatory Schedule; and (E)
 take all reasonable actions and make all reasonable efforts to effect such Annual True-Up Adjustment and to enforce theprovisions of the Securitization Law and the
Financing Order. The Servicer shall implement the revised Securitization Charges, if any, resulting from such Annual True-Up Adjustment as of the Annual True-Up
Adjustment Date.

 
(ii)                                  Semi-Annual Interim True-Up Adjustments and Filings. No later than 45 days prior to the start of the February billing cycle, commencing with

respect to the February 2015 billing cycle, and, one year prior to the Scheduled Final Payment Date for the latest maturing Tranche, within 45 days prior to the dates
that are nine months, six months and three months prior to, and the date of, such Scheduled Final Payment Date for the latest maturing Tranche, the Servicer shall: (A)
 update the data and assumptions underlying the calculation of the Securitization Charges, including projected electricity usage during the next Calculation Period for
each Securitization Rate Class and including Periodic Principal, interest and estimated expenses and fees of the Issuer to be paid during such period, the rate of
delinquencies and write-offs; (B) determine the PeriodicPayment Requirement and Periodic Billing Requirement for the next Calculation Period based on such
updated data and assumptions; and (C) based upon such updated data and requirements, project whether existing and projected Securitization Charge Collections
together with available fund balances in the Excess Funds Subaccount, will be sufficient (x) to make on a timely basis all scheduled payments of Periodic Principal and
interest in respect of each Outstanding Tranche of Securitization Bonds during such Calculation Period, (y) to pay other

 
7



Page 11

7/16/2014 11:25:29 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d1.htm

 
Ongoing Other Qualified Costs on a timely basis and (z) to maintain the Capital Subaccount at the Required Capital Level; provided, that, in the case of any Semi-
Annual Interim True-Up Adjustment following the ScheduledFinal Payment Date for the latest maturing tranche of any Securitization Bonds, the True-Up Adjustment
will be calculated to ensure that the Securitization Charges are sufficient to pay the Securitization Bonds in full on the next Scheduled Payment Date. If the Servicer
determines that Securitization Charges will not be sufficient for such purposes, the Servicer shall, no later than the date described in the first sentence of this
Section 4.01(b)(ii): (1) determine the Securitization Charges to be allocatedto each Securitization Rate Class during the next Calculation Period based on such
Periodic Billing Requirement and the terms of the FinancingOrder, the Tariff and other tariffs filed pursuant thereto;(2) make all required public notices and other
filings with the Commission to reflect the revised Securitization Charges, including any Amendatory Schedule; and (3) take all reasonable actions and make all
reasonable efforts to effect such Semi-Annual Interim True-Up Adjustment and to enforce the provisions of the Securitization Law and the Financing Order.

 
(iii)                               Additional Interim True-Up Adjustments and Filings. In addition to the True-Up Adjustments described in Section 4.01(b)(i) and Section 4.01(b)(ii)

, the Servicer shall initiate a proceeding with the Commission to implement an Additional Interim True-Up Adjustment (in the same manner as provided for the Semi-
Annual Interim True-Up Adjustments) at any time if the Servicer forecasts that Securitization Charge Collections during the current or succeeding Calculation Period
will be insufficient (A) to make all scheduled payments of Periodic Principal and interest due in respect of the Securitization Bonds on a timely basis during such
Calculation Period, (B) to pay Ongoing Other Qualified Costs on a timely basis and (C) to replenish any draws on the Capital Subaccount.

 
(c)                                 Reports.
 

(i)                                     Notification of Amendatory Schedule Filings and True-Up Adjustments. Whenever the Servicer files an Amendatory Schedule with the
Commission or implements revised Securitization Charges with notice to the Commission without filing an Amendatory Schedule if permitted by the Financing Order,
the Servicer shall send a copy of such filing or notice (together with a copy of all notices and documents that, in the Servicer’s reasonable judgment, are material to the
adjustments effected by such Amendatory Schedule or notice) to the Issuer, the Indenture Trustee and the Rating Agencies concurrently therewith. If, for any reason
any revised Securitization Charges are not implemented andeffective on the applicable date set forth herein, the Servicer shall notify the Issuer, the Indenture Trustee
and each Rating Agency by the end of the second Servicer Business Day after such applicable date.

 
(ii)                                  Semi-Annual Servicer’s Certificate. Not later than five Servicer Business Days prior to each Payment Date or Special Payment Date, the Servicer

shall deliver a written report substantially in the form of Exhibit C (the “Semi-
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Annual Servicer’s Certificate”) to the Issuer, the Indenture Trustee and the Rating Agencies, which shall include all of the following information (tothe extent
applicable and including any other information so specified in the Series Supplement) as to the Securitization Bonds with respect to such Payment Date or Special
Payment Date or the period since the previous Payment Date, as applicable:

 
(A)                               the amount of the payment to Holders allocable to principal,if any;
 
(B)                              the amount of the payment to Holders allocable to interest;
 
(C)                              the aggregate Outstanding Amount of the Securitization Bonds, before and after giving effect to any payments allocatedto principal

reported under Section 4.01(c)(ii)(A);
 
(D)                              the difference, if any, between the amount specified in Section 4.01(c)(ii)(C) and the Outstanding Amount specified in the Expected

Amortization Schedule;
 
(E)                               any other transfers and payments to be made on such Payment Date or Special Payment Date, including amounts paid to the Indenture

Trustee and to the Servicer; and
 
(F)                                the amounts on deposit in the Capital Subaccount and the Excess Funds Subaccount, after giving effect to the foregoing payments.
 

(iii)                               Reports to Customers.
 
(A)                               After each revised Securitization Charge has gone into effect pursuant to a True-Up Adjustment, the Servicer shall, to the extent and in the manner

and time frame required by any applicable Commission Regulations, cause to be prepared and delivered to Customers any required notices announcing such revised
Securitization Charges.

 
(B)                              The Servicer shall comply with the requirements of the Financing Order with respect to the filing of the Securitization Rate Schedule to ensure that

the Securitization Charges are separate and apart from the Servicer’s other charges and appear as a separate line item onthe Bills sent to Customers.
 

SECTION 4.02.          Limitation of Liability.
 
(a)                                The Issuer and the Servicer expressly agree and acknowledgethat:
 

(i)                                     In connection with any True-Up Adjustment, the Servicer is acting solely in its capacity as the servicing agent hereunder.
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(ii)                                  None of the Servicer, the Issuer or the Indenture Trustee is responsible in any manner for, and shall have no liability whatsoever as a result of, any

action, decision, ruling or other determination made or notmade, or any delay (other than any delay resulting from the Servicer’s failure to make any filings required
by Section 4.01in a timely and correct manner or any breach by the Servicer ofits duties under this Servicing Agreement that adversely affects the Securitization
Property or the True-Up Adjustments), by the Commission in any way related to the Securitization Property or in connection with any True-Up Adjustment, the subject
of any filings under Section 4.01, any proposed True-Up Adjustment or the approval of any revised Securitization Charges and the scheduled adjustments thereto.

 
(iii)                               Except to the extent that the Servicer is liable under Section 6.02, the Servicer shall have no liability whatsoever relating to the calculation of any

revised Securitization Charges and the scheduled adjustments thereto, including as a result of any inaccuracy of any ofthe assumptions made in such calculation
regarding expected energy usage volume and the Weighted Average Days Outstanding, write-offs and estimated expenses and fees of the Issuer, so long as the
Servicer has acted in good faith and has not acted in a negligent manner in connection therewith, nor shall the Servicer have any liability whatsoever as a result of any
Person, including the Holders, not receiving any payment, amount or return anticipated or expected or in respect of any Securitization Bond generally.

 
(b)                                Notwithstanding the foregoing, this Section 4.02shall not relieve the Servicer of liability for any misrepresentation by the Servicer under Section 6.01or for

any breach by the Servicer of its other obligations under this Servicing Agreement.
 

ARTICLE V
THE SECURITIZATION PROPERTY

 
SECTION 5.01.          Custody of Securitization Property Records. To assure uniform quality in servicing the SecuritizationProperty and to reduce administrative costs,

the Issuer hereby revocably appoints the Servicer, and the Servicer hereby accepts such appointment, to act as the agentof the Issuer as custodian of any and all documents and records
that the Seller shall keep on file, in accordance with its customary procedures, relating to the Securitization Property, including copies of the Financing Order and Amendatory Schedules
relating thereto and all documents filed with the Commission in connection with any True-Up Adjustment and computational records relating thereto (collectively, the “Securitization
Property Records”), which are hereby constructively delivered to the Indenture Trustee, as pledgee of the Issuer with respect to all Securitization Property.

 
SECTION 5.02.          Duties of Servicer as Custodian.
 
(a)                                Safekeeping. The Servicer shall hold the Securitization Property Records on behalf of the Issuer and the Indenture Trustee and maintain such accurate and

complete accounts, records and computer systems pertaining to the Securitization Property Records as shall enable theIssuer and the Indenture Trustee, as applicable, to comply with this
Servicing
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Agreement, the Sale Agreement and the Indenture. In performing its duties as custodian, the Servicer shall act with reasonable care, using that degree of care and diligence that the
Servicer exercises with respect to comparable assets that the Servicer services for itself or, if applicable, for others. The Servicer shall promptly report to the Issuer, the Indenture Trustee
and the Rating Agencies any failure on its part to hold the Securitization Property Records and maintain its accounts, records and computer systems as herein provided and promptly take
appropriate action to remedy any such failure. Nothing herein shall be deemed to require an initial review or any periodic review by the Issuer or the Indenture Trustee of the
Securitization Property Records. The Servicer’s duties tohold the Securitization Property Records set forth in this Section 5.02, to the extent the Securitization Property Records have
not been previously transferred to a successor Servicer pursuant to Article VII, shall terminate one year and one day after the earlier of (i) the date on which the Servicer is succeeded by
a successor Servicer in accordance with Article VIIand (ii) the first date on which no Securitization Bonds areOutstanding.

 
(b)                                Maintenance of and Access to Records. The Servicer shall maintain the Securitization Property Records at One Energy Plaza, Jackson, Michigan 49201 or at

its facility located at 805 East Morrell Street (formerly known as Bridge Street), Jackson, Michigan 49201, or at such other office as shall be specified to the Issuer and the Indenture
Trustee by written notice at least 30 days prior to any changein location. The Servicer shall make available for inspection, audit and copying to the Issuer and the Indenture Trusteeor
their respective duly authorized representatives, attorneys or auditors the Securitization Property Records at suchtimes during normal business hours as the Issuer or the Indenture
Trustee shall reasonably request and that do not unreasonably interfere with the Servicer’s normal operations. Nothing in this Section 5.02(b) shall affect the obligation of the Servicer to
observe any applicable law (including any Commission Regulation) prohibiting disclosure of information regarding Customers, and the failure of the Servicer to provide access tosuch
information as a result of such obligation shall not constitute a breach of this Section 5.02(b).

 
(c)                                 Release of Documents. Upon instruction from the Indenture Trustee in accordancewith the Indenture, the Servicer shall release any Securitization Property

Records to the Indenture Trustee, the Indenture Trustee’s agent or the Indenture Trustee’s designee, as the case may be,at such place or places as the Indenture Trustee may designate, as
soon as practicable. Nothing in this Section 5.02(c) shall affect the obligation of the Servicer to observe any applicable law (including any Commission Regulation) prohibiting disclosure
of information regarding Customers, and the failure of the Servicer to provide access to such information as a result of such obligation shall not constitute a breach of this Section 5.
02(c).

 
(d)                                Defending Securitization Property Against Claims. The Servicer, on behalf of the Issuer and the Holders, shallinstitute any action or proceeding necessary

under the Securitization Law or the Financing Order with respect to the Securitization Property, and the Servicer agrees to take such legal or administrative actions, including defending
against or instituting and pursuing legal actions and appearing or testifying at hearings or similar proceedings, as may be reasonably necessary to block or overturn any attempts to cause
a repeal of, modification of, judicial invalidation of, or supplement to, the Securitization Law or the Financing Orderthat would be detrimental to the interests of the Holders or that
would cause an impairment of the rights of the Issuer or the Holders.
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(e)                                 Additional Litigation to Defend Securitization Property. In addition to its obligations under Section 5.02(d), the Servicer shall, at its own expense, institute

any action or proceeding necessary to compel performance bythe Commission or the State of Michigan of any of their respective obligations or duties under the Securitization Law and
the Financing Order with respect to the Securitization Property and to compel performance by applicable parties under the Tariff or any agreement with the Servicer entered into
pursuant to the Tariff.

 
SECTION 5.03.          Custodian’s Indemnification. The Servicer as custodian shall indemnify the Issuer, any Independent Manager and the Indenture Trustee (for itself

and for the benefit of the Holders) and each of their respective officers, directors, employees and agents for, and defend and hold harmless each such Person from and against, any andall
liabilities, obligations, losses, damages, payments and claims, and reasonable costs or expenses, of any kind whatsoever (collectively, “Indemnified Losses”) that may be imposed on,
incurred by or asserted against each such Person as the result of any negligent act or omission in any way relating to the maintenance and custody by the Servicer, as custodian, of the
Securitization Property Records; provided, however, that the Servicer shall not be liable for any portion of any such amount resulting from the willful misconduct, bad faithor negligence
of the Issuer, any Independent Manager or the Indenture Trustee, as the case may be.

 
Indemnification under this Section 5.03shall survive resignation or removal of the Indenture Trustee or any Independent Manager and shall include reasonable out-of-

pocket fees and expenses of investigation and litigation (including reasonable attorneys’ fees and expenses).
 
SECTION 5.04.          Effective Period and Termination. The Servicer’s appointment as custodian shall become effective as of the Closing Date and shall continue in full

force and effect until terminated pursuant to this Section 5.04. If the Servicer shall resign as Servicer in accordance withthe provisions of this Servicing Agreement or if all of the rights
and obligations of the Servicer shall have been terminated under Section 7.01, the appointment of the Servicer as custodian shall be terminated effective as of the date on which the
termination or resignation of the Servicer is effective. Additionally, if not sooner terminated as provided above, theServicer’s obligations as custodian shall terminate one year and one
day after the date on which no Securitization Bonds are Outstanding.

 
ARTICLE VI

THE SERVICER
 

SECTION 6.01.          Representations and Warranties of Servicer. The Servicer makes the following representations and warranties, as of the Closing Date, and as of such
other dates as expressly provided in this Section 6.01, on which the Issuer and the Indenture Trustee are deemed to have relied in entering into this Servicing Agreement relating to the
servicing of the Securitization Property. The representations and warranties shall survive the execution and delivery of this Servicing Agreement, the sale of any Securitization Property
and the pledge thereof to the Indenture Trustee pursuant to the Indenture.

 
(a)                                Organization and Good Standing. The Servicer is duly organized and validly existing and in good standing under the laws of the State of Michigan, with the

requisite
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corporate or other power and authority to own its propertiesand to conduct its business as such properties are currentlyowned and such business is presently conducted and to execute,
deliver and carry out the terms of this Servicing Agreement and the Intercreditor Agreement, and had at all relevant times, and has, the requisite power, authority and legal right to
service the Securitization Property and to hold the Securitization Property Records as custodian.

 
(b)                                Due Qualification. The Servicer is duly qualified to do business and is in good standing, and has obtained all necessary licenses and approvals, in all

jurisdictions in which the ownership or lease of property orthe conduct of its business (including the servicing of the Securitization Property as required by this Servicing Agreement and
the Intercreditor Agreement) shall require such qualifications, licenses or approvals (except where the failure to soqualify would not be reasonably likely to have a material adverse effect
on the Servicer’s business, operations, assets, revenues or properties or to its servicing of the Securitization Property).

 
(c)                                 Power and Authority. The execution, delivery and performance of this ServicingAgreement and the Intercreditor Agreement have been duly authorized by

all necessary action on the part of the Servicer under its organizational documents and laws.
 
(d)                                Binding Obligation. Each of this Servicing Agreement and the Intercreditor Agreement constitutes a legal, valid and binding obligation ofthe Servicer

enforceable against the Servicer in accordance with its respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other laws
relating to or affecting creditors’ rights generally from time to time in effect and to general principles of equity (including concepts of materiality, reasonableness, good faith and fair
dealing), regardless of whether considered in a proceedingin equity or at law.

 
(e)                                 No Violation. The consummation of the transactions contemplated by thisServicing Agreement and the Intercreditor Agreement and the fulfillment of the

terms of each such transaction will not: (i) conflict with,result in any breach of any of the terms and provisions of, or constitute (with or without notice or lapse of time) a defaultunder,
the organizational documents of the Servicer, or any indenture or other agreement or instrument to which the Servicer isa party or by which it or any of its property is bound; (ii) result in
the creation or imposition of any Lien upon any of its properties pursuant to the terms of any such indenture, agreement orother instrument (other than any Lien that may be granted
under the Basic Documents); or (iii) violate any existing law or any existing order, rule or regulation applicable to the Servicer of any Governmental Authority having jurisdiction over
the Servicer or its properties.

 
(f)                                   No Proceedings. There are no proceedings pending, and, to the Servicer’s knowledge, there are no proceedings threatened, and, to the Servicer’s knowledge,

there are no investigations pending or threatened, before any Governmental Authority having jurisdiction over the Servicer or its properties involving or relating to the Servicer or the
Issuer or, to the Servicer’s knowledge, any other Person (i) asserting the invalidity of this Servicing Agreement or the Intercreditor Agreement or any of the other Basic Documents, (ii)
 seeking to prevent the issuance of the Securitization Bonds or the consummation of any of the transactions contemplated by this Servicing Agreement or any of the other Basic
Documents, (iii) seeking
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any determination or ruling that could reasonably be expected to materially and adversely affect the performance by theServicer of its obligations under, or the validity or enforceability
of, this Servicing Agreement, any of the other Basic Documents or the Securitization Bonds or (iv) seeking to adverselyaffect the U.S. federal income tax or state income or franchise tax
classification of the Securitization Bonds as debt.

 
(g)          Approvals. No governmental approval, authorization, consent, orderor other action of, or filing with, any Governmental Authority is required in connection

with the execution and delivery by the Servicer of this Servicing Agreement or the Intercreditor Agreement, the performance by the Servicer of the transactions contemplated hereby or
thereby or the fulfillment by the Servicer of the terms of each, except those that have been obtained or made, those that the Servicer is required to make in the future pursuant to
Article IV and those that the Servicer may need to file in the future to continue the effectiveness of any financing statement filed under the UCC.

 
(h)          Reports and Certificates. Each report and certificate delivered in connection with any filing made to the Commission by the Issuer with respect tothe

Securitization Charges or True-Up Adjustments will constitute a representation and warranty by the Servicer that eachsuch report or certificate, as the case may be, is true and correct in
all material respects; provided, however, that, to the extent any such report or certificate is based in part upon or contains assumptions, forecasts or other predictions of future events, the
representation and warranty of the Servicer with respect thereto will be limited to the representation and warranty that such assumptions, forecasts or other predictions of future events
are reasonable based upon historical performance (and facts known to the Servicer on the date such report or certificateis delivered).

 
SECTION 6.02.   Indemnities of Servicer; Release of Claims. The Servicer shall be liable in accordance herewith only tothe extent of the obligations specifically

undertaken by the Servicer under this Servicing Agreement.
 
(a)          The Servicer shall indemnify the Issuer, theIndenture Trustee (for itself and for the benefit of the Holders) and any Independent Manager, and each of their

respective trustees, officers, directors, employees and agents (each, an “Indemnified Party”), for, and defend and hold harmless each such Person from and against, any and all
Indemnified Losses imposed on, incurred by or asserted against any such Person as a result of (i) the Servicer’s willfulmisconduct, bad faith or negligence in the performance of its
duties or observance of its covenants under this Servicing Agreement and the Intercreditor Agreement or its reckless disregard of its obligations and duties under this Servicing
Agreement or the Intercreditor Agreement, (ii) the Servicer’s breach of any of its representations and warranties contained in this Servicing Agreement and the Intercreditor Agreement
or (iii) any litigation or related expenses relating to theServicer’s status or obligations as Servicer (other than any proceeding the Servicer is required to institute under theServicing
Agreement), except to the extent of Indemnified Losses either resulting from the willful misconduct, bad faith or grossnegligence of such Person seeking indemnification hereunder or
resulting from a breach of a representation or warranty madeby such Person seeking indemnification hereunder in any of the Basic Documents that gives rise to the Servicer’s breach.
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(b)          For purposes of Section 6.02(a), in the event of the termination of the rights and obligations of Consumers Energy (or any successor thereto pursuant to

Section 6.03)as Servicer pursuant to Section 7.01, or a resignation by such Servicer pursuant to this Servicing Agreement, such Servicer shall be deemed to be the Servicerpending
appointment of a successor Servicer pursuant to Section 7.02.

 
(c)          Indemnification under this Section 6.02shall survive any repeal of, modification of, or supplementto, or judicial invalidation of, the Securitization Law or

the Financing Order and shall survive the resignation or removal of the Indenture Trustee or any Independent Manager or the termination of this Servicing Agreement and shall include
reasonable out-of-pocket fees and expenses of investigation and litigation (including reasonable attorneys’ fees and expenses).

 
(d)          Except to the extent expressly provided in this Servicing Agreement or the other Basic Documents (including the Servicer’s claims with respect to the

Servicing Fee and the payment of the purchase price of Securitization Property), the Servicer hereby releases and discharges the Issuer, any Independent Manager and the Indenture
Trustee, and each of their respective officers, directors and agents (collectively, the “Released Parties”), from any and all actions, claims and demands whatsoever,whenever arising,
which the Servicer, in its capacity as Servicer or otherwise, shall or may have against any such Person relating to the Securitization Property or the Servicer’s activities with respect
thereto, other than any actions, claims and demands arisingout of the willful misconduct, bad faith or gross negligenceof the Released Parties.

 
(e)          The Servicer shall not be required to indemnify an Indemnified Party for any amount paid or payable by suchIndemnified Party in the settlement of any

action, proceeding or investigation without the written consent of the Servicer, which consent shall not be unreasonably withheld. Promptly after receipt by an Indemnified Partyof
notice (or, in the case of the Indenture Trustee, receipt of notice by a Responsible Officer only) of the commencement of any action, proceeding or investigation, such Indemnified Party
shall, if a claim in respect thereof is to be made against the Servicer under this Section 6.02, notify the Servicer in writing of the commencement thereof. Failure by an Indemnified Party
to so notify the Servicer shall relieve the Servicer from theobligation to indemnify and hold harmless such IndemnifiedParty under this Section 6.02only to the extent that the Servicer
suffers actual prejudice as a result of such failure. With respect to any action, proceeding or investigation brought bya third party for which indemnification may be sought under this
Section 6.02, the Servicer shall be entitled to conduct and control, at its expense and with counsel of its choosing that is reasonablysatisfactory to such Indemnified Party, the defense of
any such action, proceeding or investigation (in which casethe Servicer shall not thereafter be responsible for the fees and expenses of any separate counsel retained by the Indemnified
Party except as set forth below); provided, that the Indemnified Party shall have the right to participate in such action, proceeding or investigation through counsel chosen by it and at its
own expense. Notwithstanding the Servicer’s election to assume the defense of any action, proceeding or investigation, the Indemnified Party shall have the right to employ separate
counsel (including local counsel), and the Servicer shall bear the reasonable fees, costs and expenses of such separatecounsel, if (i) the defendants in any such action include both the
Indemnified Party and the Servicer and the Indemnified Party shall have reasonably concluded that there may be legal
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defenses available to it that are different from or additional to those available to the Servicer, (ii) the Servicer shall not have employed counsel reasonably satisfactory to theIndemnified
Party to represent the Indemnified Party within a reasonable time after notice of the institution of such action, (iii) the Servicer shall authorize the Indemnified Party to employ separate
counsel at the expense of the Servicer or (iv) in the case of the Indenture Trustee, such action exposes the Indenture Trustee to a material risk of criminal liability or forfeiture or a
Servicer Default has occurred and is continuing. Notwithstanding the foregoing, the Servicer shall not be obligated topay for the fees, costs and expenses of more than one separate
counsel for the Indemnified Parties other than one local counsel, if appropriate. The Servicer will not, without the prior written consent of the Indemnified Party, settle or compromise or
consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which indemnification may be sought under this
Section 6.02(whether or not the Indemnified Party is an actual or potential party to such claim or action) unless such settlement, compromise or consent includes an unconditional release
of the Indemnified Party from all liability arising out of such claim, action, suit or proceeding.
 

SECTION 6.03.   Binding Effect of Servicing Obligations. The obligations to continue to provide service and to collect and account for Securitization Charges will be
binding upon the Servicer, any Successor and any other entity that provides distribution services to a Person that is a Michigan customer of Consumers Energy or any Successor so long
as the Securitization Charges have not been fully collectedand posted. Any Person (a) into which the Servicer may be merged, converted or consolidated and that is a Permitted
Successor, (b) that may result from any merger, conversionor consolidation to which the Servicer shall be a party and that is a Permitted Successor, (c) that may succeed to the properties
and assets of the Servicer substantially as a whole and that is a Permitted Successor or (d) that otherwise is a PermittedSuccessor, which Person in any of the foregoing cases executes an
agreement of assumption to perform all of the obligations ofthe Servicer hereunder, shall be the successor to the Servicer under this Servicing Agreement without further act on thepart
of any of the parties to this Servicing Agreement; provided, however, that (i) immediately after giving effect to such transaction, no representation or warranty made pursuant to
Section 6.01shall have been breached and no Servicer Default and no eventthat, after notice or lapse of time, or both, would become a Servicer Default shall have occurred and be
continuing, (ii) the Servicer shall have delivered to the Issuer and the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel from external counsel stating that such
consolidation, conversion, merger or succession and such agreement of assumption complies with this Section 6.03and that all conditions precedent, if any, provided for in this
Servicing Agreement relating to such transaction have beencomplied with, (iii) the Servicer shall have delivered to the Issuer, the Indenture Trustee and the Rating Agencies an Opinion
of Counsel from external counsel of the Servicer either (A) stating that, in the opinion of such counsel, all filings to be made by the Servicer, including filings with the Commission
pursuant to the Securitization Law and the UCC, have been executed and filed and are in full force and effect that are necessary to fully preserve, perfect and maintain the priority ofthe
interests of the Issuer and the Liens of the Indenture Trustee in the Securitization Property and reciting the details ofsuch filings or (B) stating that, in the opinion of such counsel, no
such action shall be necessary to preserve and protect such interests, (iv) the Servicer shall have delivered to the Issuer, the Indenture Trustee and the Rating Agencies an Opinion of
Counsel from independent tax counsel stating that, for U.S.federal income tax purposes, such consolidation, conversion, merger or succession and such agreement of assumption will
not
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result in a material adverse U.S. federal income tax consequence to the Issuer or the Holders of Securitization Bonds, (v) the Servicer shall have given the Rating Agencies prior written
notice of such transaction and (vi) any applicable requirements of the Intercreditor Agreement have been satisfied. When any Person (or more than one Person) acquires the properties
and assets of the Servicer substantially as a whole or otherwise becomes the successor, by merger, conversion, consolidation, sale, transfer, lease or otherwise, to all or substantially all
the assets of the Servicer in accordance with the terms of this Section 6.03, then, upon satisfaction of all of the other conditions of this Section 6.03, the preceding Servicer shall
automatically and without further notice be released from all its obligations hereunder (except for responsibilitiesfor its actions prior to such release).
 

SECTION 6.04.   Limitation on Liability of Servicer and Others. Except as otherwise provided under this Servicing Agreement, neither the Servicer nor any of the
directors, officers, employees or agents of the Servicer shall be liable to the Issuer or any other Person for any action taken or for refraining from the taking of any action pursuantto this
Servicing Agreement or for good faith errors in judgment; provided, however, that this provision shall not protect the Servicer or any such Person against any liability that would
otherwise be imposed by reason of willful misconduct, bad faith or negligence in the performance of duties or by reason ofreckless disregard of obligations and duties under this
Servicing Agreement. The Servicer and any director, officer, employee or agent of the Servicer may rely in good faith on the advice of counsel or on any document of any kind, prima
facie properly executed and submitted by any Person, respecting any matters arising under this Servicing Agreement.

 
Except as provided in this Servicing Agreement, including Section 5.02(d) and Section 5.02(e), the Servicer shall not be under any obligation to appear in,prosecute or

defend any legal action relating to the Securitization Property that is not directly related to one of the Servicer’s enumerated duties in this Servicing Agreement or related to itsobligation
to pay indemnification, and that in its reasonable opinion may cause it to incur any expense or liability; provided, however, that the Servicer may, in respect of any Proceeding, undertake
any action that it is not specifically identified in this Servicing Agreement as a duty of the Servicer but that the Servicer reasonably determines is necessary or desirable in orderto
protect the rights and duties of the Issuer or the Indenture Trustee under this Servicing Agreement and the interests of the Holders and Customers under this Servicing Agreement.

 
SECTION 6.05.   Consumers Energy Not to Resign as Servicer. Subject to the provisions of Section 6.03, Consumers Energy shall not resign from the obligations and

duties hereby imposed on it as Servicer under this ServicingAgreement unless Consumers Energy delivers to the Indenture Trustee an opinion of external counsel to the effect that
Consumers Energy’s performance of its duties under this Servicing Agreement shall no longer be permissible under applicable law. No such resignation shall become effective untila
successor Servicer shall have assumed the responsibilities and obligations of Consumers Energy in accordance with Section 7.02.

 
SECTION 6.06.   Servicing Compensation.
 
(a)          In consideration for its services hereunder, until the Collection in Full of the Securitization Charges, the Servicer shall receive an annual fee (the “Servicing

Fee”) in an
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amount equal to (i) 0.05% of the aggregate initial principal amount of all Securitization Bonds for so long as ConsumersEnergy or an Affiliate of Consumers Energy is the Servicer or(ii)
 if Consumers Energy or any of its Affiliates is not the Servicer, an amount agreed upon by the Successor Servicer and the Indenture Trustee, provided, that the Servicing Fee shall not
exceed 0.75% of the aggregate initial principal amount of all Securitization Bonds. The Servicing Fee owing shall be calculated based on the initial principal amount of the Securitization
Bonds and shall be paid semi-annually, with half of the Servicing Fee being paid on each Payment Date. The Servicer also shall be entitled to retain as additional compensation (A) any
interest earnings on Securitization Charge Payments received by the Servicer and invested by the Servicer during each Collection Period prior to remittance to the Collection Account
and (B) all late payment charges, if any, collected from Customers to the extent consistent with the Tariff; provided, however, that, if the Servicer has failed to remit the Daily Remittance
to the General Subaccount of the Collection Account on the Servicer Business Day that such payment is to be made pursuant to Section 6.11on more than three occasions during the
period that the Securitization Bonds are outstanding, thenthereafter the Servicer will be required to pay to the Indenture Trustee interest on each Daily Remittance accrued at theFederal
Funds Rate from the Servicer Business Day on which such DailyRemittance was required to be made to the date that such DailyRemittance is actually made.
 

(b)          The Servicing Fee set forth in Section 6.06(a) shall be paid to the Servicer by the Indenture Trustee, on each Payment Date in accordance with the priorities
set forth in Section 8.02(e) of the Indenture, by wire transfer of immediately available funds from the Collection Account to an account designatedby the Servicer. Any portion of the
Servicing Fee not paid on any such date shall be added to the Servicing Fee payable on the subsequent Payment Date. In no event shall the Indenture Trustee be liable for the payment of
any Servicing Fee or other amounts specified in this Section 6.06; provided, that this Section 6.06does not relieve the Indenture Trustee of any duties it has toallocate funds for payment
for such fees under Section 8.02of the Indenture.

 
(c)          Except as expressly provided elsewhere in this Servicing Agreement, the Servicer shall be required to pay from its own account expenses incurred by the

Servicer in connection with its activities hereunder (including any fees to and disbursements by its accountants or counsel or any other Person, any taxes imposed on the Servicer and any
expenses incurred in connection with reports to Holders) out of the compensation retained by or paid to it pursuant to this Section 6.06, and the Servicer shall not be entitled to any extra
payment or reimbursement therefor.

 
(d)          The foregoing Servicing Fee constitutes a fair and reasonable compensation for the obligations to be performed by the Servicer. Such Servicing Fee shall be

determined without regard to the income of the Issuer, shallnot be deemed to constitute distributions to the recipient of any profit, loss or capital of the Issuer and shall be considered a
fixed Operating Expense of the Issuer subject to the limitations on such expenses set forth in the Financing Order.

 
SECTION 6.07.   Compliance with Applicable Law. The Servicer covenants and agrees, in servicing the Securitization Property, to comply in all material respects

with all laws applicable to, and binding upon, the Servicer and relating to the Securitization Property, the
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noncompliance with which would have a material adverse effect on the value of the Securitization Property; provided, however, that the foregoing is not intended to, and shall not,
impose any liability on the Servicer for noncompliance withany Requirement of Law that the Servicer is contesting in good faith in accordance with its customary standards and
procedures. It is expressly acknowledged that the payment of fees to the Rating Agencies shall be at the expense of the Issuer and that, if the Servicer advances such payments to the
Rating Agencies, the Issuer shall reimburse the Servicer for any such advances.
 

SECTION 6.08.   Access to Certain Records and Information Regarding Securitization Property. The Servicer shall provide to the Indenture Trustee accessto the
Securitization Property Records as is reasonably requiredfor the Indenture Trustee to perform its duties and obligations under the Indenture and the other Basic Documents and shall
provide access to such records to the Holders as required by applicable law. Access shall be afforded without charge, butonly upon reasonable request and during normal business hours
at the offices of the Servicer. Nothing in this Section 6.08shall affect the obligation of the Servicer to observe any applicable law (including any Commission Regulation) prohibiting
disclosure of information regarding Customers, and the failure of the Servicer to provide access to such information asa result of such obligation shall not constitute a breach of this
Section 6.08.

 
SECTION 6.09.   Appointments. The Servicer may at any time appoint any Person to perform all or any portion of its obligations as Servicer hereunder, including a

collection agent acting pursuant to the Intercreditor Agreement; provided, however, that, unless such Person is an Affiliate of Consumers Energy, the Rating Agency Condition shall
have been satisfied in connection therewith; provided, further, that the Servicer shall remain obligated and be liable under this Servicing Agreement for the servicing and administering
of the Securitization Property in accordance with the provisions hereof without diminution of such obligation and liability by virtue of the appointment of such Person and to the same
extent and under the same terms and conditions as if the Servicer alone were servicing and administering the Securitization Property. The fees and expenses of any such Person shall be
as agreed between the Servicer and such Person from time to time, and none of the Issuer, the Indenture Trustee, the Holders or any other Person shall have any responsibility thereforor
right or claim thereto. Any such appointment shall not constitute a Servicer resignation under Section 6.05.

 
SECTION 6.10.   No Servicer Advances. The Servicer shall not make any advances of interest on or principal of the Securitization Bonds.
 
SECTION 6.11.   Remittances.
 
(a)          The Securitization Charge Collections on any Servicer Business Day (the “Daily Remittance”) shall be calculated according to the procedures set forthin

Exhibit A and remitted by the Servicer as soon as reasonably practicable to the General Subaccount of the Collection Account but inno event later than two Servicer Business Days
following such Servicer Business Day. Prior to each remittance to the General Subaccount of the Collection Account pursuant to this Section 6.11, the Servicer shall provide written
notice (which may be via electronic means, including electronic mail) to the Indenture Trustee and, upon request, to theIssuer of each such remittance (including the exact dollar amount
to be remitted). The Servicer shall also, promptly upon receipt, remit to the Collection Account any other proceeds of the
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Securitization Bond Collateral that it may receive from time to time. Reconciliations of bank statements shall be as setforth in Exhibit A.
 

(b)          The Servicer agrees and acknowledges that itholds all Securitization Charge Payments collected by it and any other proceeds for the Securitization Bond
Collateral received by it for the benefit of the Indenture Trustee and the Holders and that all such amounts will be remitted by the Servicer in accordance with this Section 6.11without
any surcharge, fee, offset, charge or other deduction except for late fees and interest earnings permitted by Section 6.06. The Servicer further agrees not to make any claim to reduce its
obligation to remit all Securitization Charge Payments collected by it in accordance with this Servicing Agreement except for late fees permitted by Section 6.06.

 
(c)          Unless otherwise directed to do so by the Issuer, the Servicer shall be responsible for selecting Eligible Investments in which the funds in the Collection

Account shall be invested pursuant to Section 8.03of the Indenture.
 
SECTION 6.12.   Maintenance of Operations. Subject to Section 6.03, Consumers Energy agrees to continue, unless prevented by circumstances beyond its control, to

operate its electric distribution system to provide service so long as it is acting as the Servicer under this Servicing Agreement.
 

ARTICLE VII
DEFAULT

 
SECTION 7.01.   Servicer Default. If any one or more of the following events (a “Servicer Default”) shall occur and be continuing:
 
(a)          any failure by the Servicer to remit to the Collection Account on behalf of the Issuer any required remittance that shall continue unremedied for a period of

five Business Days after written notice of such failure is received by the Servicer from the Issuer or the Indenture Trustee or after discovery of such failure by a Responsible Officer of
the Servicer;

 
(b)          any failure on the part of the Servicer or, so long as the Servicer is Consumers Energy or an Affiliate thereof, any failure on the part of Consumers Energy, as

the case may be, duly to observe or to perform in any material respect any covenants or agreements of the Servicer or Consumers Energy, as the case may be, set forth in this Servicing
Agreement (other than as provided in Section 7.01(a) or Section 7.01(c)) or any other Basic Document to which it is a party, which failure shall (i) materially and adversely affect the
rights of the Holders and (ii) continue unremedied for a period of 60 days after the date on which (A) written notice of such failure, requiring the same to be remedied, shall have been
given to the Servicer or Consumers Energy, as the case may be,by the Issuer (with a copy to the Indenture Trustee) or to the Servicer or Consumers Energy, as the case may be, by the
Indenture Trustee or (B) such failure is discovered by a Responsible Officer of the Servicer;

 
(c)          any failure by the Servicer duly to perform its obligations under Section 4.01(b) in the time and manner set forth therein, which failure continues unremedied

for a period of five Business Days;
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(d)          any representation or warranty made by the Servicer in this Servicing Agreement or any other Basic Document shall prove to have been incorrect in a

material respect when made, which has a material adverse effect on the Holders and which material adverse effect continues unremedied for a period of 60 days after the date on which
(i) written notice thereof, requiring the same to be remedied, shall have been delivered to the Servicer (with a copy to the Indenture Trustee) by the Issuer or the Indenture Trusteeor (ii)
 such failure is discovered by a Responsible Officer of the Servicer; or

 
(e)          an Insolvency Event occurs with respect to the Servicer or Consumers Energy;
 

then, and in each and every case, so long as the Servicer Default shall not have been remedied, either the Indenture Trustee may (if it is actually known by a Responsible Officer of the
Indenture Trustee), or shall upon the instruction of Holders evidencing a majority of the Outstanding Amount of the Securitization Bonds, subject to the terms of the Intercreditor
Agreement, by notice then given in writing to the Servicer (and to the Indenture Trustee if given by the Holders) (a “Termination Notice”), terminate all the rights and obligations (other
than the obligations set forth in Section 6.02and the obligation under Section 7.02to continue performing its functions as Servicer until a successor Servicer is appointed) of the Servicer
under this Servicing Agreement and under the IntercreditorAgreement. In addition, upon a Servicer Default described in Section 7.01(a), the Holders and the Indenture Trustee as
financing parties under the Securitization Law (or any of their representatives) shall be entitled to apply to the Commission or a court of appropriate jurisdiction for an order for
sequestration and payment of revenues arising with respectto the Securitization Property. On or after the receipt by the Servicer of a Termination Notice, all authority and power of the
Servicer under this Servicing Agreement, whether with respect to the Securitization Bonds, the Securitization Property, the Securitization Charges or otherwise, shall, without further
action, pass to and be vested in such successor Servicer as may be appointed under Section 7.02; and, without limitation, the Indenture Trustee is hereby authorized and empowered to
execute and deliver, on behalf of the predecessor Servicer,as attorney-in-fact or otherwise, any and all documents andother instruments, and to do or accomplish all other acts or things
necessary or appropriate to effect the purposes of such Termination Notice, whether to complete the transfer of the Securitization Property Records and related documents, or otherwise.
The predecessor Servicer shall cooperate with the successor Servicer, the Issuer and the Indenture Trustee in effecting the termination of the responsibilities and rights of the predecessor
Servicer under this Servicing Agreement, including the transfer to the successor Servicer for administration by it of all Securitization Property Records and all cash amounts that shall at
the time be held by the predecessor Servicer for remittance,or shall thereafter be received by it with respect to the Securitization Property or the Securitization Charges. As soonas
practicable after receipt by the Servicer of such Termination Notice, the Servicer shall deliver the Securitization Property Records to the successor Servicer. In case a successor Servicer
is appointed as a result of a Servicer Default, all reasonable costs and expenses (including reasonable attorneys’ feesand expenses) incurred in connection with transferring the
Securitization Property Records to the successor Servicerand amending this Servicing Agreement and the Intercreditor Agreement to reflect such succession as Servicer pursuantto this
Section 7.01shall be paid by the predecessor Servicer upon presentationof reasonable documentation of such costs and expenses. Termination of Consumers
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Energy as Servicer shall not terminate Consumers Energy’s rights or obligations under the Sale Agreement (except rights thereunder deriving from its rights as the Servicer hereunder).
 

SECTION 7.02.   Appointment of Successor.
 
(a)          Upon the Servicer’s receipt of a TerminationNotice pursuant to Section 7.01or the Servicer’s resignation or removal in accordance withthe terms of this

Servicing Agreement, the predecessor Servicer shall continue to perform its functions as Servicer under this Servicing Agreement and shall be entitled to receive the requisite portion of
the Servicing Fee, until a successor Servicer shall have assumed in writing the obligations of the Servicer hereunder asdescribed below. In the event of the Servicer’s removal or
resignation hereunder, the Indenture Trustee may, at the written direction and with the consent of the Holders of a majority of the Outstanding Amount of the Securitization Bonds shall,
but subject to the provisions of the Intercreditor Agreement, appoint a successor Servicer with the Issuer’s prior written consent thereto (which consent shall not be unreasonably
withheld), and the successor Servicer shall accept its appointment by a written assumption in form reasonably acceptable to the Issuer and the Indenture Trustee and provide prompt
written notice of such assumption to the Issuer and the Rating Agencies. If, within 30 days after the delivery of the Termination Notice, a new Servicer shall not have been appointed,the
Indenture Trustee may petition the Commission or a court of competent jurisdiction to appoint a successor Servicer under this Servicing Agreement. A Person shall qualify as a
successor Servicer only if (i) such Person is permitted under Commission Regulations to perform the duties of the Servicer, (ii) the Rating Agency Condition shall have been satisfied,
(iii) such Person enters into a servicing agreement with the Issuer having substantially the same provisions as this Servicing Agreement and (iv) such Person agrees to perform the
obligations of the Servicer under the Intercreditor Agreement. In no event shall the Indenture Trustee be liable for itsappointment of a successor Servicer. The Indenture Trustee’s
expenses incurred under this Section 7.02(a) shall be at the sole expense of the Issuer and payable from the Collection Account as provided in Section 8.02of the Indenture.

 
(b)          Upon appointment, the successor Servicer shall be the successor in all respects to the predecessor Servicer and shall be subject to all the responsibilities,

duties and liabilities arising thereafter placed on the predecessor Servicer and shall be entitled to the Servicing Feeand all the rights granted to the predecessor Servicer by theterms and
provisions of this Servicing Agreement.

 
SECTION 7.03.   Waiver of Past Defaults. The Holders evidencing a majority of the Outstanding Amount of the Securitization Bonds may, on behalf of all Holders,

direct the Indenture Trustee to waive in writing any defaultby the Servicer in the performance of its obligations hereunder and its consequences, except a default in making any required
deposits to the Collection Account in accordance with this Servicing Agreement. Upon any such waiver of a past default, such default shall cease to exist, and any Servicer Default
arising therefrom shall be deemed to have been remedied for every purpose of this Servicing Agreement. No such waiver shall extend to any subsequent or other default or impair any
right consequent thereto. Promptly after the execution of any such waiver, the Servicer shall furnish copies of such waiver to each of the Rating Agencies.
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SECTION 7.04.   Notice of Servicer Default. The Servicer shall deliver to the Issuer, the Indenture Trustee and the Rating Agencies, promptly after having obtained

knowledge thereof, but in no event later than five Business Days thereafter, written notice of any event that, with the giving of notice or lapse of time, or both, would become a Servicer
Default under Section 7.01.

 
SECTION 7.05.   Cooperation with Successor. The Servicer covenants and agrees with the Issuer that it will, on an ongoing basis, cooperate with the successor

Servicer and provide whatever information is, and take whatever actions are, reasonably necessary to assist the successor Servicer in performing its obligations hereunder.
 

ARTICLE VIII
MISCELLANEOUS PROVISIONS

 
SECTION 8.01.   Amendment.
 
(a)          This Servicing Agreement may be amended in writing by the Servicer and the Issuer with the prior written consent of the Indenture Trustee and the

satisfaction of the Rating Agency Condition; provided, that any such amendment may not adversely affect the interest of any Holder in any material respect without the consent of the
Holders of a majority of the Outstanding Amount. Promptly after the execution of any such amendment or consent, the Issuer shall furnish copies of such amendment or consent to each
of the Rating Agencies.

 
(b)          Prior to the execution of any amendment to this Servicing Agreement, the Issuer and the Indenture Trusteeshall be entitled to receive and conclusively rely

upon an Opinion of Counsel of external counsel stating that such amendment is authorized and permitted by this ServicingAgreement and all conditions precedent, if any, provided for
in this Servicing Agreement relating to such amendment havebeen satisfied and upon the Opinion of Counsel from externalcounsel referred to in Section 3.01(c)(i). The Issuer and the
Indenture Trustee may, but shall not be obligated to, enter into any such amendment that affects their own rights, duties, indemnities or immunities under this Servicing Agreementor
otherwise.

 
SECTION 8.02.   Maintenance of Accounts and Records.
 
(a)          The Servicer shall maintain accounts and records as to the Securitization Property accurately and in accordance with its standard accounting procedures and

in sufficient detail to permit reconciliation between Securitization Charge Payments received by the Servicer and Securitization Charge Collections from time to time depositedin the
Collection Account.

 
(b)          The Servicer shall permit the Indenture Trustee and its agents at any time during normal business hours, upon reasonable notice to the Servicer and to the

extent it does not unreasonably interfere with the Servicer’s normal operations, to inspect, audit and make copies of and abstracts from the Servicer’s records regarding the Securitization
Property and the Securitization Charges. Nothing in this Section 8.02(b) shall affect the obligation of the Servicer to observe any applicable law (including any Commission Regulation)
prohibiting disclosure of information regarding Customers, and the failure of the Servicer to provide access to such information as a result of such obligation shall not constitute a breach
of this Section 8.02(b).

 
23



Page 27

7/16/2014 11:25:29 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d1.htm

 
SECTION 8.03.          Notices. Any notice, report or other communication given hereundershall be in writing and shall be effective (i) upon receipt when sent through the

mails, registered or certified mail, return receipt requested, postage prepaid, with such receipt to be effective the date of delivery indicated on the return receipt, (ii) upon receipt when
sent by an overnight courier, (iii) on the date personally delivered to an authorized officer of the party to which sent or (iv) on the date transmitted by facsimile or other electronic
transmission with a confirmation of receipt in all cases, addressed as follows:

 
(a)                    in the case of the Servicer, to Consumers Energy Company, at One Energy Plaza, Jackson, Michigan 49201, Attention: Corporate Secretary, Telephone: (517)

788-2158, Facsimile: (517) 788-6911;
 
(b)                    in the case of the Issuer, to Consumers 2014 Securitization Funding LLC, at One Energy Plaza, Jackson, Michigan 49201, Attention: Manager, Telephone: (517)

788-1030, Facsimile: (517) 788-6911;
 
(c)                     in the case of the Indenture Trustee, to the Corporate Trust Office;
 
(d)                    in the case of Moody’s, to Moody’s Investors Service, Inc.,ABS/RMBS Monitoring Department, 25  Floor, 7 World Trade Center, 250 Greenwich Street, New York,

New York 10007, Email: servicerreports@moodys.com (all such notices to be delivered to Moody’s in writing by email); and
 
(e)                     in the case of S&P, to Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, Structured Credit Surveillance, 55 Water Street,

New York, New York 10041, Telephone: (212) 438-8991, Email:servicer_reports@standardandpoors.com (all such notices to be delivered to S&P in writing by email).
 

Each party hereto may, by notice given in accordance herewith to the other party or parties hereto, designate any furtheror different address to which subsequent notices,
reports and other communications shall be sent.

 
SECTION 8.04.          Assignment.Notwithstanding anything to the contrary contained herein, except as provided in Section 6.03and as provided in the provisions of this

Servicing Agreement concerning the resignation of the Servicer, this Servicing Agreement may not be assigned by the Servicer. Any assignment of this Servicing Agreement is subject
to satisfaction of any conditions set forth in the Intercreditor Agreement.

 
SECTION 8.05.          Limitations on Rights of Others. The provisions of this Servicing Agreement are solely for the benefit of the Servicer and the Issuer and, to the

extent provided herein or in the other Basic Documents, the Indenture Trustee and the Holders, and the other Persons expressly referred to herein, and such Persons shall have the right
to enforce the relevant provisions of this Servicing Agreement. Nothing in this Servicing Agreement, whether express or implied, shall be construed to give to any other Person any legal
or equitable right, remedy or claim in the Securitization Property or Securitization Bond Collateral or under or in respect of this Servicing Agreement or any covenants, conditions or
provisions contained herein. Notwithstanding anything tothe contrary contained herein, for the avoidance of doubt, any right, remedy or claim to which any Customer may be entitled
pursuant to the Financing Order and to

 
24

th



Page 28

7/16/2014 11:25:29 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d1.htm

 
this Servicing Agreement may be asserted or exercised only by the Commission (or by its counsel in the name of the Commission) for the benefit of such Customer.

 
SECTION 8.06.          Severability. Any provision of this Servicing Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be

ineffective to the extent of such prohibition or unenforceability without invalidating the remainder of such provision (if any) or the remaining provisions hereof (unless such a
construction shall be unreasonable), and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

 
SECTION 8.07.          Separate Counterparts. This Servicing Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed

and delivered shall be an original, but all such counterparts shall together constitute but one and the same instrument.
 
SECTION 8.08.          Governing Law. This Servicing Agreement shall be governed by and construedin accordance with the laws of the State of Michigan,

without reference to its conflict of law provisions, and theobligations, rights and remedies of the parties hereunder shall be determined in accordance with such laws.
 
SECTION 8.09.          Assignment to Indenture Trustee. The Servicer hereby acknowledges and consents to any mortgage, pledge, assignment and grant of a security

interest by the Issuer to the Indenture Trustee for the benefit of the Secured Parties pursuant to the Indenture of any or all of the Issuer’s rights hereunder. In no event shall the Indenture
Trustee have any liability for the representations, warranties, covenants, agreements or other obligations of the Issuer hereunder or in any of the certificates delivered pursuant hereto, as
to all of which any recourse shall be had solely to the assets of the Issuer subject to the availability of funds therefor under Section 8.02of the Indenture.

 
SECTION 8.10.          Nonpetition Covenants. Notwithstanding any prior termination of this Servicing Agreement or the Indenture, the Servicer shall not, prior to the date

that is one year and one day after the satisfaction and discharge of the Indenture, acquiesce, petition or otherwise invoke or cause the Issuer to invoke or join with any Person in
provoking the process of any Governmental Authority for thepurpose of commencing or sustaining an involuntary case against the Issuer under any U.S. federal or state bankruptcy,
insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Issuer for any substantial part of theproperty of the
Issuer or ordering the dissolution, winding up or liquidation of the affairs of the Issuer.

 
SECTION 8.11.          Limitation of Liability. It is expressly understood and agreed by the parties heretothat this Servicing Agreement is executed and delivered by the

Indenture Trustee, not individually or personally but solely as Indenture Trustee in the exercise of the powers and authority conferred and vested in it, and that the Indenture Trustee, in
acting hereunder, is entitled to all rights, benefits, protections, immunities and indemnities accorded to it under the Indenture.
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SECTION 8.12.          Rule 17g-5 Compliance. The Servicer agrees that any notice, report, request for satisfaction of the Rating Agency Condition, document or other

information provided by the Servicer to any Rating Agency under this Servicing Agreement or any other Basic Document to which it is a party for the purpose of determining the initial
credit rating of the Securitization Bonds or undertaking credit rating surveillance of the Securitization Bonds with any Rating Agency, or satisfy the Rating Agency Condition, shall be
substantially concurrently posted by the Servicer on the 17g-5 Website.

 
SECTION 8.13.          Indenture Trustee Actions. In acting hereunder, the Indenture Trustee shall have the rights, protections and immunities granted to it under the

Indenture.
 

{SIGNATURE PAGE FOLLOWS}
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IN WITNESS WHEREOF, the parties hereto have caused this Servicing Agreement to be duly executed by their respective officers as of the day and year first above

written.
 

  

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
  

as Issuer
   
   
  

By:
 

   

Name: Venkat Dhenuvakonda Rao
   

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
   
  

CONSUMERS ENERGY COMPANY,
  

as Servicer
   
   
  

By:
 

   

Name: Venkat Dhenuvakonda Rao
   

Title: Vice President and Treasurer
   
ACKNOWLEDGED AND ACCEPTED:

  

   
THE BANK OF NEW YORK MELLON,

  

as Indenture Trustee
  

   
   
By:

   

 

Name: Esther Antoine
  

 

Title: Vice President
  

 
Signature Page to

Securitization Property Servicing Agreement
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EXHIBIT A

 
SERVICING PROCEDURES

 
The Servicer agrees to comply with the following servicing procedures:
 

SECTION 1. CAPITALIZED TERMS .
 
Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such terms in the Securitization Property Servicing Agreement dated as of July 22,

2014 (the “Servicing Agreement”) by and between Consumers Energy Company, as servicer, andConsumers 2014 Securitization Funding LLC.
 
SECTION 2. SERVICING PROCEDURES.
 
The following procedures will be used by the Servicer under the Servicing Agreement for calculating the Daily Remittance:
 
(a)                                File Creation. Each Servicer Business Day, a file is created from the billing systems containing the billing data (i.e. Securitization Rate Class, total charges billed, total

Securitization Charges billed and total kilowatt-hours delivered), and a file is created with collection data (i.e. total collections by Securitization Rate Class).
 
(b)                                Billing Data. For an entire Billing Period, the total Billed Securitization Charges for each Securitization Rate Class are dividedby the total charges billed by the

Servicer (and Consumers Energy) for each Securitization Rate Class, creating the “Securitization Ratio” for each such Securitization Rate Class.
 
(c)                                 Collection Data. Each Servicer Business Day, after giving effect to collections (including Securitization Charge Collections) on such Servicer Business Day, the total

collections for each Securitization Rate Class are multiplied by the prior Billing Period’s Securitization Ratio forsuch Securitization Rate Class. The aggregate of such products for all
Securitization Rate Classes constitutes the Daily Remittance for such Servicer Business Day.

 
(d)                                Monthly Summary. At the end of each Billing Period, the total of the Daily Remittances for such Billing Period are summarized and reportedto the Indenture Trustee.
 
(e)                                 Reconciliations. Reconciliations will be prepared within one month after the bank statement cutoff date. Explanations for reconcilingitems shall be included in the

monthly summary and resolved during the State of Michigan escheatment period.
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EXHIBIT B

 
FORM OF MONTHLY SERVICER’S CERTIFICATE

 
See Attached.
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MONTHLY SERVICER’S CERTIFICATE

 
Consumers 2014 Securitization Funding LLC

$378,000,000 Securitization Bonds, Series 2014A
 

Pursuant to Section 3.01(b) of the Securitization Property Servicing Agreement dated as of July 22, 2014 by and between Consumers Energy Company, as Servicer, and
Consumers 2014 Securitization Funding LLC, as Issuer (the “Servicing Agreement”), the Servicer does hereby certify as follows:

 
Capitalized terms used but not defined in this Monthly Servicer’s Certificate have their respective meanings as set forth in the Servicing Agreement. References herein to

certain sections and subsections are references to the respective sections or subsections of the Servicing Agreement.
 

Current BILLING MONTH: {                    }
 

Current BILLING MONTH: {    /    /20    } - {    /    /20    } COLLECTION CURVE {        }%
 
Standard Billing for prior BILLING MONTH
 
Residential Total Billed ${                    }

 

Residential SECURITIZATION CHARGE (“SC”) Billed ${                    } {   .        }%
   
Primary Total Billed ${                    }

 

Primary SC Billed ${                    } {   .        }%
   
Secondary Total Billed ${                    }

 

Secondary SC Billed ${                    } {   .        }%
   
Other Total Billed ${                    }

 

Other SC Billed ${                    } {   .        }%
   
YTD Net Write-offs as a % of Billed Revenue

  

Non-Residential Class Customer Write-offs {   .        }%
 

Residential Class Customer Write-offs {   .        }%
 

Total Write-offs {   .        }%
 

 
Aggregate SC Collections
 
Total SC Remitted for BILLING MONTH

  

Residential SC Collected ${                    }
 

Primary SC Collected ${                    }
 

Secondary SC Collected ${                    }
 

Other SC Collected ${                    }
 

Sub-Total of SC Collected ${                    }
 

   
Total SC Collected and Remitted ${                    }

 

   
Aggregate SC Remittances for {                    20    } BILLING MONTH ${                    }

 

Aggregate SC Remittances for {                    20    } BILLING MONTH ${                    }
 

Aggregate SC Remittances for {                    20    } BILLING MONTH ${                    }
 

   
Total Current SC Remittances ${                    }
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Current BILLING MONTH: {    /    /20    } - {    /    /20    } COLLECTION CURVE {        }%
 

Calculated SC Collected Amount
 

Residential
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Residential
 

$ {                    }
 

 
Primary
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Primary
 

$ {                    }
 

 
Secondary
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Secondary
 

$ {                    }
 

 
Other
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Other
 

$ {                    }
 

     
Total SC Collected

 

$ {                    }
 

 
Executed as of this {        } day of {                    } 20{    }.
 
 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
  
 

By:
 

  

Name:
  

Title:
 

CC:                         Consumers 2014 Securitization Funding LLC
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EXHIBIT C

 
FORM OF SEMI-ANNUAL SERVICER’S CERTIFICATE

 
See attached.
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SEMI-ANNUAL SERVICER’S CERTIFICATE

 
Pursuant to Section 4.01(c)(ii) of the Securitization Property Servicing Agreement, dated as of July 22, 2014 (the “Servicing Agreement”), by and between CONSUMERS

ENERGY COMPANY, as servicer (the “Servicer”), and CONSUMERS 2014 SECURITIZATION FUNDING LLC, the Servicer does hereby certify, for the {                    },20{    }
Payment Date (the “Current Payment Date”), as follows:

 
Capitalized terms used but not defined herein have their respective meanings as set forth in the Servicing Agreement. References herein to certain sections and subsections are

references to the respective sections of the Servicing Agreement or the Indenture, as the context indicates.
 
Collection Periods:{                    } to {                    }
 
Payment Date:{                    }, 20{    }
 

1.                                     Collections Allocable and Aggregate Amounts Available forthe Current Payment Date:
 

 

i. Remittances for the {                    } CollectionPeriod ${                    }
 

 

ii. Remittances for the {                    } Collection Period ${                    }
 

 

iii. Remittances for the {                    } Collection Period ${                    }
 

 

iv. Remittances for the {                    } Collection Period ${                    }
 

 

v. Remittances for the {                    } CollectionPeriod ${                    }
 

 

vi. Remittances for the {                    } Collection Period ${                    }
 

 

vii. Investment Earnings on Capital Subaccount ${                    }
 

 

viii. Investment Earnings on Excess Funds Subaccount ${                    }
 

 

ix. Investment Earnings on General Subaccount ${                    }
 

 

x. General Subaccount Balance (sum of i through ix above) ${                    }
 

 

xi. Excess Funds Subaccount Balance as of prior Payment Date ${                    }
 

 

xii. Capital Subaccount Balance as of prior Payment Date ${                    }
 

 

xiii. Collection Account Balance (sum of xi through xii above) ${                    }
 

 
2.                                     Outstanding Amounts of as of prior Payment Date:
 

 

i. Tranche {    } Outstanding Amount ${                    }
 

 

ii. Tranche {    } Outstanding Amount ${                    }
 

 

iii. Tranche {    } Outstanding Amount ${                    }
 

 

iv. Aggregate Outstanding Amount of all Tranches ${                    }
 

 
1
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3.                                     Required Funding/Payments as of Current Payment Date:
 

 

Principal
 

Principal Due
 

i. Tranche {    }
 

$ {                    }
 

ii. Tranche {    }
 

$ {                    }
 

iii. Tranche {    }
 

$ {                    }
 

iv. All Tranches
 

$ {                    }
 

 

  

Interest
       

          
Tranche

 

Interest Rate
 

Days in Interest Period(1)
 

Principal Balance
 

Interest Due
 

v. Tranche {    }
 

{    }% {          }
 

$ {                    }
 

$ {                }
 

vi. Tranche {    }
 

{    }% {          }
 

$ {                    }
 

$ {                }
 

vii. Tranche {    }
 

{    }% {          }
 

$ {                    }
 

$ {                }
 

          
viii.

 

All Tranches
     

$ {                }
 

 
      

Required Level
 

Funding Required
 

ix. Capital Subaccount
     

$ {                    }
 

$ {                    }
 

 
4.                                     Allocation of Remittances as of Current Payment Date Pursuant to 8.02(e) of Indenture:
 

i. Trustee Fees and Expenses; Indemnity Amounts(2)
 

${                    }
 

ii. Servicing Fee
 

${                    }
 

iii. Administration Fee
 

${                    }
 

iv. Operating Expenses
 

${                    }
 

 
Tranche

 

Aggregate
 

Per $1,000 of Original Principal Amount
 

v. Semi-Annual Interest (including any past-due for prior periods)
     

$ {                    }
 

1. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

2. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

3. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

  

$ {                    }
     

vi. Principal Due and Payable as a Result of an Event of Default or on Final Maturity Date
     

$ {                    }
 

1. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

2. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

3. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

  

$ {                    }
     

vii. Semi-Annual Principal
     

$ {                    }
 

1. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

2. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

3. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

  

$ {                    }
     

viii. Other unpaid Operating Expenses
     

$ {                    }
 

ix. Funding of Capital Subaccount (to required level)
     

$ {                    }
 

 

(1) On 30/360 day basis for initial payment date; otherwiseuse one-half of annual rate.
(2) Subject to ${       } annual cap.
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x. Capital Subaccount Investment Earnings to Consumers Energy

     

$ {                    }
 

xi. Deposit to Excess Funds Subaccount
     

$ {                    }
 

xii. Released to Issuer upon Retirement of all Securitization Bonds
     

$ {                    }
 

xiii. Aggregate Remittances as of Current Payment Date
     

$ {                    }
 

 
5.                                     Outstanding Amount and Collection Account Balance as of Current Payment Date (after giving effect to payments to be madeon such Payment Date):
 

      

 

i. Tranche {    } ${                    }
 

 

ii. Tranche {    } ${                    }
 

 

iii. Tranche {    } ${                    }
 

 

iv. Aggregate Outstanding Amount of all Tranches ${                    }
 

 

v. Excess Funds Subaccount Balance ${                    }
 

 

vi. Capital Subaccount Balance ${                    }
 

 

vii. Aggregate Collection Account Balance ${                    }
 

 
6.                                     Subaccount Withdrawals as of Current Payment Date (if applicable, pursuant to Section 8.02(e) of Indenture:
 

 

i. Excess Funds Subaccount ${                    }
 

 

ii. Capital Subaccount ${                    }
 

 

iii. Total Withdrawals ${                    }
 

 
7.                                     Shortfalls in Interest and Principal Payments as of CurrentPayment Date:
 

 

i. Semi-annual Interest
  

  

Tranche {    } Interest Payment ${                    }
 

  

Tranche {    } Interest Payment ${                    }
 

  

Tranche {    } Interest Payment ${                    }
 

  

Total ${                    }
 

 

ii. Semi-annual Principal
  

  

Tranche {    } Principal Payment ${                    }
 

  

Tranche {    } Principal Payment ${                    }
 

  

Tranche {    } Principal Payment ${                    }
 

  

Total ${                    }
 

 
8.                                     Shortfalls in Payment of Capital Subaccount Investment Earnings as of Current Payment Date:
 

 

i. Capital Subaccount Investment Earnings ${                    }
 

 
9.                                     Shortfalls in Required Subaccount Levels as of Current Payment Date:
 

 

i. Capital Subaccount ${                    }
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In WITNESS WHEREOF, the undersigned has duly executed and delivered this Semi-Annual Servicer’s Certificate this {        } day of {                    }, 20{    }.
 

 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
   
 

By:
 

  

Name:
  

Title:
 
4
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EXHIBIT D

 
FORM OF SERVICER CERTIFICATE

 
See attached.
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SERVICER CERTIFICATE

 
The undersigned hereby certifies that the undersigned is the duly elected and acting {                    } of CONSUMERS ENERGY COMPANY, as servicer (the

“Servicer”) under the Securitization Property Servicing Agreement dated as of July 22, 2014 (the “Servicing Agreement”) by and between the Servicer and CONSUMERS 2014
SECURITIZATION FUNDING LLC, and further certifies that:

 
1.                                     The undersigned is responsible for assessing the Servicer’s compliance with the servicing criteria set forth in Item 1122(d) of Regulation AB (the “Servicing Criteria”)

.
 
2.                                     With respect to each of the Servicing Criteria, the undersigned has made the following assessment of the Servicing Criteria in accordance with Item 1122(d) of

Regulation AB, with such discussion regarding the performance of such Servicing Criteria during the fiscal year covered by the Sponsor’s annual report on Form 10-K:
 
Regulation AB
Reference

 

Servicing Criteria
 

Assessment
General Servicing Considerations

1122(d)(1)(i)

 

Policies and procedures are instituted to monitor any performance or other
triggers and events of default in accordance with the transaction agreements.

 

Applicable; assessment below.

1122(d)(1)(ii)

 

If any material servicing activities are outsourced to third parties, policies
and procedures are instituted to monitor the third party’s performance and
compliance with such servicing activities.

 

Not applicable; no servicing activities were
outsourced.

1122(d)(1)(iii)

 

Any requirements in the transaction agreements to maintaina back-up
servicer for pool assets are maintained.

 

Not applicable; transaction agreements do
not provide for a back-up servicer.

1122(d)(1)(iv)

 

A fidelity bond and errors and omissions policy is in effect on the party
participating in the servicing function throughout the reporting period in the
amount of coverage required by and otherwise in accordance with the terms
of the transaction agreements.

 

Not applicable; transaction agreements do
not require a fidelity bond or errors and
omissions policy.

Cash Collection and Administration
1122(d)(2)(i)

 

Payments on pool assets are deposited into the appropriate custodial bank
accounts and related bank clearing accounts no more than twobusiness days
following receipt, or such other number of days specified inthe transaction
agreements.

 

Applicable.

1122(d)(2)(ii)

 

Disbursements made via wire transfer on behalf of an obligoror to an
investor are made only by authorized personnel.

 

Applicable.

 
1
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
1122(d)(2)(iii)

 

Advances of funds or guarantees regarding collections, cash flows or
distributions, and any interest or other fees charged for such advances, are
made, reviewed and approved as specified in the transactionagreements.

 

Applicable; no advances by the Servicer are
permitted under the transaction agreements,
except for payments of certain indemnities.

1122(d)(2)(iv)

 

The related accounts for the transaction, such as cash reserve accounts or
accounts established as a form of overcollateralization, are separately
maintained (e.g., with respect to commingling of cash) as set forth in the
transaction agreements.

 

Applicable, but no current assessment is
required since the related accounts are
maintained by the Indenture Trustee.

1122(d)(2)(v)

 

Each custodial account is maintained at a federally insureddepository
institution as set forth in the transaction agreements. Forpurposes of this
criterion, “federally insured depository institution” with respect to a foreign
financial institution means a foreign financial institution that meets the
requirements of Rule 13k-1(b)(1) under the Exchange Act.

 

Applicable, but no current assessment
required; all “custodial accounts” are
maintained by the Indenture Trustee.

1122(d)(2)(vi)

 

Unissued checks are safeguarded so as to prevent unauthorized access.

 

Not applicable; all payments made by wire
transfer.

1122(d)(2)(vii)

 

Reconciliations are prepared on a monthly basis for all asset-backed
securities related bank accounts, including custodial accounts and related
bank clearing accounts. These reconciliations are: (A) mathematically
accurate; (B) prepared within 30 calendar days after the bank statement
cutoff date, or such other number of days specified in the transaction
agreements; (C) reviewed and approved by someone other than the person
who prepared the reconciliation; and (D) contain explanations for reconciling
items. These reconciling items are resolved within 90 calendar days of their
original identification, or such other number of days specified in the
transaction agreements.

 

Applicable; assessment below.

 
2
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
Investor Remittances and Reporting

1122(d)(3)(i)

 

Reports to investors, including those to be filed with the SEC, are maintained
in accordance with the transaction agreements and applicable SEC
requirements. Specifically, such reports: (A) are prepared in accordance with
timeframes and other terms set forth in the transaction agreements; (B)
 provide information calculated in accordance with the terms specified in the
transaction agreements; (C) are filed with the SEC as required by its
rules and regulations; and (D) agree with investors’ or the trustee’s records
as to the total unpaid principal balance and number of pool assets serviced
by the servicer.

 

Applicable; assessment below.

1122(d)(3)(ii)

 

Amounts due to investors are allocated and remitted in accordance with
timeframes, distribution priority and other terms set forth in the transaction
agreements.

 

Not applicable; investor records maintained
by the Indenture Trustee.

1122(d)(3)(iii)

 

Disbursements made to an investor are posted within two business days to
the servicer’s investor records, or such other number of days specified in the
transaction agreements.

 

Applicable.

1122(d)(3)(iv)

 

Amounts remitted to investors per the investor reports agree with cancelled
checks, or other form of payment, or custodial bank statements.

 

Applicable; assessment below.

Pool Asset Administration
1122(d)(4)(i)

 

Collateral or security on pool assets is maintained as required by the
transaction agreements or related pool asset documents.

 

Applicable; assessment below.

1122(d)(4)(ii)

 

Pool assets and related documents are safeguarded as required by the
transaction agreements.

 

Applicable; assessment below.

1122(d)(4)(iii)

 

Any additions, removals or substitutions to the asset pool are made,
reviewed and approved in accordance with any conditions or requirements in
the transaction agreements.

 

Not applicable; no removals or substitutions
of Securitization Property are contemplated
or allowed under the transaction documents.

1122(d)(4)(iv)

 

Payments on pool assets, including any payoffs, made in accordance with the
related pool asset documents are posted to the servicer’s obligor records
maintained no more than two business days after receipt, or such other
number of days specified in the transaction agreements, andallocated to
principal, interest or other items (e.g., escrow) in accordance with the related
pool asset agreements.

 

Applicable; assessment below.
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
1122(d)(4)(v)

 

The servicer’s records regarding the pool assets agree withthe servicer’s
records with respect to an obligor’s unpaid principal balance.

 

Not applicable; because underlying
obligation (Securitization Charge) is not an
interest-bearing instrument.

1122(d)(4)(vi)

 

Changes with respect to the terms or status of an obligor’s pool assets (e.g.,
loan modifications or re-agings) are made, reviewed and approved by
authorized personnel in accordance with the transaction agreements and
related pool asset documents.

 

Applicable; assessment below.

1122(d)(4)(vii)

 

Loss mitigation or recovery actions (e.g., forbearance plans, modifications
and deeds in lieu of foreclosure, foreclosures and repossessions, as
applicable) are initiated, conducted and concluded in accordance with the
timeframes or other requirements established by the transaction agreements.

 

Applicable; limited assessment below.
Servicer actions governed by Commission
regulations.

1122(d)(4)(viii)

 

Records documenting collection efforts are maintained during the period a
pool asset is delinquent in accordance with the transactionagreements. Such
records are maintained on at least a monthly basis, or such other period
specified in the transaction agreements, and describe the entity’s activities in
monitoring delinquent pool assets, including, for example, phone calls, letters
and payment rescheduling plans in cases where delinquency is deemed
temporary (e.g., illness or unemployment).

 

Applicable, but does not require assessment
since no explicit documentation requirement
with respect to delinquent accounts are
imposed under the transaction agreements
due to availability of “true-up” mechanism.

1122(d)(4)(ix)

 

Adjustments to interest rates or rates of return for pool assets with variable
rates are computed based on the related pool asset documents.

 

Not applicable; Securitization Charges are
not interest-bearing instruments.

1122(d)(4)(x)

 

Regarding any funds held in trust for an obligor (such as escrow accounts):
(A) such funds are analyzed, in accordance with the obligor’s pool asset
documents, on at least an annual basis, or such other period specified in the
transaction agreements; (B) interest on such funds is paid, or credited, to
obligors in accordance with applicable pool asset documents and state laws;
and (C) such funds are returned to the obligor within 30 calendar days of full
repayment of the related pool assets, or such other number ofdays specified
in the transaction agreements.

 

Not applicable.
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
1122(d)(4)(xi)

 

Payments made on behalf of an obligor (such as tax or insurance payments)
are made on or before the related penalty or expiration dates, as indicated on
the appropriate bills or notices for such payments, provided that such support
has been received by the servicer at least 30 calendar days prior to these
dates, or such other number of days specified in the transaction agreements.

 

Not applicable; Servicer does not make
payments on behalf of obligors.

1122(d)(4)(xii)

 

Any late payment penalties in connection with any payment tobe made on
behalf of an obligor are paid from the servicer’s funds and not charged to the
obligor, unless the late payment was due to the obligor’s error or omission.

 

Not applicable; Servicer cannot make
advances of its own funds on behalf of
customers under the transaction agreements.

1122(d)(4)(xiii)

 

Disbursements made on behalf of an obligor are posted withintwo business
days to the obligor’s records maintained by the servicer, orsuch other
number of days specified in the transaction agreements.

 

Not applicable; Servicer cannot make
advances of its own funds on behalf of
customers to pay principal or interest on the
bonds.

1122(d)(4)(xiv)

 

Delinquencies, charge-offs and uncollectible accounts are recognized and
recorded in accordance with the transaction agreements.

 

Applicable; assessment below.

1122(d)(4)(xv)

 

Any external enhancement or other support, identified in Item 1114(a)(1)
 through (3) or Item 1115 of Regulation AB, is maintained asset forth in the
transaction agreements.

 

Not applicable; no external enhancement is
required under the transaction agreements.

 
3.                                     To the best of the undersigned’s knowledge, based on such review, the Servicer is in compliance in all material respects with the applicable servicing criteria set forth

above as of and for the period ended the end of the fiscal year covered by the Sponsor’s annual report on Form 10-K. {If not true, include description of any material instance of
noncompliance.}

 
4.                                     {PricewaterhouseCoopers LLP, an independent registered public accounting firm, has issued an attestation report on the Servicer’s assessment of compliance with the

applicable servicing criteria as of and for the period endedthe end of the fiscal year covered by the Sponsor’s annual report on Form 10-K.
 
5.}                                Capitalized terms used but not defined herein have their respective meanings as set forth in the Servicing Agreement.
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Executed as of this {        } day of {                    }, 20{    }.
 

 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
  
 

By:
 

  

Name:
  

Title:
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EXHIBIT E

 
FORM OF CERTIFICATE OF COMPLIANCE

 
See attached.

 
E-1
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CERTIFICATE OF COMPLIANCE

 
The undersigned hereby certifies that the undersigned is the duly elected and acting {                    } of CONSUMERS ENERGY COMPANY, as servicer (the

“Servicer”) under the Securitization Property Servicing Agreement dated as of July 22, 2014 (the “Servicing Agreement”) by and between the Servicer and CONSUMERS 2014
SECURITIZATION FUNDING LLC, and further certifies that:

 
1.            A review of the activities of the Servicer and of its performance under the Servicing Agreement during the twelve months ended {                    }, 20{    } has

been made under the supervision of the undersigned pursuantto Section 3.03of the Servicing Agreement.
 
2.            To the undersigned’s knowledge, based on such review, the Servicer has fulfilled all of its obligationsin all material respects under the Servicing Agreement

throughout the twelve months ended {                    }, 20{    }, except as set forth on Exhibit Ahereto.
 
Executed as of this {        } day of {                    }, 20{    }.

 
 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
  
 

By:
 

  

Name:
  

Title:
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EXHIBIT A

TO
CERTIFICATE OF COMPLIANCE

 
LIST OF SERVICER DEFAULTS

 
The following Servicer Defaults, or events that with the giving of notice, the lapse of time, or both, would become Servicer Defaults, known to the undersigned occurred during

the twelve months ended {                    }, 20{    }:
 

Nature of Default
 

Status
 

{                    }
 

{                    }
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EXHIBIT F

 
EXPECTED AMORTIZATION SCHEDULE

 
See Attached.

 
F-1
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EXPECTED AMORTIZATION SCHEDULE

 
Outstanding Principal Balance Per Tranche

 

Semi-Annual Payment Date
 

Tranche A-1
Balance

 

Tranche A-2
Balance

 

Tranche A-3
Balance

 

Closing Date
 

$ 124,500,000.00
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/15
 

$ 111,459,019.74
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/15
 

$ 98,993,029.25
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/16
 

$ 86,805,748.60
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/16
 

$ 74,376,732.93
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/17
 

$ 61,823,849.44
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/17
 

$ 48,965,946.28
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/18
 

$ 36,505,831.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/18
 

$ 23,697,663.02
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/19
 

$ 10,850,402.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/19
 

—
 

$ 136,784,621.67
 

$ 114,500,000.00
 

05/01/20
 

—
 

$ 123,832,978.20
 

$ 114,500,000.00
 

11/01/20
 

—
 

$ 110,544,516.62
 

$ 114,500,000.00
 

05/01/21
 

—
 

$ 97,129,942.59
 

$ 114,500,000.00
 

11/01/21
 

—
 

$ 83,296,263.74
 

$ 114,500,000.00
 

05/01/22
 

—
 

$ 69,627,888.41
 

$ 114,500,000.00
 

11/01/22
 

—
 

$ 55,511,769.55
 

$ 114,500,000.00
 

05/01/23
 

—
 

$ 41,307,040.44
 

$ 114,500,000.00
 

11/01/23
 

—
 

$ 26,734,292.38
 

$ 114,500,000.00
 

05/01/24
 

—
 

$ 12,140,566.27
 

$ 114,500,000.00
 

11/01/24
 

—
 

—
 

$ 111,687,407.75
 

05/01/25
 

—
 

—
 

$ 96,596,587.62
 

11/01/25
 

—
 

—
 

$ 81,003,751.37
 

05/01/26
 

—
 

—
 

$ 65,515,731.30
 

11/01/26
 

—
 

—
 

$ 49,502,297.99
 

05/01/27
 

—
 

—
 

$ 33,330,923.03
 

11/01/27
 

—
 

—
 

$ 16,714,614.06
 

05/01/28
 

—
 

—
 

—
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APPENDIX A

 
DEFINITIONS AND RULES OF CONSTRUCTION

 
A.           Defined Terms. The following terms have the following meanings:
 

“17g-5 Website” is defined in Section 10.18(a) of the Indenture.
 
“Account Records” is defined in Section 1(a)(i) of the Administration Agreement.
 
“Act ” is defined in Section 10.03(a) of the Indenture.
 
“Additional Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(iii) of the Servicing Agreement.
 
“Administration Agreement” means the Administration Agreement, dated as of the Closing Date, by and between Consumers Energy and the Issuer.
 
“Administration Fee” is defined in Section 2of the Administration Agreement.
 
“Administrator” means Consumers Energy, as Administrator under the Administration Agreement, or any successor Administrator to the extent permitted under the

Administration Agreement.
 
“Affiliate ” means, with respect to any specified Person, any other Person controlling or controlled by or under common control withsuch specified Person. For the

purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such specified Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling”and “controlled” have meanings correlative to the foregoing.

 
“Affiliate Wheeling” means a Person’s use of direct access service where an electric utility delivers electricity generated at a Person’s industrial site to that Person or

that Person’s affiliate at a location, or general aggregated locations, within the State of Michigan that was either oneof the following: (a) for at least 90 days during the period from
January 1, 1996 to October 1, 1999, supplied by Self-Service Power, but only to the extent of the capacity reserved or load served by Self-Service Power during the period; or (b) capable
of being supplied by a Person’s cogeneration capacity within the State of Michigan that has had since January 1, 1996 a rated capacity of 15 megawatts or less, was placed in service
before December 31, 1975 and has been in continuous servicesince that date. The term affiliate for purposes of this definition means a Person that directly, or indirectly through one or
more intermediaries, controls, is controlled by or is undercommon control with another specified entity, where control means, whether through an ownership, beneficial, contractual or
equitable interest, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person or the ownership of at least 7% of anentity
either directly or indirectly.
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“Amendatory Schedule” means a revision to service riders or any other notice filing filed with the Commission in respect of the SecuritizationRate Schedule pursuant

to a True-Up Adjustment.
 
“Annual Accountant’s Report” is defined in Section 3.04(a) of the Servicing Agreement.
 
“Annual True-Up Adjustment” means each adjustment to the Securitization Charges made in accordance with Section 4.01(b)(i) of the Servicing Agreement.
 
“Annual True-Up Adjustment Date” means the first billing cycle of August of each year, commencing in August, 2015.
 
“Authorized Denomination” means, with respect to any Securitization Bond, the authorized denomination therefor specified in the Series Supplement, which shall be

at least $100,000 and, except as otherwise provided in the Series Supplement, integral multiples of $1,000 in excess thereof.
 
“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. §§ 101 et seq.).
 
“Basic Documents” means the Indenture, the Administration Agreement, the Sale Agreement, the Bill of Sale, the Certificate of Formation, the LLC Agreement, the

Servicing Agreement, the Series Supplement, the Intercreditor Agreement, the Letter of Representations, the Underwriting Agreement and all other documents and certificates delivered
in connection therewith.

 
“Bill of Sale” means a bill of sale substantially in the form of Exhibit Ato the Sale Agreement delivered pursuant to Section 2.02(a) of the Sale Agreement.
 
“Billed Securitization Charges” means the amounts of Securitization Charges billed by the Servicer.
 
“Billing Period” means the period created by dividing the calendar year into12 consecutive periods of approximately 21 Servicer Business Days.
 
“Bills ” means each of the regular monthly bills, summary bills, opening bills and closing bills issued to Customers by Consumers Energy in its capacity as Servicer.
 
“Bond Interest Rate” means, with respect to any Tranche of Securitization Bonds, the rate at which interest accrues on the Securitization Bonds of such Tranche, as

specified in the Series Supplement.
 
“Book-Entry Form” means, with respect to any Securitization Bond, that such Securitization Bond is not certificated and the ownership and transfers thereof shall be

made through book entries by a Clearing Agency as described in Section 2.11of the Indenture and the Series Supplement pursuant to which such Securitization Bond was issued.
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“Book-Entry Securitization Bonds” means any Securitization Bonds issued in Book-Entry Form;provided, however, that, after the occurrence of a condition

whereupon book-entry registration and transfer are no longer permitted and Definitive Securitization Bonds are to be issued to the Holder of such Securitization Bonds, such
Securitization Bonds shall no longer be “Book-Entry Securitization Bonds”.

 
“Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York, New

York or Cincinnati, Ohio are, or DTC or the Corporate Trust Office is, authorized or obligated by law, regulation or executive order to be closed.
 
“Calculation Period” means, with respect to any True-Up Adjustment, the period comprised of the 12 consecutive Collection Periods beginning with the Collection

Period in which such True-Up Adjustment would go into effect; provided, that, in the case of any True-Up Adjustment that would go into effect after the date that is 12 months prior to
the last Scheduled Final Payment Date, the Calculation Period shall begin on the date the True-Up Adjustment would go into effect and end on the Payment Date following such True-
Up Adjustment date; provided, further, that, for the purpose of calculating the first Periodic Payment Requirement as of the Closing Date, “Calculation Period” means, initially, the
period commencing on the Closing Date and ending on the last day of the billing cycle of July, 2015.

 
“Capital Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Capital Subaccount Investment Earnings” shall mean, for any Payment Date with respect to any Calculation Period, the sum of (a) an amount equal to investment

earnings since the previous Payment Date (or, in the case of the first Payment Date, since the Closing Date) on the initialamount deposited by Consumers Energy in the Capital
Subaccount plus (b) any such amounts not paid on any prior Payment Date.

 
“Certificate of Compliance” means the certificate referred to in Section 3.03of the Servicing Agreement and substantially in the form of Exhibit E to the Servicing

Agreement.
 
“Certificate of Formation” means the Certificate of Formation filed with the Secretary of State of the State of Delaware on March 6, 2014 pursuant to which the Issuer

was formed.
 
“Claim” means a “claim” as defined in Section 101(5) of the Bankruptcy Code.
 
“Clearing Agency” means an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act.
 
“Clearing Agency Participant” means a securities broker, dealer, bank, trust company, clearing corporation or other financial institution or otherPerson for whom

from time to time a Clearing Agency effects book entry transfers and pledges of securities deposited with such Clearing Agency.
 
“Closing Date” means July 22, 2014, the date on which the Securitization Bonds are originally issued in accordance with Section 2.10of the Indenture and the

Series Supplement.
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“Code” means the Internal Revenue Code of 1986.
 
“Collection Account” is defined in Section 8.02(a) of the Indenture.
 
“Collection in Full of the Securitization Charges” means the day on which the aggregate amounts on deposit in the General Subaccount and the Excess Funds

Subaccount are sufficient to pay in full all the OutstandingSecuritization Bonds and to replenish any shortfall in the Capital Subaccount.
 
“Collection Period” means any period commencing on the first Servicer BusinessDay of any Billing Period and ending on the last Servicer Business Day of such

Billing Period.
 
“Commission” means the Michigan Public Service Commission.
 
“Commission Regulations” means any regulations, including temporary regulations,promulgated by the Commission pursuant to Michigan law.
 
“Company Minutes” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Consumers Energy” means Consumers Energy Company, a Michigan corporation.
 
“Corporate Trust Office” means the office of the Indenture Trustee at which, at any particular time, its corporate trust business shall be administered, which office as

of the Closing Date is located at 101 Barclay Street, 7 East, New York, New York 10286, Attention: Asset Backed SecuritiesUnit, Telephone: (212) 815-5331, Facsimile: (212)
815-2830, or at such other address as the Indenture Trustee may designate from time to time by notice to the Holders of Securitization Bonds and the Issuer, or the principal corporate
trust office of any successor trustee designated by like notice.

 
“Covenant Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Customers” means all existing and future retail electric distribution customers of Consumers Energy or its successors, including all existing and future retail electric

customers who are obligated to pay Securitization Charges pursuant to the Financing Order, except that “Customers” shall exclude (i) customers taking retail open access service from
Consumers Energy as of December 6, 2013 to the extent that those retail open access customers remain, without transition to bundled service, on Consumers Energy’s retail choice
program, (ii) customers to the extent they obtain or use Self-Service Power and (iii) customers to the extent engaged in Affiliate Wheeling.

 
“Daily Remittance” is defined in Section 6.11(a) of the Servicing Agreement.
 
“Default” means any occurrence that is, or with notice or the lapse of time or both would become, an Event of Default.
 
“Definitive Securitization Bonds” is defined in Section 2.11of the Indenture.
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“Delaware UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Delaware.
 
“DTC” means The Depository Trust Company.
 
“Eligible Account” means a segregated non-interest-bearing trust account with an Eligible Institution.
 
“Eligible Institution” means:
 
(a)          the corporate trust department of the Indenture Trustee, so long as any of the securities of the IndentureTrustee has a credit rating from each Rating Agency

in one of its generic rating categories that signifies investment grade; or
 
(b)          a depository institution organized under the laws of the United States of America or any State (or any domestic branch of a foreign bank) (i) that has either

(A) a long-term issuer rating of “AA-” or higher by S&P and “A2” or higher by Moody’s or (B) a short-term issuer rating of “A-1+” or higher by S&P and “P-1” or higher by
Moody’s or any other long-term, short-term or certificate of deposit rating acceptable to the Rating Agencies, and (ii) whose deposits are insured by the Federal Deposit
Insurance Corporation.

 
If so qualified under clause (b) of this definition, the Indenture Trustee may be considered an Eligible Institution for the purposes of clause (a) of this definition.
 

“Eligible Investments” means instruments or investment property that evidence:
 
(a)          direct obligations of, or obligations fullyand unconditionally guaranteed as to timely payment by, theUnited States of America;
 
(b)          demand or time deposits of, unsecured certificates of deposit of, money market deposit accounts of, or bankers’ acceptances issued by, any depository

institution (including the Indenture Trustee, acting in its commercial capacity) incorporated or organized under thelaws of the United States of America or any State thereof
and subject to supervision and examination by U.S. federal or state banking authorities, so long as the commercial paperor other short-term debt obligations of such depository
institution are, at the time of deposit, rated at least “A-1”and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not result in the downgrading
or withdrawal of the ratings of the Securitization Bonds;

 
(c)          commercial paper (including commercial paper of the Indenture Trustee, acting in its commercial capacity, and other than commercial paper of Consumers

Energy or any of its Affiliates), which at the time of purchase is rated at least “A-1” and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not
result in the downgrading or withdrawal of the ratings of theSecuritization Bonds;
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(d)          investments in money market funds having a rating in the highest investment category granted thereby (including funds for which the Indenture Trustee or

any of its Affiliates is investment manager or advisor) fromMoody’s and S&P;
 
(e)          repurchase obligations with respect to any security that is a direct obligation of, or fully guaranteed by, the United States of America or its agencies or

instrumentalities, entered into with Eligible Institutions;
 
(f)           repurchase obligations with respect to anysecurity or whole loan entered into with an Eligible Institution or with a registered broker/dealer acting as

principal and that meets the ratings criteria set forth below:
 

(i)           a broker/dealer (acting as principal) registered as a broker or dealer under Section 15 of the ExchangeAct (any such broker/dealer being referred to
in this definition as a “broker/dealer”), the unsecured short-term debt obligations of which are rated at least “P-1” byMoody’s and “A-1+” by S&P at the time of
entering into such repurchase obligation; or

 
(ii)          an unrated broker/dealer, acting as principal, that is a wholly-owned subsidiary of a non-bank or bank holding company the unsecured short-term

debt obligations of which are rated at least “P-1” by Moody’sand “A-1+” by S&P at the time of purchase so long as the obligations of such unrated broker/dealer are
unconditionally guaranteed by such non-bank or bank holding company; and

 
(g)          any other investment permitted by each of theRating Agencies;
 

in each case maturing not later than the Business Day preceding the next Payment Date or Special Payment Date, if applicable (for the avoidance of doubt, investments in money market
funds or similar instruments that are redeemable on demand shall be deemed to satisfy the foregoing requirement). Notwithstanding the foregoing: (1) no securities or investments that
mature in 30 days or more shall be “Eligible Investments” unless the issuer thereof has either a short-term unsecured debt rating of at least “P-1” from Moody’s or a long-term unsecured
debt rating of at least “A2” from Moody’s and also has a long-term unsecured debt rating of at least “A+” from S&P; (2) no securities or investments described in clauses (b) through (d)
 above that have maturities of more than 30 days but less thanor equal to 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at
least “A1” from Moody’s and a short-term unsecured debt rating of at least “P-1” from Moody’s; and (3) no securities or investments described in clauses (b) through (d) above thathave
maturities of more than 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at least “Aa3” from Moody’s and a short-term
unsecured debt rating of at least “P1” from Moody’s.
 

“Event of Default” is defined in Section 5.01of the Indenture.
 
“Excess Funds Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Exchange Act” means the Securities Exchange Act of 1934.
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“Expected Amortization Schedule” means, with respect to any Tranche, the expected amortization schedule related thereto set forth in the Series Supplement.
 
“Federal Book-Entry Regulations” means 31 C.F.R. Part 357 et seq. (Department of Treasury).
 
“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the weighted average of the rates on

overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a Business Day, for
the preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is aBusiness Day, the average of the quotations for such day
on such transactions received by the Servicer from three federal funds brokers of recognized standing selected by it.

 
“Final” means, with respect to the Financing Order, that the Financing Order has become final, that the Financing Order is not being appealed and that the time for

filing an appeal thereof has expired.
 
“Final Maturity Date” means, with respect to each Tranche of Securitization Bonds, the final maturity date therefor as specified in the Series Supplement.
 
“Financing Order” means the financing order issued by the Commission to Consumers Energy on December 6, 2013, Case No. U-17473, authorizing the creation of

the Securitization Property. Consumers Energy unconditionally accepted all conditions and limitations requested bysuch order in a letter dated January 24, 2014 from ConsumersEnergy
to the Commission.

 
“General Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Global Securitization Bond” means a Securitization Bond to be issued to the Holders thereof in Book-Entry Form, which Global Securitization Bond shall be issued

to the Clearing Agency, or its nominee, in accordance with Section 2.11of the Indenture and the Series Supplement.
 
“Governmental Authority” means any nation or government, any U.S. federal, state, local or other political subdivision thereof and any court, administrative agency or

other instrumentality or entity exercising executive, legislative, judicial, regulatory or administrative functions of government.
 
“Grant” means mortgage, pledge, bargain, sell, warrant, alienate, remise, release, convey, grant, transfer, create, grant alien upon, a security interest in and right of set-

off against, deposit, set over and confirm pursuant to the Indenture and the Series Supplement. A Grant of the Securitization Bond Collateral shall include all rights, powers and options
(but none of the obligations) of the granting party thereunder, including the immediate and continuing right to claim for, collect, receive and give receipt for payments in respectof the
Securitization Bond Collateral and all other moneys payable thereunder, to give and receive notices and other communications, to make waivers or other agreements, to exercise all
rights and options, to bring Proceedings in the name of the granting party or otherwise and generally to do and receive
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anything that the granting party is or may be entitled to do orreceive thereunder or with respect thereto.

 
“Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Indemnified Losses” is defined in Section 5.03of the Servicing Agreement.
 
“Indemnified Party” is defined in Section 6.02(a) of the Servicing Agreement.
 
“Indemnified Person” is defined in Section 5.01(f) of the Sale Agreement.
 
“Indenture” means the Indenture, dated as of the Closing Date, by and between the Issuer and The Bank of New York Mellon, a New York banking corporation, as

Indenture Trustee and as Securities Intermediary.
 
“Indenture Trustee” means The Bank of New York Mellon, a New York banking corporation, as indenture trustee for the benefit of the Secured Parties, or any

successor indenture trustee for the benefit of the Secured Parties, under the Indenture.
 
“Independent” means, when used with respect to any specified Person, thatsuch specified Person (a) is in fact independent of the Issuer, any other obligor on the

Securitization Bonds, the Seller, the Servicer and any Affiliate of any of the foregoing Persons, (b) does not have any direct financial interest or any material indirect financial interest in
the Issuer, any such other obligor, the Seller, the Serviceror any Affiliate of any of the foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Seller, the
Servicer or any Affiliate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee, partner, director (other than as an independent director or manager) or
person performing similar functions.

 
“Independent Certificate” means a certificate to be delivered to the Indenture Trustee under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, made by an Independent appraiser or other expert appointed by an Issuer Order and consented to by the Indenture Trustee, and
such certificate shall state that the signer has read the definition of “Independent” in the Indenture and that the signer is Independent within the meaning thereof.

 
“Independent Manager” is defined in Section 4.01(a) of the LLC Agreement.
 
“Independent Manager Fee” is defined in Section 4.01(a) of the LLC Agreement.
 
“Insolvency Event” means, with respect to a specified Person: (a) the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of

such specified Person or any substantial part of its property in an involuntary case under any applicable U.S. federal orstate bankruptcy, insolvency or other similar law in effectas of the
Closing Date or thereafter, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such specified Person or for any substantial part of its
property, or ordering the winding-up or liquidation of suchspecified Person’s affairs, and such
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decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or (b) the commencement by such specified Person of a voluntary case under any applicable U.S.
federal or state bankruptcy, insolvency or other similar law in effect as of the Closing Date or thereafter, or the consent by such specified Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such specified Person to the appointment of or taking possession bya receiver, liquidator, assignee, custodian, trustee, sequestrator
or similar official for such specified Person or for any substantial part of its property, or the making by such specifiedPerson of any general assignment for the benefit of creditors, or the
failure by such specified Person generally to pay its debts as such debts become due, or the taking of action by such specified Person in furtherance of any of the foregoing.

 
“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the Closing Date, by and among the Issuer, the Indenture Trustee, Consumers

Energy, the parties to the accounts receivables sale program of Consumers Receivables Funding II, LLC, Consumers Funding LLC and the trustee for the securitization bonds issued by
Consumers Funding LLC, and any subsequent such agreement.

 
“Interim True-Up Adjustment” means either a Semi-Annual Interim True-Up Adjustment made in accordance with Section 4.01(b)(ii) of the Servicing Agreement or

an Additional Interim True-Up Adjustment made in accordance with Section 4.01(b)(iii) of the Servicing Agreement.
 
“Investment Company Act” means the Investment Company Act of 1940.
 
“Investment Earnings” means investment earnings on funds deposited in the Collection Account net of losses and investment expenses.
 
“Issuer” means Consumers 2014 Securitization Funding LLC, a Delaware limited liability company, named as such in the Indentureuntil a successor replaces it and,

thereafter, means the successor and, for purposes of any provision contained herein and required by the Trust IndentureAct, each other obligor on the Securitization Bonds.
 
“Issuer Documents” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Issuer Order” means a written order signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying Agent,

as applicable.
 
“Issuer Request” means a written request signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying

Agent, as applicable.
 
“Legal Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Letter of Representations” means any applicable agreement between the Issuer and the applicable Clearing Agency, with respect to such Clearing Agency’s rights

and obligations (in its capacity as a Clearing Agency) with respect to any Book-Entry Securitization Bonds.
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“Lien” means a security interest, lien, mortgage, charge, pledge, claim or encumbrance of any kind.
 
“LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Consumers 2014 Securitization Funding LLC, dated as of the Closing

Date.
 
“Losses” means (a) any and all amounts of principal of and interest on the Securitization Bonds not paid when due or when scheduled to be paid in accordance with

their terms and the amounts of any deposits by or to the Issuerrequired to have been made in accordance with the terms of theBasic Documents or the Financing Order that are not
made when so required and (b) any and all other liabilities,obligations, losses, claims, damages, payments, costs or expenses of any kind whatsoever.

 
“Manager” means each manager of the Issuer under the LLC Agreement.
 
“Member” has the meaning specified in the first paragraph of the LLC Agreement.
 
“Michigan UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Michigan.
 
“Monthly Servicer’s Certificate” is defined in Section 3.01(b)(i) of the Servicing Agreement.
 
“Moody’s” means Moody’s Investors Service, Inc.. References to Moody’s are effective so long as Moody’s is a Rating Agency.
 
“NRSRO” is defined in Section 10.18(b) of the Indenture.
 
“NY UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of New York.
 
“Officer’s Certificate” means a certificate signed by a Responsible Officer of the Issuer under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, and delivered to the Indenture Trustee.
 
“Ongoing Other Qualified Costs” means the Qualified Costs described as such in the Financing Order, including Operating Expenses and any other costs identified in

the Basic Documents; provided, however, that Ongoing Other Qualified Costs do not include the Issuer’s costs of issuance of the Securitization Bonds and Consumers Energy’s costs of
retiring existing debt and equity securities.

 
“Operating Expenses” means all unreimbursed fees, costs and out-of-pocket expenses of the Issuer, including all amounts owed by the Issuer to the Indenture Trustee

(including indemnities, legal fees and expenses) or any Manager, the Servicing Fee, the Administration Fee, legal and accounting fees, Rating Agency and related fees (i.e. website
provider fees) and any franchise or other taxes owed by the Issuer, including on investment income in the Collection Account.
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“Opinion of Counsel” means one or more written opinions of counsel, who may, except as otherwise expressly provided in the Basic Documents, be employees of or

counsel to the party providing such opinion of counsel, which counsel shall be reasonably acceptable to the party receiving such opinion of counsel, and shall be in form and substance
reasonably acceptable to such party.

 
“Outstanding” means, as of the date of determination, all SecuritizationBonds theretofore authenticated and delivered under the Indenture, except:
 
(a)          Securitization Bonds theretofore canceledby the Securitization Bond Registrar or delivered to the Securitization Bond Registrar for cancellation;
 
(b)          Securitization Bonds or portions thereof the payment for which money in the necessary amount has been theretofore deposited with the Indenture Trustee or

any Paying Agent in trust for the Holders of such Securitization Bonds; and
 
(c)          Securitization Bonds in exchange for or in lieu of other Securitization Bonds that have been issued pursuant to the Indenture unless proof satisfactory to the

Indenture Trustee is presented that any such Securitization Bonds are held by a Protected Purchaser;
 
provided, that, in determining whether the Holders of the requisite Outstanding Amount of the Securitization Bonds or any Tranche thereof have given any request, demand,
authorization, direction, notice, consent or waiver underany Basic Document, Securitization Bonds owned by the Issuer, any other obligor upon the Securitization Bonds, the Member,
the Seller, the Servicer or any Affiliate of any of the foregoing Persons shall be disregarded and deemed not to be Outstanding (unless one or more such Persons owns 100% of such
Securitization Bonds), except that, in determining whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice,consent or
waiver, only Securitization Bonds that the Indenture Trustee actually knows to be so owned shall be so disregarded. Securitization Bonds so owned that have been pledged in good faith
may be regarded as Outstanding if the pledgee establishes tothe satisfaction of the Indenture Trustee the pledgee’s right so to act with respect to such Securitization Bonds and that the
pledgee is not the Issuer, any other obligor upon the Securitization Bonds, the Member, the Seller, the Servicer or any Affiliate of any of the foregoing Persons.

 
“Outstanding Amount” means the aggregate principal amount of all Securitization Bonds, or, if the context requires, all Securitization Bonds of a Tranche,

Outstanding at the date of determination.
 
“Paying Agent” means, with respect to the Indenture, the Indenture Trustee and any other Person appointed as a paying agent for the Securitization Bonds pursuant to

the Indenture.
 
“Payment Date” means, with respect to any Tranche of Securitization Bonds, the dates specified in the Series Supplement; provided, that if any such date is not a

Business Day, the Payment Date shall be the Business Day succeeding such date.
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“Periodic Billing Requirement” means, for any Calculation Period, the aggregate amount ofSecuritization Charges calculated by the Servicer as necessary to be billed

during such period in order to collect the Periodic Payment Requirement on a timely basis.
 
“Periodic Interest” means, with respect to any Payment Date, the periodic interest for such Payment Date as specified in the Series Supplement.
 
“Periodic Payment Requirement” for any Calculation Period means the total dollar amount ofSecuritization Charge Collections reasonably calculatedby the Servicer

in accordance with Section 4.01of the Servicing Agreement as necessary to be received during such Calculation Period (after giving effect to the allocation and distribution of amounts
on deposit in the Excess Funds Subaccount at the time of calculation and that are projected to be available for payments onthe Securitization Bonds at the end of such Calculation Period
and including any shortfalls in Periodic Payment Requirements for any prior Calculation Period) in order to ensure that, as of the last Payment Date occurring in such Calculation Period,
(a) all accrued and unpaid interest on the Securitization Bonds then due shall have been paid in full on a timely basis, (b) the Outstanding Amount of the Securitization Bonds is equal to
the Projected Unpaid Balance on each Payment Date during such Calculation Period, (c) the balance on deposit in the Capital Subaccount equals the Required Capital Level and (d) all
other fees and expenses due and owing and required or allowedto be paid under Section 8.02of the Indenture as of such date shall have been paid in full; provided, that, with respect to
any Annual True-Up Adjustment or Interim True-Up Adjustment occurring after the date that is one year prior to the last Scheduled Final Payment Date for the Securitization Bonds, the
Periodic Payment Requirements shall be calculated to ensure that sufficient Securitization Charges will be collectedto retire the Securitization Bonds in full as of the next Payment Date.

 
“Periodic Principal” means, with respect to any Payment Date, the excess, if any,of the Outstanding Amount of Securitization Bonds over the outstanding principal

balance specified for such Payment Date on the Expected Amortization Schedule.
 
“Permitted Lien” means the Lien created by the Indenture.
 
“Permitted Successor” is defined in Section 5.02of the Sale Agreement.
 
“Person” means any individual, corporation, limited liability company, estate, partnership, joint venture, association, joint stock company, trust (including any

beneficiary thereof), unincorporated organization or Governmental Authority.
 
“Predecessor Securitization Bond” means, with respect to any particular Securitization Bond, every previous Securitization Bond evidencing all or a portion of the

same debt as that evidenced by such particular Securitization Bond, and, for the purpose of this definition, any Securitization Bond authenticated and delivered under Section 2.06of the
Indenture in lieu of a mutilated, lost, destroyed or stolen Securitization Bond shall be deemed to evidence the same debtas the mutilated, lost, destroyed or stolen SecuritizationBond.

 
“Premises” is defined in Section 1(g) of the Administration Agreement.
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“Proceeding” means any suit in equity, action at law or other judicial or administrative proceeding.
 
“Projected Unpaid Balance” means, as of any Payment Date, the sum of the projected outstanding principal amount of each Tranche of Securitization Bonds for such

Payment Date set forth in the Expected Amortization Schedule.
 
“Protected Purchaser” has the meaning specified in Section 8-303 of the UCC.
 
“Qualified Costs” means all qualified costs as defined in Section 10h(g) ofthe Securitization Law allowed to be recovered by ConsumersEnergy under the Financing

Order.
 
“Rating Agency” means, with respect to any Tranche of Securitization Bonds, any of Moody’s or S&P that provides a rating with respect to the Securitization Bonds.

If no such organization (or successor) is any longer in existence, “Rating Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated
by the Issuer, notice of which designation shall be given to the Indenture Trustee and the Servicer.

 
“Rating Agency Condition” means, with respect to any action, at least ten Business Days’ prior written notification to each Rating Agency of such action, and written

confirmation from each of S&P and Moody’s to the Servicer, the Indenture Trustee and the Issuer that such action will not result in a suspension, reduction or withdrawal of the then
current rating by such Rating Agency of any Tranche of Securitization Bonds; provided, that, if, within such ten Business Day period, any Rating Agency (other than S&P) has neither
replied to such notification nor responded in a manner that indicates that such Rating Agency is reviewing and considering the notification, then (a) the Issuer shall be required to
confirm that such Rating Agency has received the Rating Agency Condition request and, if it has, promptly request the related Rating Agency Condition confirmation and (b) if the
Rating Agency neither replies to such notification nor responds in a manner that indicates it is reviewing and considering the notification within five Business Days following such
second request, the applicable Rating Agency Condition requirement shall not be deemed to apply to such Rating Agency. For the purposes of this definition, any confirmation, request,
acknowledgment or approval that is required to be in writingmay be in the form of electronic mail or a press release (whichmay contain a general waiver of a Rating Agency’s right to
review or consent).

 
“Record Date” means one Business Day prior to the applicable Payment Date.
 
“Registered Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Regulation AB” means the rules of the SEC promulgated under Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123.
 
“Reimbursable Expenses” is defined in Section 2 of the Administration Agreement.
 
“Released Parties” is defined in Section 6.02(d) of the Servicing Agreement.
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“Required Capital Level” means an amount of capital equal to 0.5% of the initial principal amount of the Securitization Bonds.
 
“Requirement of Law” means any foreign, U.S. federal, state or local laws, statutes, regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by

any Governmental Authority or common law.
 
“Responsible Officer” means, with respect to: (a) the Issuer, any Manager or any duly authorized officer; (b) the Indenture Trustee, any officer within the Corporate

Trust Office of such trustee (including the President, any Vice President, any Assistant Vice President, any Secretary, any Assistant Treasurer or any other officer of the Indenture
Trustee customarily performing functions similar to thoseperformed by persons who at the time shall be such officers, respectively, and that has direct responsibility for the
administration of the Indenture and also, with respect to a particular matter, any other officer to whom such matter is referred to because of such officer’s knowledge and familiarity with
the particular subject); (c) any corporation (other than the Indenture Trustee), the Chief Executive Officer, the President, any Vice President, the Chief Financial Officer, the Treasurer,
any Assistant Treasurer or any other duly authorized officer of such Person who has been authorized to act in the circumstances; (d) any partnership, any general partner thereof; and (e)
 any other Person (other than an individual), any duly authorized officer or member of such Person, as the context may require, who is authorized to act in matters relating to such Person.

 
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business. References to S&P areeffective so long as S&P is a Rating

Agency.
 
“Sale Agreement” means the Securitization Property Purchase and Sale Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy,

and acknowledged and accepted by the Indenture Trustee.
 
“Scheduled Final Payment Date” means, with respect to each Tranche of Securitization Bonds, the date when all interest and principal is scheduled to bepaid with

respect to that Tranche in accordance with the Expected Amortization Schedule, as specified in the Series Supplement.For the avoidance of doubt, the Scheduled Final Payment Date
with respect to any Tranche shall be the last Scheduled Payment Date set forth in the Expected Amortization Schedule relating to such Tranche. The “last Scheduled Final Payment
Date” means the Scheduled Final Payment Date of the latest maturing Tranche of Securitization Bonds.

 
“Scheduled Payment Date” means, with respect to each Tranche of Securitization Bonds, each Payment Date on which principal for such Tranche is tobe paid in

accordance with the Expected Amortization Schedule for such Tranche.
 
“SEC” means the Securities and Exchange Commission.
 
“Secured Obligations” means the payment of principal of and premium, if any, interest on, and any other amounts owing in respect of, the Securitization Bonds and all

fees, expenses, counsel fees and other amounts due and payable to the Indenture Trustee.
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“Secured Parties” means the Indenture Trustee, the Holders and any credit enhancer described in the Series Supplement.
 
“Securities Act” means the Securities Act of 1933.
 
“Securities Intermediary” means The Bank of New York Mellon, a New York banking corporation, solely in the capacity of a “securities intermediary”as defined in

the NY UCC and Federal Book-Entry Regulations or any successor securities intermediary under the Indenture.
 
“Securitization Bond Collateral” is defined in the preamble of the Indenture.
 
“Securitization Bond Register” is defined in Section 2.05of the Indenture.
 
“Securitization Bond Registrar” is defined in Section 2.05of the Indenture.
 
“Securitization Bonds” means the securitization bonds authorized by the Financing Order and issued under the Indenture.
 
“Securitization Charge” means any securitization charges as defined in Section 10h(i) of the Securitization Law that are authorized by the Financing Order.
 
“Securitization Charge Collections” means Securitization Charges actually received by the Servicer to be remitted to the Collection Account.
 
“Securitization Charge Payments” means the payments made by Customers based on the Securitization Charges.
 
“Securitization Law” means the laws of the State of Michigan adopted in June 2000enacted as 2000 PA 142.
 
“Securitization Property” means all securitization property as defined in Section 10h(j) of the Securitization Law created pursuant to the Financing Order and under

the Securitization Law, including the right to impose, collect and receive the Securitization Charges in an amount necessary to provide the full recovery of all Qualified Costs, the right
under the Financing Order to obtain periodic adjustments ofSecuritization Charges under Section 10k(3) of the Securitization Law and all revenue, collections, payments, moneys and
proceeds arising out of the rights and interests described under Section 10(j) of the Securitization Law. The term “Securitization Property” when used with respect to Consumers Energy
means and includes the rights of Consumers Energy that existprior to the time that such rights are first transferred in connection with the issuance of the Securitization Bonds so asto
become Securitization Property in accordance with Section 10j(2) of the Securitization Law and the Financing Order.

 
“Securitization Property Records” is defined in Section 5.01of the Servicing Agreement.
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“Securitization Rate Class” means one of the four separate rate classes to whom Securitization Charges are allocated for ratemaking purposes in accordance with the

Financing Order.
 
“Securitization Rate Schedule” means the Tariff sheets to be filed with the Commission stating the amounts of the Securitization Charges, as such Tariff sheets may

be amended or modified from time to time pursuant to a True-UpAdjustment.
 
“Self-Service Power” means (a) electricity generated and consumed at an industrial site or contiguous industrial site or single commercial establishment or single

residence without the use of an electric utility’s transmission and distribution system or (b) electricity generatedprimarily by the use of by-product fuels, including waste water solids,
which electricity is consumed as part of a contiguous facility, with the use of an electric utility’s transmission and distribution system, but only if the point or points of receiptof the
power within the facility are not greater than three miles distant from the point of generation. A site or facility with load existing on the effective date of the Securitization Law that is
divided by an inland body of water or by a public highway, roador street but that otherwise meets this definition meets thecontiguous requirement of this definition regardless of
whether Self-Service Power was being generated on the effective date of the Securitization Law. A commercial or industrial facility or single residence that meets the requirements of
clause (a) above or clause (b) above meets this definitionwhether or not the generation facility is owned by an entity different from the owner of the commercial or industrial siteor
single residence.

 
“Seller” is defined in the preamble to the Sale Agreement.
 
“Semi-Annual Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(ii) of the Servicing Agreement.
 
“Semi-Annual Servicer’s Certificate” is defined in Section 4.01(c)(ii) of the Servicing Agreement.
 
“Series Supplement” means the indenture supplemental to the Indenture in the form attached as Exhibit Bto the Indenture that authorizes the issuance of the

Securitization Bonds.
 
“Servicer” means Consumers Energy, as Servicer under the Servicing Agreement.
 
“Servicer Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York,

New York or Cincinnati, Ohio are authorized or obligated by law, regulation or executive order to be closed, on which the Servicer maintains normal office hours and conducts business.
 
“Servicer Default” is defined in Section 7.01of the Servicing Agreement.
 
“Servicer Policies and Practices” means, with respect to the Servicer’s duties under Exhibit A to the Servicing Agreement, the policies and practices of the Servicer

applicable to such duties that the Servicer follows with respect to comparable assets that it services for itself and, ifapplicable, others.
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“Servicing Agreement” means the Securitization Property Servicing Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy, and

acknowledged and accepted by the Indenture Trustee.
 
“Servicing Fee” is defined in Section 6.06(a) of the Servicing Agreement.
 
“Servicing Standard” means the obligation of the Servicer to calculate, apply, remit and reconcile proceeds of the Securitization Property, including Securitization

Charge Payments, and all other Securitization Bond Collateral for the benefit of the Issuer and the Holders (a) with thesame degree of care and diligence as the Servicer applies with
respect to payments owed to it for its own account, (b) in accordance with all applicable procedures and requirements established by the Commission for collection of electric utility
tariffs and (c) in accordance with the other terms of the Servicing Agreement.

 
“Special Payment Date” means the date on which, with respect to any Tranche of Securitization Bonds, any payment of principal of or interest (including any interest

accruing upon default) on, or any other amount in respect of,the Securitization Bonds of such Tranche that is not actually paid within five days of the Payment Date applicable thereto is
to be made by the Indenture Trustee to the Holders.

 
“Special Record Date” means, with respect to any Special Payment Date, the close of business on the fifteenth day (whether or not a Business Day) preceding such

Special Payment Date.
 
“Sponsor” means Consumers Energy, in its capacity as “sponsor” of theSecuritization Bonds within the meaning of Regulation AB.
 
“State” means any one of the fifty states of the United States of America or the District of Columbia.
 
“State Pledge” means the pledge of the State of Michigan as set forth in Section 10n(2) of the Securitization Law.
 
“Subaccounts” is defined in Section 8.02(a) of the Indenture.
 
“Successor” means any successor to Consumers Energy under the Securitization Law, whether pursuant to any bankruptcy, reorganization or other insolvency

proceeding or pursuant to any merger, acquisition, sale or transfer, by operation of law, as a result of electric utilityrestructuring or otherwise.
 
“Successor Servicer” is defined in Section 3.07(e) of the Indenture.
 
“Tariff ” means the most current version on file with the Commission of Sheet No. C-43.10 and Sheet No. D-5.10 of Consumers Energy’s Rate Book for Electric

Service, M.P.S.C. 13 — Electric, or substantially comparable sheets included in a later complete revision of ConsumersEnergy’s Rate Book for Electric Service approved and on file
with the Commission.

 
“Tax Returns” is defined in Section 1(a)(iii) of the Administration Agreement.
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“Temporary Securitization Bonds” means Securitization Bonds executed and, upon the receiptof an Issuer Order, authenticated and delivered by the Indenture Trustee

pending the preparation of Definitive Securitization Bonds pursuant to Section 2.04of the Indenture.
 
“Termination Notice” is defined in Section 7.01of the Servicing Agreement.
 
“Tranche” means any one of the groupings of Securitization Bonds differentiated by amortization schedule, interest rate or sinking fund schedule, as specified in the

Series Supplement.
 
“True-Up Adjustment” means any Annual True-Up Adjustment or Interim True-Up Adjustment, as the case may be.
 
“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force on the Closing Date, unless otherwise specifically provided.
 
“UCC” means the Uniform Commercial Code as in effect in the relevant jurisdiction.
 
“Underwriters” means the underwriters who purchase Securitization Bondsof any Tranche from the Issuer and sell such Securitization Bonds in a public offering.
 
“Underwriting Agreement” means the Underwriting Agreement, dated July 14, 2014, by and among Consumers Energy, the representatives of the several

Underwriters named therein and the Issuer.
 
“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America

(including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United Statesof America is pledged and that are not callable at the option of the
issuer thereof.

 
“Weighted Average Days Outstanding” means the weighted average number of days Consumers Energy’s monthly bills to Customers remain outstanding during the

calendar year preceding the calculation thereof pursuant to Section 4.01(b)(i) of the Servicing Agreement.
 
B.           Rules of Construction. Unless the context otherwise requires, in each Basic Document to which this Appendix Ais attached:
 
(a)          All accounting terms not specifically defined herein shall be construed in accordance with United States generally accepted accounting principles. To the extent that

the definitions of accounting terms in any Basic Document are inconsistent with the meanings of such terms under generally accepted accounting principles or regulatory accounting
principles, the definitions contained in such Basic Document shall control.

 
(b)          The term “including” means “including without limitation”, and other forms of the verb “include” have correlative meanings.

 
A-18



Page 70

7/16/2014 11:25:29 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d1.htm

 
(c)          All references to any Person shall include such Person’s permitted successors and assigns, and any reference to a Person in a particular capacity excludes such Person

in other capacities.
 
(d)          Unless otherwise stated in any of the Basic Documents, in the computation of a period of time from a specified date to a later specified date, the word “from” means

“from and including” and each of the words “to” and “until” means “to but excluding”.
 
(e)          The words “hereof”, “herein” and “hereunder” and words of similar import when used in any Basic Document shall refer to such Basic Document as a whole and not

to any particular provision of such Basic Document. References to Articles, Sections, Appendices and Exhibits in any Basic Document are references to Articles, Sections, Appendices
and Exhibits in or to such Basic Document unless otherwise specified in such Basic Document.

 
(f)           The various captions (including the tablesof contents) in each Basic Document are provided solely for convenience of reference and shall not affect the meaning or

interpretation of any Basic Document.
 
(g)          The definitions contained in this Appendix Aapply equally to the singular and plural forms of such terms,and words of the masculine, feminine or neuter gender shall

mean and include the correlative words of other genders.
 
(h)          Unless otherwise specified, references to an agreement or other document include references to such agreement or document as from time to time amended, restated,

reformed, supplemented or otherwise modified in accordance with the terms thereof (subject to any restrictions on suchamendments, restatements, reformations, supplements or
modifications set forth in such agreement or document) and include any attachments thereto.

 
(i)           References to any law, rule, regulation or order of a Governmental Authority shall include such law, rule, regulation or order as from time to time in effect, including

any amendment, modification, codification, replacement or reenactment thereof or any substitution therefor.
 
(j)           The word “will” shall be construed to have the same meaning and effect as the word “shall”.
 
(k)          The word “or” is not exclusive.
 
(l)           All terms defined in the relevant Basic Document to which this Appendix Ais attached shall have the defined meanings when used in any certificate or other

document made or delivered pursuant thereto unless otherwise defined therein.
 
(m)         A term has the meaning assigned to it.

 
A-19



Page 1

7/16/2014 11:25:50 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d2.htm

EX-99.2 6 a14-9989_11ex99d2.htm EX-99.2
Exhibit 99.2

 
SECURITIZATION PROPERTY PURCHASE AND SALE AGREEMENT

 
by and between

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC,

 
Issuer

 
and

 
CONSUMERS ENERGY COMPANY,

 
Seller

 
Acknowledged and Accepted by

 
The Bank of New York Mellon, as Indenture Trustee

 
Dated as of July 22, 2014
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This SECURITIZATION PROPERTY PURCHASE AND SALE AGREEMENT,dated as of July 22, 2014, is by and between CONSUMERS 2014 SECURITIZATION

FUNDING LLC, a Delaware limited liability company, and Consumers Energy Company, a Michigan corporation, and acknowledged and accepted by The Bank of New York Mellon,
as indenture trustee.

 
RECITALS

 
WHEREAS, the Issuer desires to purchase the SecuritizationProperty created pursuant to the Securitization Law;
 
WHEREAS, the Seller is willing to sell its rights and interests under the Financing Order to the Issuer, whereupon such rights and interests will become the Securitization

Property;
 
WHEREAS, the Issuer, in order to finance the purchase of the Securitization Property, will issue the Securitization Bonds under the Indenture; and
 
WHEREAS, the Issuer, to secure its obligations under the Securitization Bonds and the Indenture, will pledge, among other things, all right, title and interest of the Issuer in and

to the Securitization Property and this Sale Agreement to the Indenture Trustee for the benefit of the Secured Parties.
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties hereto agree asfollows:
 

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

 
SECTION 1.01.                                  Definitions and Rules of Construction. Capitalized terms used but not otherwise defined in this Sale Agreement shall have the respective meanings given

to such terms in Appendix A, which is hereby incorporated by reference into this Sale Agreement as if set forth fully in this Sale Agreement. Not all terms defined in Appendix Aare
used in this Sale Agreement. The rules of construction set forth in Appendix Ashall apply to this Sale Agreement and are hereby incorporated by reference into this Sale Agreement as if
set forth fully in this Sale Agreement.

 
ARTICLE II

CONVEYANCE OF SECURITIZATION PROPERTY
 

SECTION 2.01.                                  Conveyance of Securitization Property.
 

(a)                    In consideration of the Issuer’s delivery to or upon the order of the Seller of $354,437,762.02, subject to the conditions specified in Section 2.02, the Seller does
hereby irrevocably sell, transfer, assign, set over and otherwise convey to the Issuer, without recourse or warranty, except as set forth herein, all right, title and interest of the Seller in
and to the Securitization Property (such sale, transfer, assignment, setting over and conveyance of the Securitization Property includes, to the fullest extent permitted by the
Securitization Law and
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the Michigan UCC, the property, rights and interests of Consumers Energy under the Financing Order, including the rightto impose, collect and receive Securitization Charges, the
right to obtain True-Up Adjustments and all revenue, collections, payments, moneys and proceeds arising out of the rights and interests created under the Financing Order). Such sale,
transfer, assignment, setting over and conveyance is hereby expressly stated to be a sale or other absolute transfer and, pursuant to Section 10l(1) of the Securitization Law, shall be
treated as a true sale and not as a secured transaction. The Seller and the Issuer agree that after giving effect to the sale, transfer, assignment, setting over and conveyance
contemplated hereby the Seller has no right, title or interest in or to the Securitization Property to which a security interest could attach because (i) it has sold, transferred, assigned, set
over and conveyed all right, title and interest in and to the Securitization Property to the Issuer, (ii) as provided in Section 10l(1) of the Securitization Law, legal and equitable title shall
have passed to the Issuer and (iii) as provided in Section 10m(3) of the Securitization Law, appropriate financing statements have been filed and such transfer is perfected against all
third parties, including subsequent judicial or other liencreditors. If such sale, transfer, assignment, setting over and conveyance is held by any court of competent jurisdiction not to
be a true sale as provided in Section 10l(1) of the Securitization Law, then such sale, transfer, assignment, setting over and conveyance shall be treated as a pledge of the Securitization
Property and as the creation of a security interest (within the meaning of the Securitization Law and the UCC) in the Securitization Property and, without prejudice to its position that
it has absolutely transferred all of its rights in the Securitization Property to the Issuer, the Seller hereby grants a security interest in the Securitization Property to the Issuer (and to the
Indenture Trustee for the benefit of the Secured Parties) tosecure their respective rights under the Basic Documents toreceive the Securitization Charges and all other Securitization
Property.

 
(b)                    Subject to Section 2.02, the Issuer does hereby purchase the Securitization Property from the Seller for the consideration set forth in Section 2.01(a).
 

SECTION 2.02.                                  Conditions to Conveyance of Securitization Property. The obligation of the Issuer to purchase Securitization Property on the Closing Date shall be
subject to the satisfaction of each of the following conditions:

 
(a)                    on or prior to the Closing Date, the Seller shall have delivered to the Issuer a duly executed Bill of Sale identifying the Securitization Property to be conveyed on the

Closing Date;
 
(b)                    on or prior to the Closing Date, the Seller shall have obtained the Financing Order creating the Securitization Property;
 
(c)                     as of the Closing Date, the Seller is not insolvent and will not have been made insolvent by such sale and the Seller is not aware of any pending insolvency with

respect to itself;
 
(d)                    as of the Closing Date, (i) the representations and warranties of the Seller set forth in this Sale Agreement shall be true and correct with the same force and effect as if

made on the Closing Date (except to the extent that they relate to an earlier date), (ii) on and as of the
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Closing Date no breach of any covenant or agreement of the Seller contained in this Sale Agreement has occurred and is continuing and (iii) no Servicer Default shall have occurred
and be continuing;

 
(e)                     as of the Closing Date, (i) the Issuer shall have sufficientfunds available to pay the purchase price for the Securitization Property to be conveyed on such date and (ii)

 all conditions to the issuance of the Securitization Bondsintended to provide such funds set forth in the Indenture shall have been satisfied or waived;
 

(f)                       on or prior to the Closing Date, the Seller shall have taken all action required to transfer to the Issuer ownership of the Securitization Property to be conveyed on such
date, free and clear of all Liens other than Liens created by the Issuer pursuant to the Basic Documents and to perfect suchtransfer, including filing any statements or filings underthe
Securitization Law or the UCC, and the Issuer or the Servicer, on behalf of the Issuer, shall have taken any action required for the Issuer to grant the Indenture Trustee a first priority
perfected security interest in the Securitization Bond Collateral and maintain such security interest as of such date;

 
(g)                     the Seller shall have delivered to the Rating Agencies and the Issuer any Opinions of Counsel required by the Rating Agencies;
 
(h)                    the Seller shall have received and delivered to the Issuer and the Indenture Trustee an opinion or opinions of outside taxcounsel (as selected by the Seller, and in form

and substance reasonably satisfactory to the Issuer and theIndenture Trustee) to the effect that, for U.S. federal income tax purposes, (i) the Issuer will not be treated as a taxable entity
separate and apart from its sole owner, (ii) the Securitization Bonds will be treated as debt of the Issuer’s sole owner and (iii) the Seller will not be treated as recognizing grossincome
upon the issuance of the Securitization Bonds;

 
(i)                         on and as of the Closing Date, each of the Certificate of Formation, the LLC Agreement, the Servicing Agreement, this SaleAgreement, the Indenture, the Financing

Order and the Securitization Law shall be in full force and effect;
 
(j)                        the Securitization Bonds shall have received any rating or ratings required by the Financing Order; and
 
(k)                    the Seller shall have delivered to the Indenture Trustee andthe Issuer an Officer’s Certificate confirming the satisfaction of each condition precedent specified in this

Section 2.02.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Subject to Section 3.09, the Seller makes the following representations and warranties, as of the Closing Date, and the Seller acknowledges that the Issuer has relied thereon in

acquiring the Securitization Property. The representations and warranties shall survive the sale and transfer of Securitization Property to the Issuer and the pledge thereof to the Indenture
Trustee pursuant to the Indenture. The Seller agrees that (i) the Issuer may assign the right to enforce the
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following representations and warranties to the IndentureTrustee and (ii) the following representations and warranties inure to the benefit of the Issuer and the Indenture Trustee.

 
SECTION 3.01.                                  Organization and Good Standing. The Seller is a corporation duly organized and validly existing and is in good standing under the laws of the State of

Michigan, with the requisite corporate power and authorityto own its properties as such properties are currently ownedand to conduct its business as such business is now conductedby
it, and has the requisite corporate power and authority to obtain the Financing Order and own the rights and interests under the Financing Order and to sell and assign those rights and
interests to the Issuer, whereupon such rights and interests shall become “securitization property” as defined in the Securitization Law.
 

SECTION 3.02.                                  Due Qualification. The Seller is duly qualified to do business and is in good standing, and has obtained all necessary licenses and approvals, in all
jurisdictions in which the ownership or lease of property orthe conduct of its business shall require such qualifications, licenses or approvals (except where the failure to so qualify or
obtain such licenses and approvals would not be reasonably likely to have a material adverse effect on the Seller’s business, operations, assets, revenues or properties, the Securitization
Property, the Issuer or the Securitization Bonds).

 
SECTION 3.03.                                  Power and Authority. The Seller has the requisite corporate power and authorityto execute and deliver this Sale Agreement and to carry out its terms.

The Seller has full corporate power and authority to own the Securitization Property and to sell and assign the Securitization Property to the Issuer. The execution, delivery and
performance of obligations under this Sale Agreement have been duly authorized by all necessary action on the part of theSeller under its organizational documents and laws.

 
SECTION 3.04.                                  Binding Obligation. This Sale Agreement constitutes a legal, valid and bindingobligation of the Seller enforceable against it in accordance with its

terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other laws relating to or affecting creditors’ or secured parties’ rights generally
from time to time in effect and to general principles of equity (including concepts of materiality, reasonableness, good faith and fair dealing), regardless of whether consideredin a
proceeding in equity or at law.

 
SECTION 3.05.                                  No Violation. The consummation of the transactions contemplated by thisSale Agreement and the fulfillment of the terms hereof do not: (a) conflict with

or result in any breach of any of the terms and provisions of, or constitute (with or without notice or lapse of time) a default under, the Seller’s organizational documents or any indenture
or other agreement or instrument to which the Seller is a party or by which it or any of its properties is bound; (b) result in the creation or imposition of any Lien upon any of the Seller’s
properties pursuant to the terms of any such indenture, agreement or other instrument (other than any Lien that may be granted in the Issuer’s favor or any Lien created in favor of the
Indenture Trustee for the benefit of the Holders pursuant tothe Securitization Law or any other Lien that may be granted under the Basic Documents); or (c) violate any existing law or
any existing order, rule or regulation applicable to the Seller issued by any Governmental Authority having jurisdiction
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over the Seller or its properties.

 
SECTION 3.06.                                  No Proceedings. There are no proceedings pending, and, to the Seller’s knowledge, there are no proceedings threatened, and, to the Seller’s knowledge,

there are no investigations pending or threatened, in each case, before any Governmental Authority having jurisdiction over the Seller or its properties involving or relating to the Seller
or the Issuer or, to the Seller’s knowledge, any other Person: (a) asserting the invalidity of the Securitization Law, the Financing Order, this Sale Agreement, any of the other Basic
Documents or the Securitization Bonds; (b) seeking to prevent the issuance of the Securitization Bonds or the consummation of any of the transactions contemplated by this Sale
Agreement or any of the other Basic Documents; (c) seeking any determination or ruling that could reasonably be expected to materially and adversely affect the performance by the
Seller of its obligations under, or the validity or enforceability of, the Securitization Law, the Financing Order, this Sale Agreement, any of the other Basic Documents or the
Securitization Bonds; or (d) seeking to adversely affect the U.S. federal income tax or state income or franchise tax classification of the Securitization Bonds as debt.
 

SECTION 3.07.                                  Approvals. No approval, authorization, consent, order or other action of, or filing with, any Governmental Authority is requiredin connection with the
execution and delivery by the Seller of this Sale Agreement,the performance by the Seller of the transactions contemplated hereby or the fulfillment by the Seller of the terms hereof,
except those that have been obtained or made and those that the Seller, in its capacity as Servicer under the Servicing Agreement, is required to make in the future pursuant to the
Servicing Agreement. The Seller has provided the Commission with a copy of each registration statement, prospectus or other closing document filed with the SEC as part of the
transactions contemplated hereby immediately following the filing of the original document.

 
SECTION 3.08.                                  The Securitization Property.
 

(a)                    Information. Subject to Section 3.08(f), at the Closing Date, all written information, as amended orsupplemented from time to time, provided by the Seller to theIssuer
with respect to the Securitization Property (including theExpected Amortization Schedule and the Financing Order) istrue and correct in all material respects.

 
(b)                    Title. It is the intention of the parties hereto that (other than for U.S. federal income tax purposes and, to the extent consistent with applicable state tax law, state

income and franchise tax purposes) the transfers and assignments herein contemplated each constitute a sale and absolute transfer of the Securitization Property from the Seller to the
Issuer and that no interest in, or right or title to, the Securitization Property shall be part of the Seller’s estate in the event of the filing of a bankruptcy petition by or against the Seller
under any bankruptcy law. No portion of the Securitization Property has been sold, transferred, assigned, pledged or otherwise conveyed by the Seller to any Person other than the
Issuer, and, to the Seller’s knowledge (after due inquiry),no security agreement, financing statement or equivalent security or lien instrument listing the Seller as debtor covering all or
any part of the Securitization Property is on file or of record in any jurisdiction, except such as may have been filed, recorded or made in favor of the Issuer or the Indenture Trustee in
connection with the
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Basic Documents. The Seller has not authorized the filing ofand is not aware (after due inquiry) of any financing statement against it that includes a description of collateral including
the Securitization Property other than any financing statement filed, recorded or made in favor of the Issuer or the Indenture Trustee in connection with the Basic Documents. The
Seller is not aware (after due inquiry) of any judgment or taxlien filings against either the Seller or the Issuer. At the Closing Date, immediately prior to the sale of the Securitization
Property hereunder, the Seller is the original and the sole owner of the Securitization Property free and clear of all Liens and rights of any other Person, and no offsets, defenses or
counterclaims exist or have been asserted with respect thereto.

 
(c)                     Transfer Filings. On the Closing Date, immediately upon the sale hereunder, the Securitization Property shall be validly transferred and sold to the Issuer, the Issuer

shall own all the Securitization Property free and clear of all Liens (except for the Lien created in favor of the Indenture Trustee granted under the Indenture and perfected pursuant to
the Securitization Law) and all filings and actions to be made or taken by the Seller (including filings with the MichiganDepartment of State pursuant to the Securitization Law)
necessary in any jurisdiction to give the Issuer a perfectedownership interest (subject to any Lien created in favor of the Indenture Trustee for the benefit of the Holders pursuantto the
Indenture and perfected pursuant to the Securitization Law) in the Securitization Property have been made or taken. No further action is required to maintain such ownership interest
(subject to any Lien created in favor of the Indenture Trustee for the benefit of the Holders pursuant to the Indenture andperfected pursuant to the Securitization Law) and to give the
Indenture Trustee a first priority perfected security interest in the Securitization Property. All filings and actionhave also been made or taken to perfect the security interestin the
Securitization Property granted by the Seller to the Issuer(subject to any Lien created in favor of the Indenture Trustee for the benefit of the Holders pursuant to the Indenture and
perfected pursuant to the Securitization Law) and, to the extent necessary, the Indenture Trustee pursuant to Section 2.01.

 
(d)                    Financing Order; Other Approvals. On the Closing Date, under the laws of the State of Michigan and the United States in effect on the Closing Date: (i) the Financing

Order pursuant to which the rights and interests of the Seller, including the right of Consumers Energy and any Successorto impose, collect and receive the Securitization Charges and
the interest in and to the Securitization Property transferred on such date have been created, is Final and is in full force and effect; (ii) as of the issuance of the Securitization Bonds,
the Securitization Bonds are entitled to the protection of the Securitization Law and, accordingly, the Financing Order and the Securitization Charges are not revocable by the
Commission; (iii) as of the issuance of the SecuritizationBonds, the Securitization Rate Schedule has been filed and is in full force and effect, the Securitization Rate Scheduleis
consistent with the Financing Order, and any electric tariff implemented consistent with a financing order issued by the Commission is not subject to modification by the Commission
except for true-up adjustments made in accordance with the Securitization Law; (iv) the process by which the FinancingOrder creating the Securitization Property transferred onsuch
date was adopted and approved complies with all applicable laws, rules and regulations; (v) the Financing Order is notsubject to appeal and is legally enforceable, and the process by
which it was issued complied with all applicable laws, rules and regulations; and (vi) no other approval, authorization, consent, order or other action of, or filing with, any
Governmental Authority is required in connection with
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the creation of the Securitization Property transferred onsuch date, except those that have been obtained or made.

 
(e)                     State Action. Under the Securitization Law, the State of Michigan may nottake or permit any action that would impair the value of the Securitization Property, reduce

or alter, except as allowed under Section 10k(3) of the Securitization Law, or impair the Securitization Charges to beimposed, collected and remitted to the Issuer, until the principal,
interest and premium, and any other charges incurred and contracts to be performed, in connection with the Securitization Bonds have been paid and performed in full. Under the
contract clauses of the State of Michigan and United States Constitutions, the State of Michigan, including the Commission, could not constitutionally take any action of a legislative
character, including the repeal or amendment of the Securitization Law or the Financing Order (including repeal or amendment by voter initiative as defined in the Michigan
Constitution or by amendment of the Michigan Constitution), that would substantially impair the value of the Securitization Property or substantially reduce or alter, except as allowed
under Section 10k(3) of the Securitization Law, or substantially impair the Securitization Charges to be imposed, collected and remitted to the Issuer, unless this action is a reasonable
exercise of the State of Michigan’s sovereign powers and of acharacter reasonable and appropriate to the public purposejustifying this action and, under the takings clauses of the
State of Michigan and United States Constitutions, the State of Michigan, including the Commission, could not repeal oramend the Securitization Law or the Financing Order
(including repeal or amendment by voter initiative as defined in the Michigan Constitution or by amendment of the Michigan Constitution) or take any other action in contravention of
its pledge described in the first sentence of this Section 3.08(e), without paying just compensation to the Holders, as determined by a court of competent jurisdiction, if this action
would constitute a permanent appropriation of a substantial property interest of the Holders in the Securitization Property and deprive the Holders of their reasonable expectations
arising from their investment in the Securitization Bonds.However, there is no assurance that, even if a court were to award just compensation, it would be sufficient to pay the full
amount of principal of and interest on the Securitization Bonds.

 
(f)                       Assumptions. On the Closing Date, based upon the information available to the Seller on such date, the assumptions used in calculating the Securitization Charges are

reasonable and are made in good faith. Notwithstanding the foregoing, the Seller makes no representation or warranty, express or implied, that amounts actually collected arisingfrom
those Securitization Charges will in fact be sufficient to meet the payment obligations on the related Securitization Bonds or that the assumptions used in calculating such
Securitization Charges will in fact be realized.

 
(g)                     Creation of Securitization Property. Upon the effectiveness of the Financing Order and the transfer of the Securitization Property pursuant to this Sale Agreement: (i)

 the rights and interests of the Seller under the Financing Order, including the right of the Seller and any Successor to impose, collect and receive the Securitization Charges
authorized in the Financing Order, become “securitizationproperty” as defined in the Securitization Law; (ii) the Securitization Property constitutes a present property right vested in
the Issuer; (iii) the Securitization Property includes (A) the rights and interests of the Seller in the Financing Order, including the right of the Seller and any Successor to impose,
collect and receive Securitization Charges from Customers, and including the right to obtain True-Up
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Adjustments, and all revenue, collections, payments, money and proceeds arising out of rights and interests created under the Financing Order, and (B) the right of the Seller and any
Successor to impose, collect and receive periodic adjustments (with respect to adjustments, in the manner and with the effect provided in Section 4.01(b) of the Servicing Agreement)
of such Securitization Charges, and the rates and other charges authorized by the Financing Order and all revenue, collections, payments, money and proceeds of or arising out of the
Securitization Charges; (iv) the owner of the Securitization Property is legally entitled to bill Securitization Charges for a period not greater than 15 years after the date the
Securitization Charges are first billed and to collect and post payments in respect of the Securitization Charges in theaggregate sufficient to pay the interest on and principal ofthe
Securitization Bonds in accordance with the Indenture, to pay Ongoing Other Qualified Costs and to replenish the Capital Subaccount to the Required Capital Level until the
Securitization Bonds are paid in full; and (v) the Securitization Property is not subject to any Lien other than any Liencreated in favor of the Indenture Trustee for the benefit of the
Holders pursuant to the Indenture and perfected pursuant tothe Securitization Law.

 
(h)                    Nature of Representations and Warranties. The representations and warranties set forth in this Section 3.08, insofar as they involve conclusions of law, are made not

on the basis that the Seller purports to be a legal expert or tobe rendering legal advice, but rather to reflect the parties’ good faith understanding of the legal basis on which the parties
are entering into this Sale Agreement and the other Basic Documents and the basis on which the Holders are purchasing the Securitization Bonds, and to reflect the parties’ agreement
that, if such understanding turns out to be incorrect or inaccurate, the Seller will be obligated to indemnify the Issuerand its permitted assigns (to the extent required by and in
accordance with Section 5.01), and that the Issuer and its permitted assigns will be entitled to enforce any rights and remedies under the Basic Documents on account of such
inaccuracy to the same extent as if the Seller had breached any other representations or warranties hereunder.

 
(i)                         Prospectus. As of the date hereof, the information describing the Seller under the caption “The Depositor, Seller, Initial Servicer and Sponsor” in the prospectus dated

July 14, 2014 relating to the Securitization Bonds is true and correct in all material respects.
 
(j)                        Solvency. After giving effect to the sale of the Securitization Property hereunder, the Seller:
 

(i)                                     is solvent and expects to remain solvent;
 
(ii)                                  is adequately capitalized to conduct its business and affairs considering its size and the nature of its business and intended purpose;
 
(iii)                               is not engaged in nor does it expect to engage in a business forwhich its remaining property represents unreasonably small capital;
 
(iv)                              reasonably believes that it will be able to pay its debts as they come due; and
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(v)          is able to pay its debts as they mature and doesnot intend to incur, or believes that it will not incur, indebtedness that it will not be able to repay at its maturity.
 

(k)      No Court Order. There is no order by any court providing for the revocation,alteration, limitation or other impairment of the Securitization Law, the Financing Order,
the Securitization Property or the Securitization Chargesor any rights arising under any of them or that seeks to enjointhe performance of any obligations under the Financing Order.

 
(l)       Survival of Representations and WarrantiesThe representations and warranties set forth in this Section 3.08shall survive the execution and delivery of this Sale

Agreement and may not be waived by any party hereto except pursuant to a written agreement executed in accordance with Article VI and as to which the Rating Agency Condition
has been satisfied.

 
SECTION 3.09.   Limitations on Representations and Warranties. Without prejudice to any of the other rights of the parties,the Seller will not be in breach of any

representation or warranty as a result of a change in law by means of any legislative enactment, constitutional amendment or voter initiative.The Seller makes no representation or
warranty, express or implied, that Billed Securitization Charges will be actually collected from Customers.

 
ARTICLE IV

COVENANTS OF THE SELLER
 

SECTION 4.01.   Existence. Subject to Section 5.02, so long as any of the Securitization Bonds are Outstanding,the Seller (a) will keep in full force and effect its existence and
remain in good standing under the laws of the jurisdiction ofits organization, (b) will obtain and preserve its qualification to do business in each jurisdiction where such existence or
qualification is or shall be necessary to protect the validity and enforceability of this Sale Agreement, the other Basic Documents to which the Seller is a party and each other instrument
or agreement necessary or appropriate to the proper administration of this Sale Agreement and the transactions contemplated hereby or to the extent necessary for the Seller to perform its
obligations hereunder or thereunder and (c) will continueto operate its electric distribution system to provide service to its Customers.

 
SECTION 4.02.   No Liens. Except for the conveyances hereunder or any Lien pursuant to the Indenture in favor of the Indenture Trustee for the benefit of the Holders and any

Lien that may be granted under the Basic Documents, the Seller will not sell, pledge, assign or transfer, or grant, create, incur, assume or suffer to exist any Lien on, any of the
Securitization Property, or any interest therein, and the Seller shall defend the right, title and interest of the Issuer and the Indenture Trustee, on behalf of the Secured Parties, in, to and
under the Securitization Property against all claims of third parties claiming through or under the Seller. Consumers Energy, in its capacity as the Seller, will not at any time assert any
Lien against, or with respect to, any of the Securitization Property.

 
SECTION 4.03.   Delivery of Collections. In the event that the Seller receives any Securitization Charge Collections or other payments in respect of the Securitization Charges

or the proceeds thereof other than in its capacity as the Servicer, the Seller agrees to pay to the
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Servicer, on behalf of the Issuer, all payments received by it in respect thereof as soon as practicable after receipt thereof. Prior to such remittance to the Servicer by the Seller,the Seller
agrees that such amounts are held by it in trust for the Issuerand the Indenture Trustee.

 
SECTION 4.04.   Notice of Liens. The Seller shall notify the Issuer and the Indenture Trustee promptly after becoming aware of any Lien on any of the Securitization Property,

other than the conveyances hereunder and any Lien pursuant to the Basic Documents, including the Lien in favor of the Indenture Trustee for the benefit of the Holders.
 
SECTION 4.05.   Compliance with Law. The Seller hereby agrees to comply with its organizationaldocuments and all laws, treaties, rules, regulations and determinations of

any Governmental Authority applicable to it, except to the extent that failure to so comply would not materially adversely affect the Issuer’s or the Indenture Trustee’s interestsin the
Securitization Property or under any of the Basic Documentsto which the Seller is party or the Seller’s performance of its obligations hereunder or under any of the other Basic
Documents to which it is party.

 
SECTION 4.06.   Covenants Related to Securitization Bonds and Securitization Property.
 

(a)      So long as any of the Securitization Bonds are Outstanding, the Seller shall treat the Securitization Property as the Issuer’s property for all purposes other than financial
reporting, state or U.S. federal regulatory or tax purposes, and the Seller shall treat the Securitization Bonds as debtfor all purposes and specifically as debt of the Issuer, other than for
financial reporting, state or U.S. federal regulatory or tax purposes.

 
(b)      Solely for the purposes of U.S. federal taxes and,to the extent consistent with applicable state, local and other tax law, for purposes of state, local and other taxes, so

long as any of the Securitization Bonds are Outstanding, theSeller agrees to treat the Securitization Bonds as indebtedness of the Seller (as the sole owner of the Issuer) secured bythe
Securitization Bond Collateral unless otherwise requiredby appropriate taxing authorities.

 
(c)      So long as any of the Securitization Bonds are Outstanding, the Seller shall disclose in its financial statements that the Issuer and not the Seller is the owner of the

Securitization Property and that the assets of the Issuer are not available to pay creditors of the Seller or its Affiliates (other than the Issuer).
 
(d)      So long as any of the Securitization Bonds are Outstanding, the Seller shall not own or purchase any Securitization Bonds.
 
(e)      So long as the Securitization Bonds are Outstanding, the Seller shall disclose the effects of all transactions between the Seller and the Issuer in accordance with

generally accepted accounting principles.
 
(f)       The Seller agrees that, upon the sale by the Seller of the Securitization Property to the Issuer pursuant to this Sale Agreement, (i) to the fullest extent permitted by law,

including
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applicable Commission Regulations and the SecuritizationLaw, the Issuer shall have all of the rights originally held by the Seller with respect to the Securitization Property, including
the right (subject to the terms of the Servicing Agreement) to exercise any and all rights and remedies to collect any amounts payable by any Customer in respect of the Securitization
Property, notwithstanding any objection or direction to the contrary by the Seller (and the Seller agrees not to make anysuch objection or to take any such contrary action) and (ii) any
payment by any Customer directly to the Issuer shall discharge such Customer’s obligations, if any, in respect of the Securitization Property to the extent of such payment,
notwithstanding any objection or direction to the contraryby the Seller.

 
(g)      So long as any of the Securitization Bonds are Outstanding, (i) in all proceedings relating directly or indirectly to the Securitization Property, the Seller shall

affirmatively certify and confirm that it has sold all of itsrights and interests in and to such property (other than for financial reporting, regulatory or tax purposes), (ii) theSeller shall
not make any statement or reference in respect of the Securitization Property that is inconsistent with the ownership interest of the Issuer (other than for financial accounting ortax
purposes or as required for state or U.S. federal regulatorypurposes), (iii) the Seller shall not take any action in respect of the Securitization Property except solely in its capacity as the
Servicer thereof pursuant to the Servicing Agreement or as otherwise contemplated by the Basic Documents and (iv) neither the Seller nor the Issuer shall take any action, file any tax
return or make any election inconsistent with the treatmentof the Issuer, for U.S. federal income tax purposes and, to the extent consistent with applicable state tax law, state income
and franchise tax purposes, as a disregarded entity that is not separate from the Seller (or, if relevant, from another sole owner of the Issuer).

 
SECTION 4.07.   Protection of Title. The Seller shall execute and file such filings, including filings with the Michigan Department of State pursuant to theSecuritization Law,

and cause to be executed and filed such filings, all in such manner and in such places as may be required by law to fully preserve, maintain, protect and perfect the ownership interest of
the Issuer, and the back-up precautionary security interest of the Issuer pursuant to Section 2.01, and the first priority security interest of the Indenture Trustee in the Securitization
Property, including all filings required under the Securitization Law and the UCC relating to the transfer of the ownership of the rights and interest in the Securitization Property by the
Seller to the Issuer or the pledge of the Issuer’s interest inthe Securitization Property to the Indenture Trustee. The Seller shall deliver or cause to be delivered to the Issuer andthe
Indenture Trustee file-stamped copies of, or filing receipts for, any document filed as provided above, as soon as available following such filing. The Seller shall institute any action or
proceeding necessary to compel performance by the Commission, the State of Michigan or any of their respective agents ofany of their obligations or duties under the SecuritizationLaw
or the Financing Order, and the Seller agrees to take such legal or administrative actions, including defending againstor instituting and pursuing legal actions and appearing or testifying
at hearings or similar proceedings, in each case as may be reasonably necessary (a) to seek to protect the Issuer and the Secured Parties from claims, state actions or other actions or
proceedings of third parties that, if successfully pursued, would result in a breach of any representation set forth in Article III or any covenant set forth in Article IVand (b) to seek to
block or overturn any attempts to cause a repeal of, modification of or supplement to the Securitization Law or the Financing Order or the rights of Holders by legislative enactment or
constitutional amendment that would be materially adverseto the Issuer
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or the Secured Parties or that would otherwise cause an impairment of the rights of the Issuer or the Secured Parties. The costs of any such actions or proceedings will be payable by the
Seller.

 
SECTION 4.08.   Nonpetition Covenants. Notwithstanding any prior termination of this Sale Agreement or the Indenture, the Seller shall not, prior to the date that is one year

and one day after the termination of the Indenture and payment in full of the Securitization Bonds or any other amounts owed under the Indenture, petition or otherwise invoke or cause
the Issuer to invoke the process of any Governmental Authority for the purpose of commencing or sustaining an involuntary case against the Issuer under any U.S. federal or state
bankruptcy, insolvency or similar law, appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Issuer or any substantialpart of the
property of the Issuer, or ordering the winding up or liquidation of the affairs of the Issuer.

 
SECTION 4.09.   Taxes. So long as any of the Securitization Bonds are outstanding,the Seller shall, and shall cause each of its subsidiaries to, pay all taxes, assessments and

governmental charges imposed upon it or any of its properties or assets or with respect to any of its franchises, business, income or property before any penalty accrues thereon if the
failure to pay any such taxes, assessments and governmentalcharges would, after any applicable grace periods, noticesor other similar requirements, result in a Lien on the Securitization
Property; provided, that no such tax need be paid if the Seller or one of its Affiliates is contesting the same in good faith by appropriate proceedings promptly instituted and diligently
conducted and if the Seller or such Affiliate has established appropriate reserves as shall be required in conformity with generally accepted accounting principles.

 
SECTION 4.10.   Notice of Breach to Rating Agencies, Etc. Promptly after obtaining knowledge thereof, in the event ofa breach in any material respect (without regard to any

materiality qualifier contained in such representation, warranty or covenant) of any of the Seller’s representations, warranties or covenants contained herein, the Seller shall promptly
notify the Issuer, the Indenture Trustee and the Rating Agencies of such breach. For the avoidance of doubt, any breach that would adversely affect scheduled payments on the
Securitization Bonds will be deemed to be a material breach for purposes of this Section 4.10.

 
SECTION 4.11.   Use of Proceeds. The Seller shall use the proceeds of the sale of the Securitization Property in accordance with the Financing Order and the Securitization

Law.
 
SECTION 4.12.   Further Assurances. Upon the request of the Issuer, the Seller shall execute anddeliver such further instruments and do such further acts asmay be

reasonably necessary to carry out the provisions and purposes of this Sale Agreement.
 
SECTION 4.13.   Intercreditor Agreement. The Seller shall not become a party to any (i) trade receivables purchase and sale agreement or similar arrangement under which it

sells all or any portion of its accounts receivables owing from Michigan electric distribution customers unless the Indenture Trustee, the Seller and the other parties to such additional
arrangement shall have entered into the Intercreditor Agreement in connection therewith and the
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terms of the documentation evidencing such trade receivables purchase and sale arrangement or similar arrangement shall expressly exclude Securitization Property (including
Securitization Charges) from any receivables or other assets pledged or sold under such arrangement or (ii) sale agreement selling to any other Affiliate property consisting of charges
similar to the securitization charges sold pursuant to thisSale Agreement, payable by Customers pursuant to the Securitization Law or any similar law, unless the Seller and the other
parties to such arrangement shall have entered into the Intercreditor Agreement in connection with any agreement or similar arrangement described in this Section 4.13.

 
ARTICLE V

THE SELLER
 

SECTION 5.01.   Liability of Seller; Indemnities.
 

(a)      The Seller shall be liable in accordance herewithonly to the extent of the obligations specifically undertaken by the Seller under this Sale Agreement.
 
(b)      The Seller shall indemnify the Issuer and the Indenture Trustee (for the benefit of the Secured Parties) and each of their respective officers, directors, employees,

trustees, managers and agents for, and defend and hold harmless each such Person from and against, any and all taxes (other than taxes imposed on Holders as a result of their
ownership of a Securitization Bond) that may at any time be imposed on or asserted against any such Person as a result of thesale of the Securitization Property to the Issuer, including
any franchise, sales, gross receipts, general corporation, tangible personal property, privilege or license taxes, but excluding any taxes imposed as a result of a failure of suchPerson to
withhold or remit taxes with respect to payments on any Securitization Bond, it being understood that the Holders shall be entitled to enforce their rights against the Seller under this
Section 5.01(b) solely through a cause of action brought for their benefit by the Indenture Trustee.

 
(c)      The Seller shall indemnify the Issuer and the Indenture Trustee (for the benefit of the Secured Parties) and each of their respective officers, directors, employees,

trustees, managers and agents for, and defend and hold harmless each such Person from and against, any and all taxes (other than taxes imposed on Holders as a result of their
ownership of a Securitization Bond) that may at any time be imposed on or asserted against any such Person as a result of theIssuer’s ownership and assignment of the Securitization
Property, the issuance and sale by the Issuer of the Securitization Bonds or the other transactions contemplated in the Basic Documents, including any franchise, sales, gross receipts,
general corporation, tangible personal property, privilege or license taxes, but excluding any taxes imposed as a result of a failure of such Person to withhold or remit taxes with
respect to payments on any Securitization Bond.

 
(d)      The Seller shall indemnify the Issuer, the Indenture Trustee (for the benefit of the Secured Parties) and eachof their respective officers, directors, employees and

agents for, and defend and hold harmless each such Person from and against, all Losses that may be imposed on, incurred by or asserted against each such Person, in each such case, as
a result of the
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Seller’s breach of any of its representations, warranties or covenants contained in this Sale Agreement.

 
(e)      Indemnification under Section 5.01(b), Section 5.01(c), Section 5.01(d) and Section 5.01(f) shall include reasonable out-of-pocket fees and expensesof investigation

and litigation (including reasonable attorneys’ fees and expenses), except as otherwise expressly provided in this Sale Agreement.
 
(f)       The Seller shall indemnify the Indenture Trustee (for itself) and each Independent Manager, and any of theirrespective officers, directors, employees and agents (each,

an “Indemnified Person”), for, and defend and hold harmless each such Person from and against, any and all Losses incurred by any of such Indemnified Persons as a result of the
Seller’s breach of any of its representations and warranties or covenants contained in this Sale Agreement, except to the extent of Losses either resulting from the willful misconduct,
bad faith or gross negligence of such Indemnified Person or resulting from a breach of a representation or warranty made by such Indemnified Person in any of the Basic Documents
that gives rise to the Seller’s breach. The Seller shall not be required to indemnify an Indemnified Person for any amountpaid or payable by such Indemnified Person in the settlement
of any action, proceeding or investigation without the prior written consent of the Seller, which consent shall not be unreasonably withheld. Promptly after receipt by an Indemnified
Person of notice of the commencement of any action, proceeding or investigation, such Indemnified Person shall, if a claim in respect thereof is to be made against the Seller under this
Section 5.01(f), notify the Seller in writing of the commencement thereof. Failure by an Indemnified Person to so notify the Seller shallrelieve the Seller from the obligation to
indemnify and hold harmless such Indemnified Person under this Section 5.01(f) only to the extent that the Seller suffers actual prejudiceas a result of such failure. With respect to any
action, proceeding or investigation brought by a third party for which indemnification may be sought under this Section 5.01(f), the Seller shall be entitled to conduct and control, at its
expense and with counsel of its choosing that is reasonably satisfactory to such Indemnified Person, the defense of any such action, proceeding or investigation (in which case the
Seller shall not thereafter be responsible for the fees and expenses of any separate counsel retained by the IndemnifiedPerson except as set forth below); provided, that the Indemnified
Person shall have the right to participate in such action, proceeding or investigation through counsel chosen by it and at its own expense. Notwithstanding the Seller’s election to
assume the defense of any action, proceeding or investigation, the Indemnified Person shall have the right to employ separate counsel (including local counsel), and the Seller shall
bear the reasonable fees, costs and expenses of such separate counsel if (i) the defendants in any such action include both the Indemnified Person and the Seller and the Indemnified
Person shall have reasonably concluded that there may be legal defenses available to it that are different from or additional to those available to the Seller, (ii) the Seller shallnot have
employed counsel reasonably satisfactory to the Indemnified Person to represent the Indemnified Person within a reasonable time after notice of the institution of such action, (iii) the
Seller shall authorize the Indemnified Person to employ separate counsel at the expense of the Seller or (iv) in the caseof the Indenture Trustee, such action exposes the Indenture
Trustee to a material risk of criminal liability or forfeiture or a Servicer Default has occurred and is continuing. Notwithstanding the foregoing, the Seller shall not be obligated to pay
for the fees, costs and expenses of more than one separate counsel for the Indemnified Persons other than one local counsel, if appropriate.
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(g)      The Seller shall indemnify the Servicer (if the Servicer is not the Seller) for the costs of any action instituted by the Servicer pursuant to Section 5.02(d) of the

Servicing Agreement that are not paid as Operating Expensesin accordance with the priorities set forth in Section 8.02(e) of the Indenture.
 
(h)      The remedies provided in this Sale Agreement are the sole and exclusive remedies against the Seller for breachof its representations and warranties in this Sale

Agreement.
 
(i)       Indemnification under this Section 5.01shall survive any repeal of, modification of, or supplementto, or judicial invalidation of, the Securitization Law or the

Financing Order and shall survive the resignation or removal of the Indenture Trustee or the termination of this Sale Agreement and will rank in priority with other general, unsecured
obligations of the Seller. The Seller shall not indemnify any party under this Section 5.01for any changes in law after the Closing Date, whether such changes in law are effected by
means of any legislative enactment, any constitutional amendment or any final and non-appealable judicial decision.

 
SECTION 5.02.   Merger, Conversion or Consolidation of,or Assumption of the Obligations of, Seller. Any Person (a) into which the Seller may be merged, converted or

consolidated, (b) that may result from any merger, conversion or consolidation to which the Seller shall be a party, (c) that may succeed to the electric distribution properties and assets of
the Seller substantially as a whole or (d) that otherwise succeeds to all or substantially all of the electric distribution assets of the Seller (a “Permitted Successor”), and which Person in
any of the foregoing cases executes an agreement of assumption to perform all of the obligations of the Seller hereunder (including the Seller’s obligations under Section 5.01incurred at
any time prior to or after the date of such assumption), shallbe the successor to the Seller under this Sale Agreement without further act on the part of any of the parties to this Sale
Agreement; provided, however, that (i) immediately after giving effect to such transaction, no representation, warranty or covenant made pursuantto Article III or Article IV shall be
breached and no Servicer Default, and no event that, after notice or lapse of time, or both, would become a Servicer Default, shall have occurred and be continuing, (ii) the Seller shall
have delivered to the Issuer, the Indenture Trustee and eachRating Agency an Officer’s Certificate and an Opinion of Counsel from external counsel stating that such consolidation,
conversion, merger or succession and such agreement of assumption comply with this Section 5.02and that all conditions precedent, if any, provided for in this Sale Agreement relating
to such transaction have been complied with, (iii) the Seller shall have delivered to the Issuer, the Indenture Trusteeand each Rating Agency an Opinion of Counsel from external
counsel of the Seller either (A) stating that, in the opinion of such counsel, all filings to be made by the Seller and the Issuer, including any filings with the Commission pursuant to the
Securitization Law, have been authorized, executed and filed that are necessary to fully preserve and protect the respective interest of the Issuer and the Indenture Trustee in allof the
Securitization Property and reciting the details of such filings, or (B) stating that, in the opinion of such counsel, no such action shall be necessary to preserve and protect suchinterests,
(iv) the Seller shall have delivered to the Issuer, the Indenture Trustee and the Rating Agencies an Opinion of Counsel from external tax counsel stating that, for U.S. federal income tax
purposes, such consolidation, conversion, merger or succession and such agreement of assumption will not result in a material U.S. federal income tax consequence to the Issuer or the
Holders of Securitization Bonds and (v) the Seller shall have given the Rating Agencies prior written notice of such transaction. When any Person (or more than one Person) acquiresthe
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properties and assets of the Seller substantially as a wholeor otherwise becomes the successor, whether by merger, conversion, consolidation, sale, transfer, lease, managementcontract
or otherwise, to all or substantially all of the assets of theSeller in accordance with the terms of this Section 5.02, then, upon satisfaction of all of the other conditions of this
Section 5.02, the preceding Seller shall automatically and without further notice be released from all of its obligations hereunder.

 
SECTION 5.03.   Limitation on Liability of Seller and Others. The Seller and any director, officer, employee or agent of the Seller may rely in good faith on the advice of

counsel or on any document of any kind, prima facie properly executed and submitted by any Person, respecting any mattersarising hereunder. Subject to Section 4.07, the Seller shall not
be under any obligation to appear in, prosecute or defend anylegal action that is not incidental to its obligations underthis Sale Agreement and that in its opinion may involve it in any
expense or liability.

 
ARTICLE VI

MISCELLANEOUS PROVISIONS
 

SECTION 6.01.   Amendment. This Sale Agreement may be amended in writing by the Seller and the Issuer with (a) the prior written consent of the Indenture Trustee, (b) the
satisfaction of the Rating Agency Condition and (c) if any amendment would adversely affect in any material respect theinterest of any Holder of the Securitization Bonds, the consent of
a majority of the Holders of each affected Tranche of Securitization Bonds. In determining whether a majority of Holdershave consented, Securitization Bonds owned by the Issuer or
any Affiliate of the Issuer shall be disregarded, except that, in determining whether the Indenture Trustee shall be protected in relying upon any such consent, the Indenture Trustee shall
only be required to disregard any Securitization Bonds it actually knows to be so owned. Promptly after the execution of any such amendment or consent, the Issuer shall furnish copies
of such amendment or consent to each of the Rating Agencies.

 
Prior to the execution of any amendment to this Sale Agreement, the Issuer and the Indenture Trustee shall be entitled to receive and rely upon (i) an Opinion of Counsel, which

counsel may be an employee of or counsel to the Issuer or the Seller and which shall be reasonably satisfactory to the Indenture Trustee, or, in the Indenture Trustee’s sole judgment,
external counsel of the Seller stating that the execution ofsuch amendment is authorized and permitted by this Sale Agreement and that all conditions precedent provided for in thisSale
Agreement relating to such amendment have been complied with and (ii) the Opinion of Counsel referred to in Section 3.01(c)(i) of the Servicing Agreement. The Issuer and the
Indenture Trustee may, but shall not be obligated to, enter into any such amendment that affects the Indenture Trustee’sown rights, duties or immunities under this Sale Agreement or
otherwise.

 
SECTION 6.02.   Notices. Any notice, report or other communication given hereundershall be in writing and shall be effective (i) upon receipt when sent through the mails,

registered or certified mail, return receipt requested, postage prepaid, with such receipt to be effective the date of delivery indicated on the return receipt, (ii) upon receiptwhen sent by an
overnight courier, (iii) on the date personally deliveredto an authorized officer of the party to
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which sent or (iv) on the date transmitted by facsimile or other electronic transmission with a confirmation of receiptin all cases, addressed as follows:

 
(a)      in the case of the Seller, to Consumers Energy Company, at One Energy Plaza, Jackson, Michigan 49201, Attention: Corporate Secretary, Telephone: (517) 788-2158,

Facsimile: (517) 788-6911;
 
(b)      in the case of the Issuer, to Consumers 2014 Securitization Funding LLC, at One Energy Plaza, Jackson, Michigan 49201, Attention: Manager, Telephone: (517)

788-1030, Facsimile: (517) 788-6911;
 
(c)      in the case of the Indenture Trustee, to the Corporate Trust Office;
 
(d)      in the case of Moody’s, to Moody’s Investors Service, Inc., ABS/RMBS Monitoring Department, 25  Floor, 7 World Trade Center, 250 Greenwich Street, New York,

New York 10007, Email: servicerreports@moodys.com (all such notices to be delivered to Moody’s in writing by email); and
 
(e)      in the case of S&P, to Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, Structured Credit Surveillance, 55 Water Street,

New York, New York 10041, Telephone: (212) 438-8991, Email:servicer_reports@standardandpoors.com (all such notices to be delivered to S&P in writing by email).
 

Each party hereto may, by notice given in accordance herewith to the other party or parties hereto, designate any furtheror different address to which subsequent notices,
reports and other communications shall be sent.

 
SECTION 6.03.   Assignment. Notwithstanding anything to the contrary contained herein, except as provided in Section 5.02, this Sale Agreement may not be assigned by the

Seller.
 
SECTION 6.04.   Limitations on Rights of Third Parties. The provisions of this Sale Agreement are solely for the benefit of the Seller, the Issuer, the Indenture Trustee (for the

benefit of the Secured Parties) and the other Persons expressly referred to herein, and such Persons shall have the rightto enforce the relevant provisions of this Sale Agreement. Nothing
in this Sale Agreement, whether express or implied, shall beconstrued to give to any other Person any legal or equitable right, remedy or claim in the Securitization Property or under or
in respect of this Sale Agreement or any covenants, conditions or provisions contained herein.
 

SECTION 6.05.   Severability. Any provision of this Sale Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remainder of such provision (if any) or the remaining provisions hereof (unless such construction shall be
unreasonable), and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
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SECTION 6.06.   Separate Counterparts. This Sale Agreement may be executed by the parties hereto inseparate counterparts, each of which when so executed and delivered

shall be an original, but all such counterparts shall together constitute but one and the same instrument.
 
SECTION 6.07.   Governing Law. This Sale Agreement shall be construed in accordance with the laws of the State of Michigan, without reference to its conflict of law

provisions, and the obligations, rights and remedies of the parties hereunder shall be determined in accordance with such laws.
 
SECTION 6.08.   Assignment to Indenture Trustee. The Seller hereby acknowledges and consents to any mortgage, pledge, assignment and grant of a security interest by the

Issuer to the Indenture Trustee pursuant to the Indenture for the benefit of the Secured Parties of all right, title and interest of the Issuer in, to and under this Sale Agreement, the
Securitization Property and the proceeds thereof and the assignment of any or all of the Issuer’s rights hereunder to theIndenture Trustee for the benefit of the Secured Parties.

 
SECTION 6.09.   Limitation of Liability. It is expressly understood and agreed by the parties heretothat this Sale Agreement is executed and delivered by the Indenture

Trustee, not individually or personally but solely as Indenture Trustee on behalf of the Secured Parties, in the exercise of the powers and authority conferred and vested in it. The
Indenture Trustee in acting hereunder is entitled to all rights, benefits, protections, immunities and indemnities accorded to it under the Indenture.

 
SECTION 6.10.   Waivers. Any term or provision of this Sale Agreement may be waived, or the time for its performance may be extended, by the party orparties entitled to the

benefit thereof; provided, however, that no such waiver delivered by the Issuer shall be effective unless the Indenture Trustee has given its prior written consent thereto. Any such waiver
shall be validly and sufficiently authorized for the purposes of this Sale Agreement if, as to any party, it is authorizedin writing by an authorized representative of such party, with prompt
written notice of any such waiver to be provided to the RatingAgencies. The failure of any party hereto to enforce at any time any provision of this Sale Agreement shall not be construed
to be a waiver of such provision, nor in any way to affect the validity of this Sale Agreement or any part hereof or the right of any party thereafter to enforce each and every such
provision. No waiver of any breach of this Sale Agreement shall be held to constitute a waiver of any other or subsequent breach.

 
{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOF, the parties hereto have caused this SaleAgreement to be duly executed by their respective officers as of the day and year first above written.
 

 

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

 

 

Name: Venkat Dhenuvakonda Rao
 

 

Title: President, Chief Executive Officer, Chief Financial Officer and
Treasurer

   
 

CONSUMERS ENERGY COMPANY,
 

as Seller
   
   
 

By:
 

 

 

Name: Venkat Dhenuvakonda Rao
 

 

Title: Vice President
 
ACKNOWLEDGED AND ACCEPTED:

 

  
THE BANK OF NEW YORK MELLON,

 

as Indenture Trustee
 

  
  
By:

 

 

 

Name: Esther Antoine
 

 

Title: Vice President
 

 
Signature Page to

Securitization Property Purchase and Sale Agreement
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EXHIBIT A

 
FORM OF BILL OF SALE

 
See attached.

 
A-1
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BILL OF SALE

 
This Bill of Sale is being delivered pursuant to the Securitization Property Purchase and Sale Agreement, dated as of July 22, 2014 (the “Sale Agreement”), by and

between Consumers Energy Company (the “Seller”) and Consumers 2014 Securitization Funding LLC (the “Issuer”). All capitalized terms used but not otherwise defined herein shall
have the respective meanings ascribed to such terms in the Sale Agreement.

 
In consideration of the Issuer’s delivery to or upon the order of the Seller of $354,437,762.02, the Seller does hereby irrevocably sell, transfer, assign, set over and

otherwise convey to the Issuer, without recourse or warranty, except as set forth in the Sale Agreement, all right, titleand interest of the Seller in and to the Securitization Property
created or arising under the Financing Order dated December9, 2013 issued by the Michigan Public Service Commission under the Securitization Law (such sale, transfer, assignment,
setting over and conveyance of the Securitization Propertyincludes, to the fullest extent permitted by the Securitization Law, the property, rights and interests of Consumers Energy
under the Financing Order, including the right to impose, collect and receive Securitization Charges, the right to obtain True-Up Adjustments and all revenue, collections, payments,
moneys and proceeds arising out of the rights and interests created under the Financing Order. Such sale, transfer, assignment, setting over and conveyance is hereby expressly stated to
be a sale or other absolute transfer and, pursuant to Section10l(1) of the Securitization Law, shall be treated as a true saleand not as a secured transaction. The Seller and the Issuer
agree that after giving effect to the sale, transfer, assignment, setting over and conveyance contemplated hereby the Seller has no right, title or interest in or to the Securitization Property
to which a security interest could attach because (i) it has sold, transferred, assigned, set over and conveyed all right, title and interest in and to the Securitization Property tothe Issuer,
(ii) as provided in Section 10l(1) of the Securitization Law, legal and equitable title shall have passed to the Issuer and (iii) as provided in Section 10m(3) of the Securitization Law,
appropriate financing statements have been filed and such transfer is perfected against all third parties, including subsequent judicial or other lien creditors. If such sale, transfer,
assignment, setting over and conveyance is held by any courtof competent jurisdiction not to be a true sale as provided inSection 10l(1) of the Securitization Law, then such sale,
transfer, assignment, setting over and conveyance shall betreated as a pledge of the Securitization Property and as thecreation of a security interest (within the meaning of the
Securitization Law and the UCC) in the Securitization Property and, without prejudice to its position that it has absolutely transferred all of its rights in the Securitization Property to the
Issuer, the Seller hereby grants a security interest in the Securitization Property to the Issuer (and to the Indenture Trustee for the benefit of the Secured Parties) to secure their respective
rights under the Basic Documents to receive the Securitization Charges and all other Securitization Property.

 
The Issuer does hereby purchase the Securitization Property from the Seller for the consideration set forth in the preceding paragraph.
 
Each of the Seller and the Issuer acknowledges and agrees that the purchase price for the Securitization Property sold pursuant to this Bill of Sale and the Sale

Agreement is equal to its fair market value at the time of sale.
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The Seller confirms that (i) each of the representations andwarranties on the part of the Seller contained in the Sale Agreement are true and correct in all respects on

the date hereof as if made on the date hereof and (ii) each condition precedent that must be satisfied under Section 2.02of the Sale Agreement has been satisfied upon or prior to the
execution and delivery of this Bill of Sale by the Seller.

 
This Bill of Sale may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all such

counterparts shall together constitute but one and the sameinstrument.
 
This Bill of Sale shall be construed in accordance with the laws of the State of Michigan, without reference to its conflict of law provisions, and the

obligations, rights and remedies of the parties hereunder shall be determined in accordance with such law.
 
2
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IN WITNESS WHEREOF, the Seller and the Issuer have duly executed this Bill of Sale as of this 22nd day of July, 2014.
 

 

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief Financial Officer and
Treasurer

   
 

CONSUMERS ENERGY COMPANY,
 

as Seller
   
   
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: Vice President and Treasurer
 

Signature Page to
Bill of Sale
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APPENDIX A

 
DEFINITIONS AND RULES OF CONSTRUCTION

 
A.                                   Defined Terms. The following terms have the following meanings:
 

“17g-5 Website” is defined in Section 10.18(a) of the Indenture.
 
“Account Records” is defined in Section 1(a)(i) of the Administration Agreement.
 
“Act ” is defined in Section 10.03(a) of the Indenture.
 
“Additional Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(iii) of the Servicing Agreement.
 
“Administration Agreement” means the Administration Agreement, dated as of the Closing Date, by and between Consumers Energy and the Issuer.
 
“Administration Fee” is defined in Section 2of the Administration Agreement.
 
“Administrator” means Consumers Energy, as Administrator under the Administration Agreement, or any successor Administrator to the extent permitted under the

Administration Agreement.
 
“Affiliate ” means, with respect to any specified Person, any other Person controlling or controlled by or under common control withsuch specified Person. For the

purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such specified Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling”and “controlled” have meanings correlative to the foregoing.

 
“Affiliate Wheeling” means a Person’s use of direct access service where an electric utility delivers electricity generated at a Person’s industrial site to that Person or

that Person’s affiliate at a location, or general aggregated locations, within the State of Michigan that was either oneof the following: (a) for at least 90 days during the period from
January 1, 1996 to October 1, 1999, supplied by Self-Service Power, but only to the extent of the capacity reserved or load served by Self-Service Power during the period; or (b) capable
of being supplied by a Person’s cogeneration capacity within the State of Michigan that has had since January 1, 1996 a rated capacity of 15 megawatts or less, was placed in service
before December 31, 1975 and has been in continuous servicesince that date. The term affiliate for purposes of this definition means a Person that directly, or indirectly through one or
more intermediaries, controls, is controlled by or is undercommon control with another specified entity, where control means, whether through an ownership, beneficial, contractual or
equitable interest, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person or the ownership of at least 7% of anentity
either directly or indirectly.
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“Amendatory Schedule” means a revision to service riders or any other notice filing filed with the Commission in respect of the SecuritizationRate Schedule pursuant

to a True-Up Adjustment.
 
“Annual Accountant’s Report” is defined in Section 3.04(a) of the Servicing Agreement.
 
“Annual True-Up Adjustment” means each adjustment to the Securitization Charges made in accordance with Section 4.01(b)(i) of the Servicing Agreement.
 
“Annual True-Up Adjustment Date” means the first billing cycle of August of each year, commencing in August, 2015.
 
“Authorized Denomination” means, with respect to any Securitization Bond, the authorized denomination therefor specified in the Series Supplement, which shall be

at least $100,000 and, except as otherwise provided in the Series Supplement, integral multiples of $1,000 in excess thereof.
 
“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. §§ 101 et seq.).
 
“Basic Documents” means the Indenture, the Administration Agreement, the Sale Agreement, the Bill of Sale, the Certificate of Formation, the LLC Agreement, the

Servicing Agreement, the Series Supplement, the Intercreditor Agreement, the Letter of Representations, the Underwriting Agreement and all other documents and certificates delivered
in connection therewith.

 
“Bill of Sale” means a bill of sale substantially in the form of Exhibit Ato the Sale Agreement delivered pursuant to Section 2.02(a) of the Sale Agreement.
 
“Billed Securitization Charges” means the amounts of Securitization Charges billed by the Servicer.
 
“Billing Period” means the period created by dividing the calendar year into12 consecutive periods of approximately 21 Servicer Business Days.
 
“Bills ” means each of the regular monthly bills, summary bills, opening bills and closing bills issued to Customers by Consumers Energy in its capacity as Servicer.
 
“Bond Interest Rate” means, with respect to any Tranche of Securitization Bonds, the rate at which interest accrues on the Securitization Bonds of such Tranche, as

specified in the Series Supplement.
 
“Book-Entry Form” means, with respect to any Securitization Bond, that such Securitization Bond is not certificated and the ownership and transfers thereof shall be

made through book entries by a Clearing Agency as described in Section 2.11of the Indenture and the Series Supplement pursuant to which such Securitization Bond was issued.
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“Book-Entry Securitization Bonds” means any Securitization Bonds issued in Book-Entry Form;provided, however, that, after the occurrence of a condition

whereupon book-entry registration and transfer are no longer permitted and Definitive Securitization Bonds are to be issued to the Holder of such Securitization Bonds, such
Securitization Bonds shall no longer be “Book-Entry Securitization Bonds”.

 
“Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York, New

York or Cincinnati, Ohio are, or DTC or the Corporate Trust Office is, authorized or obligated by law, regulation or executive order to be closed.
 
“Calculation Period” means, with respect to any True-Up Adjustment, the period comprised of the 12 consecutive Collection Periods beginning with the Collection

Period in which such True-Up Adjustment would go into effect; provided, that, in the case of any True-Up Adjustment that would go into effect after the date that is 12 months prior to
the last Scheduled Final Payment Date, the Calculation Period shall begin on the date the True-Up Adjustment would go into effect and end on the Payment Date following such True-
Up Adjustment date; provided, further, that, for the purpose of calculating the first Periodic Payment Requirement as of the Closing Date, “Calculation Period” means, initially, the
period commencing on the Closing Date and ending on the last day of the billing cycle of July, 2015.

 
“Capital Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Capital Subaccount Investment Earnings” shall mean, for any Payment Date with respect to any Calculation Period, the sum of (a) an amount equal to investment

earnings since the previous Payment Date (or, in the case of the first Payment Date, since the Closing Date) on the initialamount deposited by Consumers Energy in the Capital
Subaccount plus (b) any such amounts not paid on any prior Payment Date.

 
“Certificate of Compliance” means the certificate referred to in Section 3.03of the Servicing Agreement and substantially in the form of Exhibit E to the Servicing

Agreement.
 
“Certificate of Formation” means the Certificate of Formation filed with the Secretary of State of the State of Delaware on March 6, 2014 pursuant to which the Issuer

was formed.
 
“Claim” means a “claim” as defined in Section 101(5) of the Bankruptcy Code.
 
“Clearing Agency” means an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act.
 
“Clearing Agency Participant” means a securities broker, dealer, bank, trust company, clearing corporation or other financial institution or otherPerson for whom

from time to time a Clearing Agency effects book entry transfers and pledges of securities deposited with such Clearing Agency.
 
“Closing Date” means July 22, 2014, the date on which the Securitization Bonds are originally issued in accordance with Section 2.10of the Indenture and the

Series Supplement.
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“Code” means the Internal Revenue Code of 1986.
 
“Collection Account” is defined in Section 8.02(a) of the Indenture.
 
“Collection in Full of the Securitization Charges” means the day on which the aggregate amounts on deposit in the General Subaccount and the Excess Funds

Subaccount are sufficient to pay in full all the OutstandingSecuritization Bonds and to replenish any shortfall in the Capital Subaccount.
 
“Collection Period” means any period commencing on the first Servicer BusinessDay of any Billing Period and ending on the last Servicer Business Day of such

Billing Period.
 
“Commission” means the Michigan Public Service Commission.
 
“Commission Regulations” means any regulations, including temporary regulations,promulgated by the Commission pursuant to Michigan law.
 
“Company Minutes” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Consumers Energy” means Consumers Energy Company, a Michigan corporation.
 
“Corporate Trust Office” means the office of the Indenture Trustee at which, at any particular time, its corporate trust business shall be administered, which office as

of the Closing Date is located at 101 Barclay Street, 7 East, New York, New York 10286, Attention: Asset Backed SecuritiesUnit, Telephone: (212) 815-5331, Facsimile: (212)
815-2830, or at such other address as the Indenture Trustee may designate from time to time by notice to the Holders of Securitization Bonds and the Issuer, or the principal corporate
trust office of any successor trustee designated by like notice.

 
“Covenant Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Customers” means all existing and future retail electric distribution customers of Consumers Energy or its successors, including all existing and future retail electric

customers who are obligated to pay Securitization Charges pursuant to the Financing Order, except that “Customers” shall exclude (i) customers taking retail open access service from
Consumers Energy as of December 6, 2013 to the extent that those retail open access customers remain, without transition to bundled service, on Consumers Energy’s retail choice
program, (ii) customers to the extent they obtain or use Self-Service Power and (iii) customers to the extent engaged in Affiliate Wheeling.

 
“Daily Remittance” is defined in Section 6.11(a) of the Servicing Agreement.
 
“Default” means any occurrence that is, or with notice or the lapse of time or both would become, an Event of Default.
 
“Definitive Securitization Bonds” is defined in Section 2.11of the Indenture.
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“Delaware UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Delaware.
 
“DTC” means The Depository Trust Company.
 
“Eligible Account” means a segregated non-interest-bearing trust account with an Eligible Institution.
 
“Eligible Institution” means:
 
(a)                                the corporate trust department of the Indenture Trustee, solong as any of the securities of the Indenture Trustee has a credit rating from each Rating Agency

in one of its generic rating categories that signifies investment grade; or
 
(b)                                a depository institution organized under the laws of the United States of America or any State (or any domestic branch of aforeign bank) (i) that has either

(A) a long-term issuer rating of “AA-” or higher by S&P and “A2” or higher by Moody’s or (B) a short-term issuer rating of “A-1+” or higher by S&P and “P-1” or higher by
Moody’s or any other long-term, short-term or certificate of deposit rating acceptable to the Rating Agencies, and (ii) whose deposits are insured by the Federal Deposit
Insurance Corporation.

 
If so qualified under clause (b) of this definition, the Indenture Trustee may be considered an Eligible Institution for the purposes of clause (a) of this definition.
 

“Eligible Investments” means instruments or investment property that evidence:
 
(a)                                direct obligations of, or obligations fully and unconditionally guaranteed as to timely payment by, the United States of America;
 
(b)                                demand or time deposits of, unsecured certificates of deposit of, money market deposit accounts of, or bankers’ acceptances issued by, any depository

institution (including the Indenture Trustee, acting in its commercial capacity) incorporated or organized under thelaws of the United States of America or any State thereof
and subject to supervision and examination by U.S. federal or state banking authorities, so long as the commercial paperor other short-term debt obligations of such depository
institution are, at the time of deposit, rated at least “A-1”and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not result in the downgrading
or withdrawal of the ratings of the Securitization Bonds;

 
(c)                                 commercial paper (including commercial paper of the Indenture Trustee, acting in its commercial capacity, and other than commercial paper of Consumers

Energy or any of its Affiliates), which at the time of purchase is rated at least “A-1” and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not
result in the downgrading or withdrawal of the ratings of theSecuritization Bonds;
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(d)                                investments in money market funds having a rating in the highest investment category granted thereby (including funds for which the Indenture Trustee or

any of its Affiliates is investment manager or advisor) fromMoody’s and S&P;
 
(e)                                 repurchase obligations with respect to any security that isa direct obligation of, or fully guaranteed by, the United States of America or its agencies or

instrumentalities, entered into with Eligible Institutions;
 
(f)                                   repurchase obligations with respect to any security or whole loan entered into with an Eligible Institution or with a registered broker/dealer acting as principal

and that meets the ratings criteria set forth below:
 

(i)                                     a broker/dealer (acting as principal) registered as a broker or dealer under Section 15 of the Exchange Act (any such broker/dealer being referred to
in this definition as a “broker/dealer”), the unsecured short-term debt obligations of which are rated at least “P-1” byMoody’s and “A-1+” by S&P at the time of
entering into such repurchase obligation; or

 
(ii)                                  an unrated broker/dealer, acting as principal, that is a wholly-owned subsidiary of a non-bank or bank holding company the unsecured short-term

debt obligations of which are rated at least “P-1” by Moody’sand “A-1+” by S&P at the time of purchase so long as the obligations of such unrated broker/dealer are
unconditionally guaranteed by such non-bank or bank holding company; and

 
(g)                                 any other investment permitted by each of the Rating Agencies;
 

in each case maturing not later than the Business Day preceding the next Payment Date or Special Payment Date, if applicable (for the avoidance of doubt, investments in money market
funds or similar instruments that are redeemable on demand shall be deemed to satisfy the foregoing requirement). Notwithstanding the foregoing: (1) no securities or investments that
mature in 30 days or more shall be “Eligible Investments” unless the issuer thereof has either a short-term unsecured debt rating of at least “P-1” from Moody’s or a long-term unsecured
debt rating of at least “A2” from Moody’s and also has a long-term unsecured debt rating of at least “A+” from S&P; (2) no securities or investments described in clauses (b) through (d)
 above that have maturities of more than 30 days but less thanor equal to 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at
least “A1” from Moody’s and a short-term unsecured debt rating of at least “P-1” from Moody’s; and (3) no securities or investments described in clauses (b) through (d) above thathave
maturities of more than 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at least “Aa3” from Moody’s and a short-term
unsecured debt rating of at least “P1” from Moody’s.
 

“Event of Default” is defined in Section 5.01of the Indenture.
 
“Excess Funds Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Exchange Act” means the Securities Exchange Act of 1934.
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“Expected Amortization Schedule” means, with respect to any Tranche, the expected amortization schedule related thereto set forth in the Series Supplement.
 
“Federal Book-Entry Regulations” means 31 C.F.R. Part 357 et seq. (Department of Treasury).
 
“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the weighted average of the rates on

overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a Business Day, for
the preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is aBusiness Day, the average of the quotations for such day
on such transactions received by the Servicer from three federal funds brokers of recognized standing selected by it.

 
“Final” means, with respect to the Financing Order, that the Financing Order has become final, that the Financing Order is not being appealed and that the time for

filing an appeal thereof has expired.
 
“Final Maturity Date” means, with respect to each Tranche of Securitization Bonds, the final maturity date therefor as specified in the Series Supplement.
 
“Financing Order” means the financing order issued by the Commission to Consumers Energy on December 6, 2013, Case No. U-17473, authorizing the creation of

the Securitization Property. Consumers Energy unconditionally accepted all conditions and limitations requested bysuch order in a letter dated January 24, 2014 from ConsumersEnergy
to the Commission.

 
“General Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Global Securitization Bond” means a Securitization Bond to be issued to the Holders thereof in Book-Entry Form, which Global Securitization Bond shall be issued

to the Clearing Agency, or its nominee, in accordance with Section 2.11of the Indenture and the Series Supplement.
 
“Governmental Authority” means any nation or government, any U.S. federal, state, local or other political subdivision thereof and any court, administrative agency or

other instrumentality or entity exercising executive, legislative, judicial, regulatory or administrative functions of government.
 
“Grant” means mortgage, pledge, bargain, sell, warrant, alienate, remise, release, convey, grant, transfer, create, grant alien upon, a security interest in and right of set-

off against, deposit, set over and confirm pursuant to the Indenture and the Series Supplement. A Grant of the Securitization Bond Collateral shall include all rights, powers and options
(but none of the obligations) of the granting party thereunder, including the immediate and continuing right to claim for, collect, receive and give receipt for payments in respectof the
Securitization Bond Collateral and all other moneys payable thereunder, to give and receive notices and other communications, to make waivers or other agreements, to exercise all
rights and options, to bring Proceedings in the name of the granting party or otherwise and generally to do and receive
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anything that the granting party is or may be entitled to do orreceive thereunder or with respect thereto.

 
“Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Indemnified Losses” is defined in Section 5.03of the Servicing Agreement.
 
“Indemnified Party” is defined in Section 6.02(a) of the Servicing Agreement.
 
“Indemnified Person” is defined in Section 5.01(f) of the Sale Agreement.
 
“Indenture” means the Indenture, dated as of the Closing Date, by and between the Issuer and The Bank of New York Mellon, a New York banking corporation, as

Indenture Trustee and as Securities Intermediary.
 
“Indenture Trustee” means The Bank of New York Mellon, a New York banking corporation, as indenture trustee for the benefit of the Secured Parties, or any

successor indenture trustee for the benefit of the Secured Parties, under the Indenture.
 
“Independent” means, when used with respect to any specified Person, thatsuch specified Person (a) is in fact independent of the Issuer, any other obligor on the

Securitization Bonds, the Seller, the Servicer and any Affiliate of any of the foregoing Persons, (b) does not have any direct financial interest or any material indirect financial interest in
the Issuer, any such other obligor, the Seller, the Serviceror any Affiliate of any of the foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Seller, the
Servicer or any Affiliate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee, partner, director (other than as an independent director or manager) or
person performing similar functions.

 
“Independent Certificate” means a certificate to be delivered to the Indenture Trustee under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, made by an Independent appraiser or other expert appointed by an Issuer Order and consented to by the Indenture Trustee, and
such certificate shall state that the signer has read the definition of “Independent” in the Indenture and that the signer is Independent within the meaning thereof.

 
“Independent Manager” is defined in Section 4.01(a) of the LLC Agreement.
 
“Independent Manager Fee” is defined in Section 4.01(a) of the LLC Agreement.
 
“Insolvency Event” means, with respect to a specified Person: (a) the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of

such specified Person or any substantial part of its property in an involuntary case under any applicable U.S. federal orstate bankruptcy, insolvency or other similar law in effectas of the
Closing Date or thereafter, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such specified Person or for any substantial part of its
property, or ordering the winding-up or liquidation of suchspecified Person’s affairs, and such
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decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or (b) the commencement by such specified Person of a voluntary case under any applicable U.S.
federal or state bankruptcy, insolvency or other similar law in effect as of the Closing Date or thereafter, or the consent by such specified Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such specified Person to the appointment of or taking possession bya receiver, liquidator, assignee, custodian, trustee, sequestrator
or similar official for such specified Person or for any substantial part of its property, or the making by such specifiedPerson of any general assignment for the benefit of creditors, or the
failure by such specified Person generally to pay its debts as such debts become due, or the taking of action by such specified Person in furtherance of any of the foregoing.

 
“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the Closing Date, by and among the Issuer, the Indenture Trustee, Consumers

Energy, the parties to the accounts receivables sale program of Consumers Receivables Funding II, LLC, Consumers Funding LLC and the trustee for the securitization bonds issued by
Consumers Funding LLC, and any subsequent such agreement.

 
“Interim True-Up Adjustment” means either a Semi-Annual Interim True-Up Adjustment made in accordance with Section 4.01(b)(ii) of the Servicing Agreement or

an Additional Interim True-Up Adjustment made in accordance with Section 4.01(b)(iii) of the Servicing Agreement.
 
“Investment Company Act” means the Investment Company Act of 1940.
 
“Investment Earnings” means investment earnings on funds deposited in the Collection Account net of losses and investment expenses.
 
“Issuer” means Consumers 2014 Securitization Funding LLC, a Delaware limited liability company, named as such in the Indentureuntil a successor replaces it and,

thereafter, means the successor and, for purposes of any provision contained herein and required by the Trust IndentureAct, each other obligor on the Securitization Bonds.
 
“Issuer Documents” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Issuer Order” means a written order signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying Agent,

as applicable.
 
“Issuer Request” means a written request signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying

Agent, as applicable.
 
“Legal Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Letter of Representations” means any applicable agreement between the Issuer and the applicable Clearing Agency, with respect to such Clearing Agency’s rights

and obligations (in its capacity as a Clearing Agency) with respect to any Book-Entry Securitization Bonds.
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“Lien” means a security interest, lien, mortgage, charge, pledge, claim or encumbrance of any kind.
 
“LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Consumers 2014 Securitization Funding LLC, dated as of the Closing

Date.
 
“Losses” means (a) any and all amounts of principal of and interest on the Securitization Bonds not paid when due or when scheduled to be paid in accordance with

their terms and the amounts of any deposits by or to the Issuerrequired to have been made in accordance with the terms of theBasic Documents or the Financing Order that are not
made when so required and (b) any and all other liabilities,obligations, losses, claims, damages, payments, costs or expenses of any kind whatsoever.

 
“Manager” means each manager of the Issuer under the LLC Agreement.
 
“Member” has the meaning specified in the first paragraph of the LLC Agreement.
 
“Michigan UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Michigan.
 
“Monthly Servicer’s Certificate” is defined in Section 3.01(b)(i) of the Servicing Agreement.
 
“Moody’s” means Moody’s Investors Service, Inc.. References to Moody’s are effective so long as Moody’s is a Rating Agency.
 
“NRSRO” is defined in Section 10.18(b) of the Indenture.
 
“NY UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of New York.
 
“Officer’s Certificate” means a certificate signed by a Responsible Officer of the Issuer under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, and delivered to the Indenture Trustee.
 
“Ongoing Other Qualified Costs” means the Qualified Costs described as such in the Financing Order, including Operating Expenses and any other costs identified in

the Basic Documents; provided, however, that Ongoing Other Qualified Costs do not include the Issuer’s costs of issuance of the Securitization Bonds and Consumers Energy’s costs of
retiring existing debt and equity securities.

 
“Operating Expenses” means all unreimbursed fees, costs and out-of-pocket expenses of the Issuer, including all amounts owed by the Issuer to the Indenture Trustee

(including indemnities, legal fees and expenses) or any Manager, the Servicing Fee, the Administration Fee, legal and accounting fees, Rating Agency and related fees (i.e. website
provider fees) and any franchise or other taxes owed by the Issuer, including on investment income in the Collection Account.
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“Opinion of Counsel” means one or more written opinions of counsel, who may, except as otherwise expressly provided in the Basic Documents, be employees of or

counsel to the party providing such opinion of counsel, which counsel shall be reasonably acceptable to the party receiving such opinion of counsel, and shall be in form and substance
reasonably acceptable to such party.

 
“Outstanding” means, as of the date of determination, all SecuritizationBonds theretofore authenticated and delivered under the Indenture, except:
 
(a)          Securitization Bonds theretofore canceledby the Securitization Bond Registrar or delivered to the Securitization Bond Registrar for cancellation;
 
(b)          Securitization Bonds or portions thereof the payment for which money in the necessary amount has been theretofore deposited with the Indenture Trustee or

any Paying Agent in trust for the Holders of such Securitization Bonds; and
 
(c)          Securitization Bonds in exchange for or in lieu of other Securitization Bonds that have been issued pursuant to the Indenture unless proof satisfactory to the

Indenture Trustee is presented that any such Securitization Bonds are held by a Protected Purchaser;
 

provided, that, in determining whether the Holders of the requisite Outstanding Amount of the Securitization Bonds or any Tranche thereof have given any request, demand,
authorization, direction, notice, consent or waiver underany Basic Document, Securitization Bonds owned by the Issuer, any other obligor upon the Securitization Bonds, the Member,
the Seller, the Servicer or any Affiliate of any of the foregoing Persons shall be disregarded and deemed not to be Outstanding (unless one or more such Persons owns 100% of such
Securitization Bonds), except that, in determining whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice,consent or
waiver, only Securitization Bonds that the Indenture Trustee actually knows to be so owned shall be so disregarded. Securitization Bonds so owned that have been pledged in good faith
may be regarded as Outstanding if the pledgee establishes tothe satisfaction of the Indenture Trustee the pledgee’s right so to act with respect to such Securitization Bonds and that the
pledgee is not the Issuer, any other obligor upon the Securitization Bonds, the Member, the Seller, the Servicer or any Affiliate of any of the foregoing Persons.
 

“Outstanding Amount” means the aggregate principal amount of all Securitization Bonds, or, if the context requires, all Securitization Bonds of a Tranche,
Outstanding at the date of determination.

 
“Paying Agent” means, with respect to the Indenture, the Indenture Trustee and any other Person appointed as a paying agent for the Securitization Bonds pursuant to

the Indenture.
 
“Payment Date” means, with respect to any Tranche of Securitization Bonds, the dates specified in the Series Supplement; provided, that if any such date is not a

Business Day, the Payment Date shall be the Business Day succeeding such date.
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“Periodic Billing Requirement” means, for any Calculation Period, the aggregate amount ofSecuritization Charges calculated by the Servicer as necessary to be billed

during such period in order to collect the Periodic Payment Requirement on a timely basis.
 
“Periodic Interest” means, with respect to any Payment Date, the periodic interest for such Payment Date as specified in the Series Supplement.
 
“Periodic Payment Requirement” for any Calculation Period means the total dollar amount ofSecuritization Charge Collections reasonably calculatedby the Servicer

in accordance with Section 4.01of the Servicing Agreement as necessary to be received during such Calculation Period (after giving effect to the allocation and distribution of amounts
on deposit in the Excess Funds Subaccount at the time of calculation and that are projected to be available for payments onthe Securitization Bonds at the end of such Calculation Period
and including any shortfalls in Periodic Payment Requirements for any prior Calculation Period) in order to ensure that, as of the last Payment Date occurring in such Calculation Period,
(a) all accrued and unpaid interest on the Securitization Bonds then due shall have been paid in full on a timely basis, (b) the Outstanding Amount of the Securitization Bonds is equal to
the Projected Unpaid Balance on each Payment Date during such Calculation Period, (c) the balance on deposit in the Capital Subaccount equals the Required Capital Level and (d) all
other fees and expenses due and owing and required or allowedto be paid under Section 8.02of the Indenture as of such date shall have been paid in full; provided, that, with respect to
any Annual True-Up Adjustment or Interim True-Up Adjustment occurring after the date that is one year prior to the last Scheduled Final Payment Date for the Securitization Bonds, the
Periodic Payment Requirements shall be calculated to ensure that sufficient Securitization Charges will be collectedto retire the Securitization Bonds in full as of the next Payment Date.

 
“Periodic Principal” means, with respect to any Payment Date, the excess, if any,of the Outstanding Amount of Securitization Bonds over the outstanding principal

balance specified for such Payment Date on the Expected Amortization Schedule.
 
“Permitted Lien” means the Lien created by the Indenture.
 
“Permitted Successor” is defined in Section 5.02of the Sale Agreement.
 
“Person” means any individual, corporation, limited liability company, estate, partnership, joint venture, association, joint stock company, trust (including any

beneficiary thereof), unincorporated organization or Governmental Authority.
 
“Predecessor Securitization Bond” means, with respect to any particular Securitization Bond, every previous Securitization Bond evidencing all or a portion of the

same debt as that evidenced by such particular Securitization Bond, and, for the purpose of this definition, any Securitization Bond authenticated and delivered under Section 2.06of the
Indenture in lieu of a mutilated, lost, destroyed or stolen Securitization Bond shall be deemed to evidence the same debtas the mutilated, lost, destroyed or stolen SecuritizationBond.

 
“Premises” is defined in Section 1(g) of the Administration Agreement.
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“Proceeding” means any suit in equity, action at law or other judicial or administrative proceeding.
 
“Projected Unpaid Balance” means, as of any Payment Date, the sum of the projected outstanding principal amount of each Tranche of Securitization Bonds for such

Payment Date set forth in the Expected Amortization Schedule.
 
“Protected Purchaser” has the meaning specified in Section 8-303 of the UCC.
 
“Qualified Costs” means all qualified costs as defined in Section 10h(g) ofthe Securitization Law allowed to be recovered by ConsumersEnergy under the Financing

Order.
 
“Rating Agency” means, with respect to any Tranche of Securitization Bonds, any of Moody’s or S&P that provides a rating with respect to the Securitization Bonds.

If no such organization (or successor) is any longer in existence, “Rating Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated
by the Issuer, notice of which designation shall be given to the Indenture Trustee and the Servicer.

 
“Rating Agency Condition” means, with respect to any action, at least ten Business Days’ prior written notification to each Rating Agency of such action, and written

confirmation from each of S&P and Moody’s to the Servicer, the Indenture Trustee and the Issuer that such action will not result in a suspension, reduction or withdrawal of the then
current rating by such Rating Agency of any Tranche of Securitization Bonds; provided, that, if, within such ten Business Day period, any Rating Agency (other than S&P) has neither
replied to such notification nor responded in a manner that indicates that such Rating Agency is reviewing and considering the notification, then (a) the Issuer shall be required to
confirm that such Rating Agency has received the Rating Agency Condition request and, if it has, promptly request the related Rating Agency Condition confirmation and (b) if the
Rating Agency neither replies to such notification nor responds in a manner that indicates it is reviewing and considering the notification within five Business Days following such
second request, the applicable Rating Agency Condition requirement shall not be deemed to apply to such Rating Agency. For the purposes of this definition, any confirmation, request,
acknowledgment or approval that is required to be in writingmay be in the form of electronic mail or a press release (whichmay contain a general waiver of a Rating Agency’s right to
review or consent).

 
“Record Date” means one Business Day prior to the applicable Payment Date.
 
“Registered Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Regulation AB” means the rules of the SEC promulgated under Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123.
 
“Reimbursable Expenses” is defined in Section 2 of the Administration Agreement.
 
“Released Parties” is defined in Section 6.02(d) of the Servicing Agreement.
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“Required Capital Level” means an amount of capital equal to 0.5% of the initial principal amount of the Securitization Bonds.
 
“Requirement of Law” means any foreign, U.S. federal, state or local laws, statutes, regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by

any Governmental Authority or common law.
 
“Responsible Officer” means, with respect to: (a) the Issuer, any Manager or any duly authorized officer; (b) the Indenture Trustee, any officer within the Corporate

Trust Office of such trustee (including the President, any Vice President, any Assistant Vice President, any Secretary, any Assistant Treasurer or any other officer of the Indenture
Trustee customarily performing functions similar to thoseperformed by persons who at the time shall be such officers, respectively, and that has direct responsibility for the
administration of the Indenture and also, with respect to a particular matter, any other officer to whom such matter is referred to because of such officer’s knowledge and familiarity with
the particular subject); (c) any corporation (other than the Indenture Trustee), the Chief Executive Officer, the President, any Vice President, the Chief Financial Officer, the Treasurer,
any Assistant Treasurer or any other duly authorized officer of such Person who has been authorized to act in the circumstances; (d) any partnership, any general partner thereof; and (e)
 any other Person (other than an individual), any duly authorized officer or member of such Person, as the context may require, who is authorized to act in matters relating to such Person.

 
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business. References to S&P areeffective so long as S&P is a Rating

Agency.
 
“Sale Agreement” means the Securitization Property Purchase and Sale Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy,

and acknowledged and accepted by the Indenture Trustee.
 
“Scheduled Final Payment Date” means, with respect to each Tranche of Securitization Bonds, the date when all interest and principal is scheduled to bepaid with

respect to that Tranche in accordance with the Expected Amortization Schedule, as specified in the Series Supplement.For the avoidance of doubt, the Scheduled Final Payment Date
with respect to any Tranche shall be the last Scheduled Payment Date set forth in the Expected Amortization Schedule relating to such Tranche. The “last Scheduled Final Payment
Date” means the Scheduled Final Payment Date of the latest maturing Tranche of Securitization Bonds.

 
“Scheduled Payment Date” means, with respect to each Tranche of Securitization Bonds, each Payment Date on which principal for such Tranche is tobe paid in

accordance with the Expected Amortization Schedule for such Tranche.
 
“SEC” means the Securities and Exchange Commission.
 
“Secured Obligations” means the payment of principal of and premium, if any, interest on, and any other amounts owing in respect of, the Securitization Bonds and all

fees, expenses, counsel fees and other amounts due and payable to the Indenture Trustee.
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“Secured Parties” means the Indenture Trustee, the Holders and any credit enhancer described in the Series Supplement.
 
“Securities Act” means the Securities Act of 1933.
 
“Securities Intermediary” means The Bank of New York Mellon, a New York banking corporation, solely in the capacity of a “securities intermediary”as defined in

the NY UCC and Federal Book-Entry Regulations or any successor securities intermediary under the Indenture.
 
“Securitization Bond Collateral” is defined in the preamble of the Indenture.
 
“Securitization Bond Register” is defined in Section 2.05of the Indenture.
 
“Securitization Bond Registrar” is defined in Section 2.05of the Indenture.
 
“Securitization Bonds” means the securitization bonds authorized by the Financing Order and issued under the Indenture.
 
“Securitization Charge” means any securitization charges as defined in Section 10h(i) of the Securitization Law that are authorized by the Financing Order.
 
“Securitization Charge Collections” means Securitization Charges actually received by the Servicer to be remitted to the Collection Account.
 
“Securitization Charge Payments” means the payments made by Customers based on the Securitization Charges.
 
“Securitization Law” means the laws of the State of Michigan adopted in June 2000enacted as 2000 PA 142.
 
“Securitization Property” means all securitization property as defined in Section 10h(j) of the Securitization Law created pursuant to the Financing Order and under

the Securitization Law, including the right to impose, collect and receive the Securitization Charges in an amount necessary to provide the full recovery of all Qualified Costs, the right
under the Financing Order to obtain periodic adjustments ofSecuritization Charges under Section 10k(3) of the Securitization Law and all revenue, collections, payments, moneys and
proceeds arising out of the rights and interests described under Section 10(j) of the Securitization Law. The term “Securitization Property” when used with respect to Consumers Energy
means and includes the rights of Consumers Energy that existprior to the time that such rights are first transferred in connection with the issuance of the Securitization Bonds so asto
become Securitization Property in accordance with Section 10j(2) of the Securitization Law and the Financing Order.

 
“Securitization Property Records” is defined in Section 5.01of the Servicing Agreement.
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“Securitization Rate Class” means one of the four separate rate classes to whom Securitization Charges are allocated for ratemaking purposes in accordance with the

Financing Order.
 
“Securitization Rate Schedule” means the Tariff sheets to be filed with the Commission stating the amounts of the Securitization Charges, as such Tariff sheets may

be amended or modified from time to time pursuant to a True-UpAdjustment.
 
“Self-Service Power” means (a) electricity generated and consumed at an industrial site or contiguous industrial site or single commercial establishment or single

residence without the use of an electric utility’s transmission and distribution system or (b) electricity generatedprimarily by the use of by-product fuels, including waste water solids,
which electricity is consumed as part of a contiguous facility, with the use of an electric utility’s transmission and distribution system, but only if the point or points of receiptof the
power within the facility are not greater than three miles distant from the point of generation. A site or facility with load existing on the effective date of the Securitization Law that is
divided by an inland body of water or by a public highway, roador street but that otherwise meets this definition meets thecontiguous requirement of this definition regardless of
whether Self-Service Power was being generated on the effective date of the Securitization Law. A commercial or industrial facility or single residence that meets the requirements of
clause (a) above or clause (b) above meets this definitionwhether or not the generation facility is owned by an entity different from the owner of the commercial or industrial siteor
single residence.

 
“Seller” is defined in the preamble to the Sale Agreement.
 
“Semi-Annual Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(ii) of the Servicing Agreement.
 
“Semi-Annual Servicer’s Certificate” is defined in Section 4.01(c)(ii) of the Servicing Agreement.
 
“Series Supplement” means the indenture supplemental to the Indenture in the form attached as Exhibit Bto the Indenture that authorizes the issuance of the

Securitization Bonds.
 
“Servicer” means Consumers Energy, as Servicer under the Servicing Agreement.
 
“Servicer Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York,

New York or Cincinnati, Ohio are authorized or obligated by law, regulation or executive order to be closed, on which the Servicer maintains normal office hours and conducts business.
 
“Servicer Default” is defined in Section 7.01of the Servicing Agreement.
 
“Servicer Policies and Practices” means, with respect to the Servicer’s duties under Exhibit A to the Servicing Agreement, the policies and practices of the Servicer

applicable to such duties that the Servicer follows with respect to comparable assets that it services for itself and, ifapplicable, others.
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“Servicing Agreement” means the Securitization Property Servicing Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy, and

acknowledged and accepted by the Indenture Trustee.
 
“Servicing Fee” is defined in Section 6.06(a) of the Servicing Agreement.
 
“Servicing Standard” means the obligation of the Servicer to calculate, apply, remit and reconcile proceeds of the Securitization Property, including Securitization

Charge Payments, and all other Securitization Bond Collateral for the benefit of the Issuer and the Holders (a) with thesame degree of care and diligence as the Servicer applies with
respect to payments owed to it for its own account, (b) in accordance with all applicable procedures and requirements established by the Commission for collection of electric utility
tariffs and (c) in accordance with the other terms of the Servicing Agreement.

 
“Special Payment Date” means the date on which, with respect to any Tranche of Securitization Bonds, any payment of principal of or interest (including any interest

accruing upon default) on, or any other amount in respect of,the Securitization Bonds of such Tranche that is not actually paid within five days of the Payment Date applicable thereto is
to be made by the Indenture Trustee to the Holders.

 
“Special Record Date” means, with respect to any Special Payment Date, the close of business on the fifteenth day (whether or not a Business Day) preceding such

Special Payment Date.
 
“Sponsor” means Consumers Energy, in its capacity as “sponsor” of theSecuritization Bonds within the meaning of Regulation AB.
 
“State” means any one of the fifty states of the United States of America or the District of Columbia.
 
“State Pledge” means the pledge of the State of Michigan as set forth in Section 10n(2) of the Securitization Law.
 
“Subaccounts” is defined in Section 8.02(a) of the Indenture.
 
“Successor” means any successor to Consumers Energy under the Securitization Law, whether pursuant to any bankruptcy, reorganization or other insolvency

proceeding or pursuant to any merger, acquisition, sale or transfer, by operation of law, as a result of electric utilityrestructuring or otherwise.
 
“Successor Servicer” is defined in Section 3.07(e) of the Indenture.
 
“Tariff ” means the most current version on file with the Commission of Sheet No. C-43.10 and Sheet No. D-5.10 of Consumers Energy’s Rate Book for Electric

Service, M.P.S.C. 13 — Electric, or substantially comparable sheets included in a later complete revision of ConsumersEnergy’s Rate Book for Electric Service approved and on file
with the Commission.

 
“Tax Returns” is defined in Section 1(a)(iii) of the Administration Agreement.
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“Temporary Securitization Bonds” means Securitization Bonds executed and, upon the receiptof an Issuer Order, authenticated and delivered by the Indenture Trustee

pending the preparation of Definitive Securitization Bonds pursuant to Section 2.04of the Indenture.
 
“Termination Notice” is defined in Section 7.01of the Servicing Agreement.
 
“Tranche” means any one of the groupings of Securitization Bonds differentiated by amortization schedule, interest rate or sinking fund schedule, as specified in the

Series Supplement.
 
“True-Up Adjustment” means any Annual True-Up Adjustment or Interim True-Up Adjustment, as the case may be.
 
“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force on the Closing Date, unless otherwise specifically provided.
 
“UCC” means the Uniform Commercial Code as in effect in the relevant jurisdiction.
 
“Underwriters” means the underwriters who purchase Securitization Bondsof any Tranche from the Issuer and sell such Securitization Bonds in a public offering.
 
“Underwriting Agreement” means the Underwriting Agreement, dated July 14, 2014, byand among Consumers Energy, the representatives of the several

Underwriters named therein and the Issuer.
 
“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America

(including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United Statesof America is pledged and that are not callable at the option of the
issuer thereof.

 
“Weighted Average Days Outstanding” means the weighted average number of days Consumers Energy’s monthly bills to Customers remain outstanding during the

calendar year preceding the calculation thereof pursuant to Section 4.01(b)(i) of the Servicing Agreement.
 

B.           Rules of Construction. Unless the context otherwise requires, in each Basic Document to which this Appendix Ais attached:
 
(a)          All accounting terms not specifically defined herein shall be construed in accordance with United States generally accepted accounting principles. To the extent that

the definitions of accounting terms in any Basic Document are inconsistent with the meanings of such terms under generally accepted accounting principles or regulatory accounting
principles, the definitions contained in such Basic Document shall control.

 
(b)          The term “including” means “including without limitation”, and other forms of the verb “include” have correlative meanings.
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(c)          All references to any Person shall include such Person’s permitted successors and assigns, and any reference to a Person in a particular capacity excludes such Person

in other capacities.
 
(d)          Unless otherwise stated in any of the Basic Documents, in the computation of a period of time from a specified date to a later specified date, the word “from” means

“from and including” and each of the words “to” and “until” means “to but excluding”.
 
(e)          The words “hereof”, “herein” and “hereunder” and words of similar import when used in any Basic Document shall refer to such Basic Document as a whole and not

to any particular provision of such Basic Document. References to Articles, Sections, Appendices and Exhibits in any Basic Document are references to Articles, Sections, Appendices
and Exhibits in or to such Basic Document unless otherwise specified in such Basic Document.

 
(f)           The various captions (including the tablesof contents) in each Basic Document are provided solely for convenience of reference and shall not affect the meaning or

interpretation of any Basic Document.
 
(g)          The definitions contained in this Appendix Aapply equally to the singular and plural forms of such terms,and words of the masculine, feminine or neuter gender shall

mean and include the correlative words of other genders.
 
(h)          Unless otherwise specified, references to an agreement or other document include references to such agreement or document as from time to time amended, restated,

reformed, supplemented or otherwise modified in accordance with the terms thereof (subject to any restrictions on suchamendments, restatements, reformations, supplements or
modifications set forth in such agreement or document) and include any attachments thereto.

 
(i)           References to any law, rule, regulation or order of a Governmental Authority shall include such law, rule, regulation or order as from time to time in effect, including

any amendment, modification, codification, replacement or reenactment thereof or any substitution therefor.
 
(j)           The word “will” shall be construed to have the same meaning and effect as the word “shall”.
 
(k)          The word “or” is not exclusive.
 
(l)           All terms defined in the relevant Basic Document to which this Appendix Ais attached shall have the defined meanings when used in any certificate or other

document made or delivered pursuant thereto unless otherwise defined therein.
 
(m)         A term has the meaning assigned to it.
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EX-99.3 7 a14-9989_11ex99d3.htm EX-99.3
Exhibit 99.3

 
ADMINISTRATION AGREEMENT

 
This ADMINISTRATION AGREEMENT, dated as of July 22, 2014, isentered into by and between CONSUMERS ENERGY COMPANY, as administrator, and

CONSUMERS 2014 SECURITIZATION FUNDING LLC, a Delaware limited liability company.
 
Capitalized terms used but not otherwise defined in this Administration Agreement shall have the respective meanings given to such terms in Appendix A, which is

hereby incorporated by reference into this AdministrationAgreement as if set forth fully in this Administration Agreement. Not all terms defined in Appendix Aare used in this
Administration Agreement. The rules of construction set forth in Appendix Ashall apply to this Administration Agreement and are herebyincorporated by reference into this
Administration Agreement as if set forth fully in this Administration Agreement.

 
W I T N E S S E T H:

 
WHEREAS, the Issuer is issuing Securitization Bonds pursuant to the Indenture and the Series Supplement;
 
WHEREAS, the Issuer has entered into certain agreements in connection with the issuance of the Securitization Bonds, including (a) the Indenture, (b) the Servicing

Agreement, (c) the Sale Agreement and (d) the other Basic Documents to which the Issuer is a party relating to the Securitization Bonds;
 
WHEREAS, pursuant to the Basic Documents, the Issuer is required to perform certain duties in connection with the Basic Documents, the Securitization Bonds and

the Securitization Bond Collateral pledged to the Indenture Trustee pursuant to the Indenture;
 
WHEREAS, the Issuer has no employees, other than its officers and managers, and does not intend to hire any employees, andconsequently desires to have the

Administrator perform certain of the duties of the Issuer referred to above and to provide such additional services consistent with the terms of this Administration Agreement and the
other Basic Documents as the Issuer may from time to time request; and

 
WHEREAS, the Administrator has the capacity to provide the services and the facilities required thereby and is willing to perform such services and provide such

facilities for the Issuer on the terms set forth herein;
 
NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good and valuable consideration,the receipt and sufficiency of which are

hereby acknowledged, the parties hereto agree as follows:
 
1.            Duties of the Administrator; Management Services. The Administrator hereby agrees to provide the following corporate management services to the Issuer and to

cause third
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parties to provide professional services required for or contemplated by such services in accordance with the provisions of this Administration Agreement:

 
(a)          furnish the Issuer with ordinary clerical, bookkeeping and other corporate administrative services necessary and appropriate for the Issuer, including the following

services:
 
(i)           maintain at the Premises general accounting records of the Issuer (the “Account Records”), subject to year-end audit, in accordance with generallyaccepted

accounting principles, separate and apart from its own accounting records, prepare or cause to be prepared such quarterly and annual financial statements as may be necessary
or appropriate and arrange for year-end audits of the Issuer’s financial statements by the Issuer’s independent accountants;

 
(ii)          prepare and, after execution by the Issuer,file with the SEC and any applicable state agencies documents required to be filed by the Issuer with the SEC and

any applicable state agencies, including periodic reportsrequired to be filed under the Exchange Act;
 
(iii)         prepare for execution by the Issuer and cause to be filed such income, franchise or other tax returns of the Issuer as shall be required to be filed by applicable

law (the “Tax Returns”) and cause to be paid on behalf of the Issuer from the Issuer’s funds any taxes required to be paid by the Issuer under applicable law;
 
(iv)         prepare or cause to be prepared for executionby the Issuer’s Managers minutes of the meetings of the Issuer’s Managers and such other documents deemed

appropriate by the Issuer to maintain the separate limited liability company existence and good standing of the Issuer (the “Company Minutes”) or otherwise required under the
Basic Documents (together with the Account Records, the TaxReturns, the Company Minutes, the LLC Agreement and the Certificate of Formation, the “Issuer Documents”)
and any other documents deliverable by the Issuer thereunder or in connection therewith; and

 
(v)          hold, maintain and preserve at the Premises (or such other place as shall be required by any of the Basic Documents) executed copies (to the extent applicable)

of the Issuer Documents and other documents executed by the Issuer thereunder or in connection therewith;
 
(b)          take such actions on behalf of the Issuer as are necessary or desirable for the Issuer to keep in full effectits existence, rights and franchises as a limited liability

company under the laws of the State of Delaware and obtain andpreserve its qualification to do business in each jurisdiction in which it becomes necessary to be so qualified;
 
(c)          take such actions on the behalf of the Issuer as are necessary for the issuance and delivery of the Securitization Bonds;
 
(d)          provide for the performance by the Issuer of its obligations under each of the Basic Documents, and prepare, or cause to be prepared, all documents, reports, filings,
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instruments, notices, certificates and opinions that it shall be the duty of the Issuer to prepare, file or deliver pursuant to the Basic Documents;

 
(e)          to the full extent allowable under applicable law, enforce each of the rights of the Issuer under the BasicDocuments, at the direction of the Indenture Trustee;
 
(f)           provide for the defense, at the direction ofthe Issuer’s Managers, of any action, suit or proceeding brought against the Issuer or affecting the Issuer or any of its assets;
 
(g)          provide office space (the “Premises”) for the Issuer and such reasonable ancillary services as are necessary to carry out the obligations of the Administrator hereunder,

including telecopying, duplicating and word processing services;
 
(h)          undertake such other administrative services as may be appropriate, necessary or requested by the Issuer; and
 
(i)           provide such other services as are incidental to the foregoing or as the Issuer and the Administrator mayagree.

 
In providing the services under this Section 1and as otherwise provided under this Administration Agreement, the Administrator will not knowingly take any actions on behalf of the
Issuer that (i) the Issuer is prohibited from taking under the Basic Documents, or (ii) would cause the Issuer to be in violation of any U.S. federal, state or local law or the LLC
Agreement.
 
In performing its duties hereunder, the Administrator shall use the same degree of care and diligence that the Administrator exercises with respect to performing such duties for its own
account and, if applicable, for others.

 
2.            Compensation. As compensation for the performance of the Administrator’s obligations under this Administration Agreement (including the compensation of Persons

serving as Manager(s), other than the Independent Manager(s), and officers of the Issuer, but, for the avoidance of doubt, excluding the performance by Consumers Energy of its
obligations in its capacity as Servicer), the Administrator shall be entitled to $50,000 annually (the “Administration Fee”), payable by the Issuer in installments of $25,000 on each
Payment Date. In addition, the Administrator shall be entitled to be reimbursed by the Issuer for all costs and expenses of services performed by unaffiliated third parties and actually
incurred by the Administrator in connection with the performance of its obligations under this Administration Agreement in accordance with Section 3(but, for the avoidance of doubt,
excluding any such costs and expenses incurred by ConsumersEnergy in its capacity as Servicer), to the extent that such costs and expenses are supported by invoices or other customary
documentation and are reasonably allocated to the Issuer (“Reimbursable Expenses”).

 
3.            Third Party Services. Any services required for or contemplated by the performance of the above-referenced services by the Administrator tobe provided by

unaffiliated third parties (including independent accountants’ fees and counsel fees) may, if provided for or otherwise contemplated by the Financing Order and if the Issuer deems it
necessary or desirable, be arranged by the Issuer or by the Administrator at the direction (which may be general or specific) of the Issuer. Costs and expenses associated with the
contracting for such third-party
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professional services may be paid directly by the Issuer or paid by the Administrator and reimbursed by the Issuer in accordance with Section 2, or otherwise as the Administrator and the
Issuer may mutually arrange.

 
4.            Additional Information to be Furnished to the Issuer. The Administrator shall furnish to the Issuer from time to time such additional information regarding the

Securitization Bond Collateral as the Issuer shall reasonably request.
 
5.            Independence of the Administrator. For all purposes of this Administration Agreement, the Administrator shall be an independent contractor and shall notbe subject

to the supervision of the Issuer with respect to the manner inwhich it accomplishes the performance of its obligations hereunder. Unless expressly authorized by the Issuer, the
Administrator shall have no authority, and shall not hold itself out as having the authority, to act for or represent the Issuer in any way and shall not otherwise be deemed an agent of the
Issuer.

 
6.            No Joint Venture. Nothing contained in this Administration Agreement (a) shall constitute the Administrator and the Issuer as partners or co-members of any

partnership, joint venture, association, syndicate, unincorporated business or other separate entity, (b) shall beconstrued to impose any liability as such on either of them or(c) shall be
deemed to confer on either of them any express, implied or apparent authority to incur any obligation or liability on behalf of the other.

 
7.            Other Activities of Administrator. Nothing herein shall prevent the Administrator or any of its members, managers, officers, employees or affiliates from engaging in

other businesses or, in its sole discretion, from acting in asimilar capacity as an administrator for any other Person even though such Person may engage in business activities similar to
those of the Issuer.

 
8.            Term of Agreement; Resignation and Removalof Administrator.
 
(a)          This Administration Agreement shall continue in force until the payment in full of the Securitization Bonds and any other amount that may become due and payable

under the Indenture, upon which event this Administration Agreement shall automatically terminate.
 
(b)          Subject to Section 8(e) and Section 8(f), the Administrator may resign its duties hereunder by providing the Issuer and the Rating Agencies with at least 60 days’prior

written notice.
 
(c)          Subject to Section 8(e) and Section 8(f), the Issuer may remove the Administrator without cause by providing the Administrator and the Rating Agencies with at least

60 days’ prior written notice.
 
(d)          Subject to Section 8(e) and Section 8(f), at the sole option of the Issuer, the Administrator may be removed immediately upon written notice of termination from the

Issuer to the Administrator and the Rating Agencies if any ofthe following events shall occur:
 
(i)           the Administrator shall default in the performance of any of its duties under this Administration Agreement and, after notice of such default, shall fail to cure
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such default within ten days (or, if such default cannot be cured in such time, shall (A) fail to give within ten days such assurance of cure as shall be reasonably satisfactory to
the Issuer and (B) fail to cure such default within 30 days thereafter);

 
(ii)          a court of competent jurisdiction shall enter a decree or order for relief, and such decree or order shallnot have been vacated within 60 days, in respect of the

Administrator in any involuntary case under any applicablebankruptcy, insolvency or other similar law now or hereafter in effect, or such court shall appoint a receiver,
liquidator, assignee, custodian, trustee, sequestrator or similar official for the Administrator or any substantialpart of its property or order the winding-up or liquidation of its
affairs; or

 
(iii)         the Administrator shall commence a voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, shall consent

to the entry of an order for relief in an involuntary case under any such law, shall consent to the appointment of a receiver, liquidator, assignee, trustee, custodian, sequestrator
or similar official for the Administrator or any substantial part of its property, shall consent to the taking of possession by any such official of any substantial part of its property,
shall make any general assignment for the benefit of creditors or shall fail generally to pay its debts as they become due.

 
The Administrator agrees that if any of the events specifiedin Section 8(d)(ii) or Section 8(d)(iii) shall occur, it shall give written notice thereof to the Issuer and the Indenture Trustee as
soon as practicable but in any event within seven days after the happening of such event.

 
(e)          No resignation or removal of the Administrator pursuant to this Section 8shall be effective until a successor Administrator has beenappointed by the Issuer, and such

successor Administrator has agreed in writing to be bound bythe terms of this Administration Agreement in the same manner as the Administrator is bound hereunder.
 
(f)           The appointment of any successor Administrator shall be effective only after satisfaction of the Rating Agency Condition with respect to the proposed appointment.
 
9.            Action upon Termination, Resignation or Removal. Promptly upon the effective date of termination of this Administration Agreement pursuant to Section 8(a), the

resignation of the Administrator pursuant to Section 8(b) or the removal of the Administrator pursuant to Section 8(c) or Section 8(d), the Administrator shall be entitled to be paid a pro-
rated portion of the annual fee described in Section 2through the date of termination and all Reimbursable Expenses incurred by it through the date of such termination, resignation or
removal. The Administrator shall forthwith upon such termination pursuant to Section 8(a) deliver to the Issuer all property and documents of or relating to the Securitization Bond
Collateral then in the custody of the Administrator. In the event of the resignation of the Administrator pursuant to Section 8(b) or the removal of the Administrator pursuant to Section 
8(c) or Section 8(d), the Administrator shall cooperate with the Issuer and takeall reasonable steps requested to assist the Issuer in making an orderly transfer of the duties of the
Administrator.

 
5



Page 6

7/16/2014 11:26:14 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d3.htm

 
10.         Administrator’s Liability. Except as otherwise provided herein, the Administrator assumes no liability other than to render or stand ready to render the services called

for herein, and neither the Administrator nor any of its members, managers, officers, employees or affiliates shall be responsible for any action of the Issuer or any of the members,
managers, officers, employees or affiliates of the Issuer (other than the Administrator itself). The Administrator shall not be liable for nor shall it have any obligation with regard to any of
the liabilities, whether direct or indirect, absolute or contingent, of the Issuer or any of the members, managers, officers, employees or affiliates of the Issuer (other than the
Administrator itself).

 
11.         Indemnity.
 
(a)          Subject to the priority of payments set forth in the Indenture, the Issuer shall indemnify the Administrator and its shareholders, directors, officers,

employees and affiliates against all losses, claims, damages, penalties, judgments, liabilities and expenses (including all expenses of litigation or preparation therefor whether
or not the Administrator is a party thereto) that any of them m ay pay or incur arising out of or relating to this Administrat ion Agreement and the services called for herein;
provided, however, that such indemnity shall not apply to any such loss, claim,damage, penalty, judgment, liability or expense resultingfrom the Administrator’s negligence
or willful misconduct in the performance of its obligations hereunder.

 
(b)          The Administrator shall indemnify the Issuer and its members, managers, officers and employees against all losses, claims, damages, penalties, judgments,

liabilities and expenses (including all expenses of litigation or preparation therefor whether or not the Issuer is a party thereto) that any of them may incur as a result of the
Administrator’s negligence or willful misconduct in the performance of its obligations hereunder.

 
12.         Notices. Any notice, report or other communication given hereundershall be in writing and shall be effective (i) upon receipt when sent through the mails, registered

or certified mail, return receipt requested, postage prepaid, with such receipt to be effective the date of delivery indicated on the return receipt, (ii) upon receipt when sent byan overnight
courier, (iii) on the date personally delivered to an authorized officer of the party to which sent or (iv) on the date transmitted by facsimile or other electronic transmission with a
confirmation of receipt in all cases, addressed as follows:

 
(a)          if to the Issuer, to Consumers 2014 Securitization Funding LLC, at One Energy Plaza, Jackson, Michigan 49201, Attention: Manager, Telephone: (517) 788-1030,

Facsimile: (517) 788-6911;
 
(b)          if to the Administrator, to Consumers EnergyCompany, at One Energy Plaza, Jackson, Michigan 49201, Attention: Corporate Secretary, Telephone: (517) 788-2158,

Facsimile: (517) 788-6911; and
 
(c)          if to the Indenture Trustee, to the CorporateTrust Office.
 
Each party hereto may, by notice given in accordance herewith to the other party or parties hereto, designate any furtheror different address to which subsequent notices,

reports and other communications shall be sent.
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13.         Amendments. This Administration Agreement may be amended from time to time by a written amendment duly executed and delivered by each of the Issuer and the

Administrator, with the prior written consent of the Indenture Trustee, the satisfaction of the Rating Agency Condition; provided, that any such amendment may not adversely affect the
interest of any
Holder in any material respect without the consent of the Holders of a majority of the outstanding principal amount of theSecuritization Bonds. Promptly after the execution of any such
amendment or consent, the Issuer shall furnish copies of such amendment or consent to each of the Rating Agencies.

 
14.         Successors and Assigns. This Administration Agreement may not be assigned by the Administrator unless such assignment is previously consented to in writing by the

Issuer and the Indenture Trustee and subject to the satisfaction of the Rating Agency Condition in connection therewith. Any assignment with such consent and satisfaction, if accepted
by the assignee, shall bind the assignee hereunder in the same manner as the Administrator is bound hereunder. Notwithstanding the foregoing, this Administration Agreement may be
assigned by the Administrator without the consent of the Issuer or the Indenture Trustee and without satisfaction of theRating Agency Condition to a corporation or other organization
that is a successor (by merger, reorganization, consolidation or purchase of assets) to the Administrator, including any Permitted Successor; provided, that such successor or organization
executes and delivers to the Issuer an agreement in which such corporation or other organization agrees to be bound hereunder by the terms of said assignment in the same manner as the
Administrator is bound hereunder. Subject to the foregoing, this Administration Agreement shall bind any successors or assigns of the parties hereto. Upon satisfaction of all of the
conditions of this Section 14, the preceding Administrator shall automatically and without further notice be released from all of its obligations hereunder.

 
15.         Governing Law. This Administration Agreement shall be construed in accordance with the laws of the State of Michigan, without reference to its conflict of

law provisions, and the obligations, rights and remedies ofthe parties hereunder shall be determined in accordance with such laws.
 
16.         Counterparts. This Administration Agreement may be executed in counterparts, each of which when so executed shall be an original, butall of which together shall

constitute but one and the same Administration Agreement.
 
17.         Severability. Any provision of this Administration Agreement that is prohibited or unenforceable in any jurisdiction shall be ineffective to the extent of such

prohibition or unenforceability without invalidating theremaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate orrender
unenforceable such provision in any other jurisdiction.

 
18.         Nonpetition Covenant. Notwithstanding any prior termination of this Administration Agreement, the Administrator covenants that it shall not, prior to the date that is

one year and one day after payment in full of the Securitization Bonds, acquiesce, petition or otherwise invoke or cause the Issuer to invoke the process of any court or government
authority for the purpose of commencing or sustaining an involuntary case against the Issuer under any U.S. federal or state bankruptcy, insolvency or similar law or appointing a
receiver, liquidator,
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assignee, trustee, custodian, sequestrator or other similar official of the Issuer or any substantial part of its property or ordering the winding up or liquidation of the affairs of the Issuer.

 
19.         Assignment to Indenture Trustee.   The Administrator hereby acknowledges and consents toany mortgage, pledge, assignment and grant of a security interest by the

Issuer to the Indenture Trustee for the benefit of the Secured Parties pursuant to the Indenture of any or all of the Issuer’s rights hereunder and the assignment of any or all of the Issuer’s
rights hereunder to the Indenture Trustee for the benefit ofthe Secured Parties.

 
{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOF, the parties have caused this Administration Agreement to be duly executed and delivered as of the dayand year first above written.

 
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief Financial Officer and
Treasurer

  
 

CONSUMERS ENERGY COMPANY,
 

as Administrator
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: Vice President and Treasurer
 

Signature Page to
Administration Agreement
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APPENDIX A

 
DEFINITIONS AND RULES OF CONSTRUCTION

 
A.                                   Defined Terms. The following terms have the following meanings:
 

“17g-5 Website” is defined in Section 10.18(a) of the Indenture.
 
“Account Records” is defined in Section 1(a)(i) of the Administration Agreement.
 
“Act ” is defined in Section 10.03(a) of the Indenture.
 
“Additional Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(iii) of the Servicing Agreement.
 
“Administration Agreement” means the Administration Agreement, dated as of the Closing Date, by and between Consumers Energy and the Issuer.
 
“Administration Fee” is defined in Section 2of the Administration Agreement.
 
“Administrator” means Consumers Energy, as Administrator under the Administration Agreement, or any successor Administrator to the extent permitted under the

Administration Agreement.
 
“Affiliate ” means, with respect to any specified Person, any other Person controlling or controlled by or under common control withsuch specified Person. For the

purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such specified Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling”and “controlled” have meanings correlative to the foregoing.

 
“Affiliate Wheeling” means a Person’s use of direct access service where an electric utility delivers electricity generated at a Person’s industrial site to that Person or

that Person’s affiliate at a location, or general aggregated locations, within the State of Michigan that was either oneof the following: (a) for at least 90 days during the period from
January 1, 1996 to October 1, 1999, supplied by Self-Service Power, but only to the extent of the capacity reserved or load served by Self-Service Power during the period; or (b) capable
of being supplied by a Person’s cogeneration capacity within the State of Michigan that has had since January 1, 1996 a rated capacity of 15 megawatts or less, was placed in service
before December 31, 1975 and has been in continuous servicesince that date. The term affiliate for purposes of this definition means a Person that directly, or indirectly through one or
more intermediaries, controls, is controlled by or is undercommon control with another specified entity, where control means, whether through an ownership, beneficial, contractual or
equitable interest, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person or the ownership of at least 7% of anentity
either directly or indirectly.
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“Amendatory Schedule” means a revision to service riders or any other notice filing filed with the Commission in respect of the SecuritizationRate Schedule pursuant

to a True-Up Adjustment.
 
“Annual Accountant’s Report” is defined in Section 3.04(a) of the Servicing Agreement.
 
“Annual True-Up Adjustment” means each adjustment to the Securitization Charges made in accordance with Section 4.01(b)(i) of the Servicing Agreement.
 
“Annual True-Up Adjustment Date” means the first billing cycle of August of each year, commencing in August, 2015.
 
“Authorized Denomination” means, with respect to any Securitization Bond, the authorized denomination therefor specified in the Series Supplement, which shall be

at least $100,000 and, except as otherwise provided in the Series Supplement, integral multiples of $1,000 in excess thereof.
 
“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. §§ 101 et seq.).
 
“Basic Documents” means the Indenture, the Administration Agreement, the Sale Agreement, the Bill of Sale, the Certificate of Formation, the LLC Agreement, the

Servicing Agreement, the Series Supplement, the Intercreditor Agreement, the Letter of Representations, the Underwriting Agreement and all other documents and certificates delivered
in connection therewith.

 
“Bill of Sale” means a bill of sale substantially in the form of Exhibit Ato the Sale Agreement delivered pursuant to Section 2.02(a) of the Sale Agreement.
 
“Billed Securitization Charges” means the amounts of Securitization Charges billed by the Servicer.
 
“Billing Period” means the period created by dividing the calendar year into12 consecutive periods of approximately 21 Servicer Business Days.
 
“Bills ” means each of the regular monthly bills, summary bills, opening bills and closing bills issued to Customers by Consumers Energy in its capacity as Servicer.
 
“Bond Interest Rate” means, with respect to any Tranche of Securitization Bonds, the rate at which interest accrues on the Securitization Bonds of such Tranche, as

specified in the Series Supplement.
 
“Book-Entry Form” means, with respect to any Securitization Bond, that such Securitization Bond is not certificated and the ownership and transfers thereof shall be

made through book entries by a Clearing Agency as described in Section 2.11of the Indenture and the Series Supplement pursuant to which such Securitization Bond was issued.
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“Book-Entry Securitization Bonds” means any Securitization Bonds issued in Book-Entry Form;provided, however, that, after the occurrence of a condition

whereupon book-entry registration and transfer are no longer permitted and Definitive Securitization Bonds are to be issued to the Holder of such Securitization Bonds, such
Securitization Bonds shall no longer be “Book-Entry Securitization Bonds”.

 
“Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York, New

York or Cincinnati, Ohio are, or DTC or the Corporate Trust Office is, authorized or obligated by law, regulation or executive order to be closed.
 
“Calculation Period” means, with respect to any True-Up Adjustment, the period comprised of the 12 consecutive Collection Periods beginning with the Collection

Period in which such True-Up Adjustment would go into effect; provided, that, in the case of any True-Up Adjustment that would go into effect after the date that is 12 months prior to
the last Scheduled Final Payment Date, the Calculation Period shall begin on the date the True-Up Adjustment would go into effect and end on the Payment Date following such True-
Up Adjustment date; provided, further, that, for the purpose of calculating the first Periodic Payment Requirement as of the Closing Date, “Calculation Period” means, initially, the
period commencing on the Closing Date and ending on the last day of the billing cycle of July, 2015.

 
“Capital Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Capital Subaccount Investment Earnings” shall mean, for any Payment Date with respect to any Calculation Period, the sum of (a) an amount equal to investment

earnings since the previous Payment Date (or, in the case of the first Payment Date, since the Closing Date) on the initialamount deposited by Consumers Energy in the Capital
Subaccount plus (b) any such amounts not paid on any prior Payment Date.

 
“Certificate of Compliance” means the certificate referred to in Section 3.03of the Servicing Agreement and substantially in the form of Exhibit E to the Servicing

Agreement.
 
“Certificate of Formation” means the Certificate of Formation filed with the Secretary of State of the State of Delaware on March 6, 2014 pursuant to which the Issuer

was formed.
 
“Claim” means a “claim” as defined in Section 101(5) of the Bankruptcy Code.
 
“Clearing Agency” means an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act.
 
“Clearing Agency Participant” means a securities broker, dealer, bank, trust company, clearing corporation or other financial institution or otherPerson for whom

from time to time a Clearing Agency effects book entry transfers and pledges of securities deposited with such Clearing Agency.
 
“Closing Date” means July 22, 2014, the date on which the Securitization Bonds are originally issued in accordance with Section 2.10of the Indenture and the

Series Supplement.
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“Code” means the Internal Revenue Code of 1986.
 
“Collection Account” is defined in Section 8.02(a) of the Indenture.
 
“Collection in Full of the Securitization Charges” means the day on which the aggregate amounts on deposit in the General Subaccount and the Excess Funds

Subaccount are sufficient to pay in full all the OutstandingSecuritization Bonds and to replenish any shortfall in the Capital Subaccount.
 
“Collection Period” means any period commencing on the first Servicer BusinessDay of any Billing Period and ending on the last Servicer Business Day of such

Billing Period.
 
“Commission” means the Michigan Public Service Commission.
 
“Commission Regulations” means any regulations, including temporary regulations,promulgated by the Commission pursuant to Michigan law.
 
“Company Minutes” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Consumers Energy” means Consumers Energy Company, a Michigan corporation.
 
“Corporate Trust Office” means the office of the Indenture Trustee at which, at any particular time, its corporate trust business shall be administered, which office as

of the Closing Date is located at 101 Barclay Street, 7 East, New York, New York 10286, Attention: Asset Backed SecuritiesUnit, Telephone: (212) 815-5331, Facsimile: (212)
815-2830, or at such other address as the Indenture Trustee may designate from time to time by notice to the Holders of Securitization Bonds and the Issuer, or the principal corporate
trust office of any successor trustee designated by like notice.

 
“Covenant Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Customers” means all existing and future retail electric distribution customers of Consumers Energy or its successors, including all existing and future retail electric

customers who are obligated to pay Securitization Charges pursuant to the Financing Order, except that “Customers” shall exclude (i) customers taking retail open access service from
Consumers Energy as of December 6, 2013 to the extent that those retail open access customers remain, without transition to bundled service, on Consumers Energy’s retail choice
program, (ii) customers to the extent they obtain or use Self-Service Power and (iii) customers to the extent engaged in Affiliate Wheeling.

 
“Daily Remittance” is defined in Section 6.11(a) of the Servicing Agreement.
 
“Default” means any occurrence that is, or with notice or the lapse of time or both would become, an Event of Default.
 
“Definitive Securitization Bonds” is defined in Section 2.11of the Indenture.
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“Delaware UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Delaware.
 
“DTC” means The Depository Trust Company.
 
“Eligible Account” means a segregated non-interest-bearing trust account with an Eligible Institution.
 
“Eligible Institution” means:
 
(a)                                the corporate trust department of the Indenture Trustee, solong as any of the securities of the Indenture Trustee has a credit rating from each Rating Agency

in one of its generic rating categories that signifies investment grade; or
 
(b)                                a depository institution organized under the laws of the United States of America or any State (or any domestic branch of aforeign bank) (i) that has either

(A) a long-term issuer rating of “AA-” or higher by S&P and “A2” or higher by Moody’s or (B) a short-term issuer rating of “A-1+” or higher by S&P and “P-1” or higher by
Moody’s or any other long-term, short-term or certificate of deposit rating acceptable to the Rating Agencies, and (ii) whose deposits are insured by the Federal Deposit
Insurance Corporation.

 
If so qualified under clause (b) of this definition, the Indenture Trustee may be considered an Eligible Institution for the purposes of clause (a) of this definition.
 

“Eligible Investments” means instruments or investment property that evidence:
 
(a)                                direct obligations of, or obligations fully and unconditionally guaranteed as to timely payment by, the United States of America;
 
(b)                                demand or time deposits of, unsecured certificates of deposit of, money market deposit accounts of, or bankers’ acceptances issued by, any depository

institution (including the Indenture Trustee, acting in its commercial capacity) incorporated or organized under thelaws of the United States of America or any State thereof
and subject to supervision and examination by U.S. federal or state banking authorities, so long as the commercial paperor other short-term debt obligations of such depository
institution are, at the time of deposit, rated at least “A-1”and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not result in the downgrading
or withdrawal of the ratings of the Securitization Bonds;

 
(c)                                 commercial paper (including commercial paper of the Indenture Trustee, acting in its commercial capacity, and other than commercial paper of Consumers

Energy or any of its Affiliates), which at the time of purchase is rated at least “A-1” and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not
result in the downgrading or withdrawal of the ratings of theSecuritization Bonds;
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(d)                                investments in money market funds having a rating in the highest investment category granted thereby (including funds for which the Indenture Trustee or

any of its Affiliates is investment manager or advisor) fromMoody’s and S&P;
 
(e)                                 repurchase obligations with respect to any security that isa direct obligation of, or fully guaranteed by, the United States of America or its agencies or

instrumentalities, entered into with Eligible Institutions;
 
(f)                                   repurchase obligations with respect to any security or whole loan entered into with an Eligible Institution or with a registered broker/dealer acting as principal

and that meets the ratings criteria set forth below:
 

(i)                                     a broker/dealer (acting as principal) registered as a broker or dealer under Section 15 of the Exchange Act (any such broker/dealer being referred to
in this definition as a “broker/dealer”), the unsecured short-term debt obligations of which are rated at least “P-1” byMoody’s and “A-1+” by S&P at the time of
entering into such repurchase obligation; or

 
(ii)                                  an unrated broker/dealer, acting as principal, that is a wholly-owned subsidiary of a non-bank or bank holding company the unsecured short-term

debt obligations of which are rated at least “P-1” by Moody’sand “A-1+” by S&P at the time of purchase so long as the obligations of such unrated broker/dealer are
unconditionally guaranteed by such non-bank or bank holding company; and

 
(g)                                 any other investment permitted by each of the Rating Agencies;
 

in each case maturing not later than the Business Day preceding the next Payment Date or Special Payment Date, if applicable (for the avoidance of doubt, investments in money market
funds or similar instruments that are redeemable on demand shall be deemed to satisfy the foregoing requirement). Notwithstanding the foregoing: (1) no securities or investments that
mature in 30 days or more shall be “Eligible Investments” unless the issuer thereof has either a short-term unsecured debt rating of at least “P-1” from Moody’s or a long-term unsecured
debt rating of at least “A2” from Moody’s and also has a long-term unsecured debt rating of at least “A+” from S&P; (2) no securities or investments described in clauses (b) through (d)
 above that have maturities of more than 30 days but less thanor equal to 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at
least “A1” from Moody’s and a short-term unsecured debt rating of at least “P-1” from Moody’s; and (3) no securities or investments described in clauses (b) through (d) above thathave
maturities of more than 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at least “Aa3” from Moody’s and a short-term
unsecured debt rating of at least “P1” from Moody’s.
 

“Event of Default” is defined in Section 5.01of the Indenture.
 
“Excess Funds Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Exchange Act” means the Securities Exchange Act of 1934.
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“Expected Amortization Schedule” means, with respect to any Tranche, the expected amortization schedule related thereto set forth in the Series Supplement.
 
“Federal Book-Entry Regulations” means 31 C.F.R. Part 357 et seq. (Department of Treasury).
 
“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the weighted average of the rates on

overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a Business Day, for
the preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is aBusiness Day, the average of the quotations for such day
on such transactions received by the Servicer from three federal funds brokers of recognized standing selected by it.

 
“Final” means, with respect to the Financing Order, that the Financing Order has become final, that the Financing Order is not being appealed and that the time for

filing an appeal thereof has expired.
 
“Final Maturity Date” means, with respect to each Tranche of Securitization Bonds, the final maturity date therefor as specified in the Series Supplement.
 
“Financing Order” means the financing order issued by the Commission to Consumers Energy on December 6, 2013, Case No. U-17473, authorizing the creation of

the Securitization Property. Consumers Energy unconditionally accepted all conditions and limitations requested bysuch order in a letter dated January 24, 2014 from ConsumersEnergy
to the Commission.

 
“General Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Global Securitization Bond” means a Securitization Bond to be issued to the Holders thereof in Book-Entry Form, which Global Securitization Bond shall be issued

to the Clearing Agency, or its nominee, in accordance with Section 2.11of the Indenture and the Series Supplement.
 
“Governmental Authority” means any nation or government, any U.S. federal, state, local or other political subdivision thereof and any court, administrative agency or

other instrumentality or entity exercising executive, legislative, judicial, regulatory or administrative functions of government.
 
“Grant” means mortgage, pledge, bargain, sell, warrant, alienate, remise, release, convey, grant, transfer, create, grant alien upon, a security interest in and right of set-

off against, deposit, set over and confirm pursuant to the Indenture and the Series Supplement. A Grant of the Securitization Bond Collateral shall include all rights, powers and options
(but none of the obligations) of the granting party thereunder, including the immediate and continuing right to claim for, collect, receive and give receipt for payments in respectof the
Securitization Bond Collateral and all other moneys payable thereunder, to give and receive notices and other communications, to make waivers or other agreements, to exercise all
rights and options, to bring Proceedings in the name of the granting party or otherwise and generally to do and receive
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anything that the granting party is or may be entitled to do orreceive thereunder or with respect thereto.

 
“Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Indemnified Losses” is defined in Section 5.03of the Servicing Agreement.
 
“Indemnified Party” is defined in Section 6.02(a) of the Servicing Agreement.
 
“Indemnified Person” is defined in Section 5.01(f) of the Sale Agreement.
 
“Indenture” means the Indenture, dated as of the Closing Date, by and between the Issuer and The Bank of New York Mellon, a New York banking corporation, as

Indenture Trustee and as Securities Intermediary.
 
“Indenture Trustee” means The Bank of New York Mellon, a New York banking corporation, as indenture trustee for the benefit of the Secured Parties, or any

successor indenture trustee for the benefit of the Secured Parties, under the Indenture.
 
“Independent” means, when used with respect to any specified Person, thatsuch specified Person (a) is in fact independent of the Issuer, any other obligor on the

Securitization Bonds, the Seller, the Servicer and any Affiliate of any of the foregoing Persons, (b) does not have any direct financial interest or any material indirect financial interest in
the Issuer, any such other obligor, the Seller, the Serviceror any Affiliate of any of the foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Seller, the
Servicer or any Affiliate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee, partner, director (other than as an independent director or manager) or
person performing similar functions.

 
“Independent Certificate” means a certificate to be delivered to the Indenture Trustee under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, made by an Independent appraiser or other expert appointed by an Issuer Order and consented to by the Indenture Trustee, and
such certificate shall state that the signer has read the definition of “Independent” in the Indenture and that the signer is Independent within the meaning thereof.

 
“Independent Manager” is defined in Section 4.01(a) of the LLC Agreement.
 
“Independent Manager Fee” is defined in Section 4.01(a) of the LLC Agreement.
 
“Insolvency Event” means, with respect to a specified Person: (a) the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of

such specified Person or any substantial part of its property in an involuntary case under any applicable U.S. federal orstate bankruptcy, insolvency or other similar law in effectas of the
Closing Date or thereafter, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such specified Person or for any substantial part of its
property, or ordering the winding-up or liquidation of suchspecified Person’s affairs, and such
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decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or (b) the commencement by such specified Person of a voluntary case under any applicable U.S.
federal or state bankruptcy, insolvency or other similar law in effect as of the Closing Date or thereafter, or the consent by such specified Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such specified Person to the appointment of or taking possession bya receiver, liquidator, assignee, custodian, trustee, sequestrator
or similar official for such specified Person or for any substantial part of its property, or the making by such specifiedPerson of any general assignment for the benefit of creditors, or the
failure by such specified Person generally to pay its debts as such debts become due, or the taking of action by such specified Person in furtherance of any of the foregoing.

 
“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the Closing Date, by and among the Issuer, the Indenture Trustee, Consumers

Energy, the parties to the accounts receivables sale program of Consumers Receivables Funding II, LLC, Consumers Funding LLC and the trustee for the securitization bonds issued by
Consumers Funding LLC, and any subsequent such agreement.

 
“Interim True-Up Adjustment” means either a Semi-Annual Interim True-Up Adjustment made in accordance with Section 4.01(b)(ii) of the Servicing Agreement or

an Additional Interim True-Up Adjustment made in accordance with Section 4.01(b)(iii) of the Servicing Agreement.
 
“Investment Company Act” means the Investment Company Act of 1940.
 
“Investment Earnings” means investment earnings on funds deposited in the Collection Account net of losses and investment expenses.
 
“Issuer” means Consumers 2014 Securitization Funding LLC, a Delaware limited liability company, named as such in the Indentureuntil a successor replaces it and,

thereafter, means the successor and, for purposes of any provision contained herein and required by the Trust IndentureAct, each other obligor on the Securitization Bonds.
 
“Issuer Documents” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Issuer Order” means a written order signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying Agent,

as applicable.
 
“Issuer Request” means a written request signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying

Agent, as applicable.
 
“Legal Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Letter of Representations” means any applicable agreement between the Issuer and the applicable Clearing Agency, with respect to such Clearing Agency’s rights

and obligations (in its capacity as a Clearing Agency) with respect to any Book-Entry Securitization Bonds.
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“Lien” means a security interest, lien, mortgage, charge, pledge, claim or encumbrance of any kind.
 
“LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Consumers 2014 Securitization Funding LLC, dated as of the Closing

Date.
 
“Losses” means (a) any and all amounts of principal of and interest on the Securitization Bonds not paid when due or when scheduled to be paid in accordance with

their terms and the amounts of any deposits by or to the Issuerrequired to have been made in accordance with the terms of theBasic Documents or the Financing Order that are not
made when so required and (b) any and all other liabilities,obligations, losses, claims, damages, payments, costs or expenses of any kind whatsoever.

 
“Manager” means each manager of the Issuer under the LLC Agreement.
 
“Member” has the meaning specified in the first paragraph of the LLC Agreement.
 
“Michigan UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Michigan.
 
“Monthly Servicer’s Certificate” is defined in Section 3.01(b)(i) of the Servicing Agreement.
 
“Moody’s” means Moody’s Investors Service, Inc.. References to Moody’s are effective so long as Moody’s is a Rating Agency.
 
“NRSRO” is defined in Section 10.18(b) of the Indenture.
 
“NY UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of New York.
 
“Officer’s Certificate” means a certificate signed by a Responsible Officer of the Issuer under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, and delivered to the Indenture Trustee.
 
“Ongoing Other Qualified Costs” means the Qualified Costs described as such in the Financing Order, including Operating Expenses and any other costs identified in

the Basic Documents; provided, however, that Ongoing Other Qualified Costs do not include the Issuer’s costs of issuance of the Securitization Bonds and Consumers Energy’s costs of
retiring existing debt and equity securities.

 
“Operating Expenses” means all unreimbursed fees, costs and out-of-pocket expenses of the Issuer, including all amounts owed by the Issuer to the Indenture Trustee

(including indemnities, legal fees and expenses) or any Manager, the Servicing Fee, the Administration Fee, legal and accounting fees, Rating Agency and related fees (i.e. website
provider fees) and any franchise or other taxes owed by the Issuer, including on investment income in the Collection Account.
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“Opinion of Counsel” means one or more written opinions of counsel, who may, except as otherwise expressly provided in the Basic Documents, be employees of or

counsel to the party providing such opinion of counsel, which counsel shall be reasonably acceptable to the party receiving such opinion of counsel, and shall be in form and substance
reasonably acceptable to such party.

 
“Outstanding” means, as of the date of determination, all SecuritizationBonds theretofore authenticated and delivered under the Indenture, except:
 
(a)          Securitization Bonds theretofore canceledby the Securitization Bond Registrar or delivered to the Securitization Bond Registrar for cancellation;
 
(b)          Securitization Bonds or portions thereof the payment for which money in the necessary amount has been theretofore deposited with the Indenture Trustee or

any Paying Agent in trust for the Holders of such Securitization Bonds; and
 
(c)          Securitization Bonds in exchange for or in lieu of other Securitization Bonds that have been issued pursuant to the Indenture unless proof satisfactory to the

Indenture Trustee is presented that any such Securitization Bonds are held by a Protected Purchaser;
 

provided, that, in determining whether the Holders of the requisite Outstanding Amount of the Securitization Bonds or any Tranche thereof have given any request, demand,
authorization, direction, notice, consent or waiver underany Basic Document, Securitization Bonds owned by the Issuer, any other obligor upon the Securitization Bonds, the Member,
the Seller, the Servicer or any Affiliate of any of the foregoing Persons shall be disregarded and deemed not to be Outstanding (unless one or more such Persons owns 100% of such
Securitization Bonds), except that, in determining whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice,consent or
waiver, only Securitization Bonds that the Indenture Trustee actually knows to be so owned shall be so disregarded. Securitization Bonds so owned that have been pledged in good faith
may be regarded as Outstanding if the pledgee establishes tothe satisfaction of the Indenture Trustee the pledgee’s right so to act with respect to such Securitization Bonds and that the
pledgee is not the Issuer, any other obligor upon the Securitization Bonds, the Member, the Seller, the Servicer or any Affiliate of any of the foregoing Persons.
 

“Outstanding Amount” means the aggregate principal amount of all Securitization Bonds, or, if the context requires, all Securitization Bonds of a Tranche,
Outstanding at the date of determination.

 
“Paying Agent” means, with respect to the Indenture, the Indenture Trustee and any other Person appointed as a paying agent for the Securitization Bonds pursuant to

the Indenture.
 
“Payment Date” means, with respect to any Tranche of Securitization Bonds, the dates specified in the Series Supplement; provided, that if any such date is not a

Business Day, the Payment Date shall be the Business Day succeeding such date.
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“Periodic Billing Requirement” means, for any Calculation Period, the aggregate amount ofSecuritization Charges calculated by the Servicer as necessary to be billed

during such period in order to collect the Periodic Payment Requirement on a timely basis.
 
“Periodic Interest” means, with respect to any Payment Date, the periodic interest for such Payment Date as specified in the Series Supplement.
 
“Periodic Payment Requirement” for any Calculation Period means the total dollar amount ofSecuritization Charge Collections reasonably calculatedby the Servicer

in accordance with Section 4.01of the Servicing Agreement as necessary to be received during such Calculation Period (after giving effect to the allocation and distribution of amounts
on deposit in the Excess Funds Subaccount at the time of calculation and that are projected to be available for payments onthe Securitization Bonds at the end of such Calculation Period
and including any shortfalls in Periodic Payment Requirements for any prior Calculation Period) in order to ensure that, as of the last Payment Date occurring in such Calculation Period,
(a) all accrued and unpaid interest on the Securitization Bonds then due shall have been paid in full on a timely basis, (b) the Outstanding Amount of the Securitization Bonds is equal to
the Projected Unpaid Balance on each Payment Date during such Calculation Period, (c) the balance on deposit in the Capital Subaccount equals the Required Capital Level and (d) all
other fees and expenses due and owing and required or allowedto be paid under Section 8.02of the Indenture as of such date shall have been paid in full; provided, that, with respect to
any Annual True-Up Adjustment or Interim True-Up Adjustment occurring after the date that is one year prior to the last Scheduled Final Payment Date for the Securitization Bonds, the
Periodic Payment Requirements shall be calculated to ensure that sufficient Securitization Charges will be collectedto retire the Securitization Bonds in full as of the next Payment Date.

 
“Periodic Principal” means, with respect to any Payment Date, the excess, if any,of the Outstanding Amount of Securitization Bonds over the outstanding principal

balance specified for such Payment Date on the Expected Amortization Schedule.
 
“Permitted Lien” means the Lien created by the Indenture.
 
“Permitted Successor” is defined in Section 5.02of the Sale Agreement.
 
“Person” means any individual, corporation, limited liability company, estate, partnership, joint venture, association, joint stock company, trust (including any

beneficiary thereof), unincorporated organization or Governmental Authority.
 
“Predecessor Securitization Bond” means, with respect to any particular Securitization Bond, every previous Securitization Bond evidencing all or a portion of the

same debt as that evidenced by such particular Securitization Bond, and, for the purpose of this definition, any Securitization Bond authenticated and delivered under Section 2.06of the
Indenture in lieu of a mutilated, lost, destroyed or stolen Securitization Bond shall be deemed to evidence the same debtas the mutilated, lost, destroyed or stolen SecuritizationBond.

 
“Premises” is defined in Section 1(g) of the Administration Agreement.
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“Proceeding” means any suit in equity, action at law or other judicial or administrative proceeding.
 
“Projected Unpaid Balance” means, as of any Payment Date, the sum of the projected outstanding principal amount of each Tranche of Securitization Bonds for such

Payment Date set forth in the Expected Amortization Schedule.
 
“Protected Purchaser” has the meaning specified in Section 8-303 of the UCC.
 
“Qualified Costs” means all qualified costs as defined in Section 10h(g) ofthe Securitization Law allowed to be recovered by ConsumersEnergy under the Financing

Order.
 
“Rating Agency” means, with respect to any Tranche of Securitization Bonds, any of Moody’s or S&P that provides a rating with respect to the Securitization Bonds.

If no such organization (or successor) is any longer in existence, “Rating Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated
by the Issuer, notice of which designation shall be given to the Indenture Trustee and the Servicer.

 
“Rating Agency Condition” means, with respect to any action, at least ten Business Days’ prior written notification to each Rating Agency of such action, and written

confirmation from each of S&P and Moody’s to the Servicer, the Indenture Trustee and the Issuer that such action will not result in a suspension, reduction or withdrawal of the then
current rating by such Rating Agency of any Tranche of Securitization Bonds; provided, that, if, within such ten Business Day period, any Rating Agency (other than S&P) has neither
replied to such notification nor responded in a manner that indicates that such Rating Agency is reviewing and considering the notification, then (a) the Issuer shall be required to
confirm that such Rating Agency has received the Rating Agency Condition request and, if it has, promptly request the related Rating Agency Condition confirmation and (b) if the
Rating Agency neither replies to such notification nor responds in a manner that indicates it is reviewing and considering the notification within five Business Days following such
second request, the applicable Rating Agency Condition requirement shall not be deemed to apply to such Rating Agency. For the purposes of this definition, any confirmation, request,
acknowledgment or approval that is required to be in writingmay be in the form of electronic mail or a press release (whichmay contain a general waiver of a Rating Agency’s right to
review or consent).

 
“Record Date” means one Business Day prior to the applicable Payment Date.
 
“Registered Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Regulation AB” means the rules of the SEC promulgated under Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123.
 
“Reimbursable Expenses” is defined in Section 2 of the Administration Agreement.
 
“Released Parties” is defined in Section 6.02(d) of the Servicing Agreement.
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“Required Capital Level” means an amount of capital equal to 0.5% of the initial principal amount of the Securitization Bonds.
 
“Requirement of Law” means any foreign, U.S. federal, state or local laws, statutes, regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by

any Governmental Authority or common law.
 
“Responsible Officer” means, with respect to: (a) the Issuer, any Manager or any duly authorized officer; (b) the Indenture Trustee, any officer within the Corporate

Trust Office of such trustee (including the President, any Vice President, any Assistant Vice President, any Secretary, any Assistant Treasurer or any other officer of the Indenture
Trustee customarily performing functions similar to thoseperformed by persons who at the time shall be such officers, respectively, and that has direct responsibility for the
administration of the Indenture and also, with respect to a particular matter, any other officer to whom such matter is referred to because of such officer’s knowledge and familiarity with
the particular subject); (c) any corporation (other than the Indenture Trustee), the Chief Executive Officer, the President, any Vice President, the Chief Financial Officer, the Treasurer,
any Assistant Treasurer or any other duly authorized officer of such Person who has been authorized to act in the circumstances; (d) any partnership, any general partner thereof; and (e)
 any other Person (other than an individual), any duly authorized officer or member of such Person, as the context may require, who is authorized to act in matters relating to such Person.

 
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business. References to S&P areeffective so long as S&P is a Rating

Agency.
 
“Sale Agreement” means the Securitization Property Purchase and Sale Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy,

and acknowledged and accepted by the Indenture Trustee.
 
“Scheduled Final Payment Date” means, with respect to each Tranche of Securitization Bonds, the date when all interest and principal is scheduled to bepaid with

respect to that Tranche in accordance with the Expected Amortization Schedule, as specified in the Series Supplement.For the avoidance of doubt, the Scheduled Final Payment Date
with respect to any Tranche shall be the last Scheduled Payment Date set forth in the Expected Amortization Schedule relating to such Tranche. The “last Scheduled Final Payment
Date” means the Scheduled Final Payment Date of the latest maturing Tranche of Securitization Bonds.

 
“Scheduled Payment Date” means, with respect to each Tranche of Securitization Bonds, each Payment Date on which principal for such Tranche is tobe paid in

accordance with the Expected Amortization Schedule for such Tranche.
 
“SEC” means the Securities and Exchange Commission.
 
“Secured Obligations” means the payment of principal of and premium, if any, interest on, and any other amounts owing in respect of, the Securitization Bonds and all

fees, expenses, counsel fees and other amounts due and payable to the Indenture Trustee.
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“Secured Parties” means the Indenture Trustee, the Holders and any credit enhancer described in the Series Supplement.
 
“Securities Act” means the Securities Act of 1933.
 
“Securities Intermediary” means The Bank of New York Mellon, a New York banking corporation, solely in the capacity of a “securities intermediary”as defined in

the NY UCC and Federal Book-Entry Regulations or any successor securities intermediary under the Indenture.
 
“Securitization Bond Collateral” is defined in the preamble of the Indenture.
 
“Securitization Bond Register” is defined in Section 2.05of the Indenture.
 
“Securitization Bond Registrar” is defined in Section 2.05of the Indenture.
 
“Securitization Bonds” means the securitization bonds authorized by the Financing Order and issued under the Indenture.
 
“Securitization Charge” means any securitization charges as defined in Section 10h(i) of the Securitization Law that are authorized by the Financing Order.
 
“Securitization Charge Collections” means Securitization Charges actually received by the Servicer to be remitted to the Collection Account.
 
“Securitization Charge Payments” means the payments made by Customers based on the Securitization Charges.
 
“Securitization Law” means the laws of the State of Michigan adopted in June 2000enacted as 2000 PA 142.
 
“Securitization Property” means all securitization property as defined in Section 10h(j) of the Securitization Law created pursuant to the Financing Order and under

the Securitization Law, including the right to impose, collect and receive the Securitization Charges in an amount necessary to provide the full recovery of all Qualified Costs, the right
under the Financing Order to obtain periodic adjustments ofSecuritization Charges under Section 10k(3) of the Securitization Law and all revenue, collections, payments, moneys and
proceeds arising out of the rights and interests described under Section 10(j) of the Securitization Law. The term “Securitization Property” when used with respect to Consumers Energy
means and includes the rights of Consumers Energy that existprior to the time that such rights are first transferred in connection with the issuance of the Securitization Bonds so asto
become Securitization Property in accordance with Section 10j(2) of the Securitization Law and the Financing Order.

 
“Securitization Property Records” is defined in Section 5.01of the Servicing Agreement.
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“Securitization Rate Class” means one of the four separate rate classes to whom Securitization Charges are allocated for ratemaking purposes in accordance with the

Financing Order.
 
“Securitization Rate Schedule” means the Tariff sheets to be filed with the Commission stating the amounts of the Securitization Charges, as such Tariff sheets may

be amended or modified from time to time pursuant to a True-UpAdjustment.
 
“Self-Service Power” means (a) electricity generated and consumed at an industrial site or contiguous industrial site or single commercial establishment or single

residence without the use of an electric utility’s transmission and distribution system or (b) electricity generatedprimarily by the use of by-product fuels, including waste water solids,
which electricity is consumed as part of a contiguous facility, with the use of an electric utility’s transmission and distribution system, but only if the point or points of receiptof the
power within the facility are not greater than three miles distant from the point of generation. A site or facility with load existing on the effective date of the Securitization Law that is
divided by an inland body of water or by a public highway, roador street but that otherwise meets this definition meets thecontiguous requirement of this definition regardless of
whether Self-Service Power was being generated on the effective date of the Securitization Law. A commercial or industrial facility or single residence that meets the requirements of
clause (a) above or clause (b) above meets this definitionwhether or not the generation facility is owned by an entity different from the owner of the commercial or industrial siteor
single residence.

 
“Seller” is defined in the preamble to the Sale Agreement.
 
“Semi-Annual Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(ii) of the Servicing Agreement.
 
“Semi-Annual Servicer’s Certificate” is defined in Section 4.01(c)(ii) of the Servicing Agreement.
 
“Series Supplement” means the indenture supplemental to the Indenture in the form attached as Exhibit Bto the Indenture that authorizes the issuance of the

Securitization Bonds.
 
“Servicer” means Consumers Energy, as Servicer under the Servicing Agreement.
 
“Servicer Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York,

New York or Cincinnati, Ohio are authorized or obligated by law, regulation or executive order to be closed, on which the Servicer maintains normal office hours and conducts business.
 
“Servicer Default” is defined in Section 7.01of the Servicing Agreement.
 
“Servicer Policies and Practices” means, with respect to the Servicer’s duties under Exhibit A to the Servicing Agreement, the policies and practices of the Servicer

applicable to such duties that the Servicer follows with respect to comparable assets that it services for itself and, ifapplicable, others.
 

A-16



Page 26

7/16/2014 11:26:14 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d3.htm

 
“Servicing Agreement” means the Securitization Property Servicing Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy, and

acknowledged and accepted by the Indenture Trustee.
 
“Servicing Fee” is defined in Section 6.06(a) of the Servicing Agreement.
 
“Servicing Standard” means the obligation of the Servicer to calculate, apply, remit and reconcile proceeds of the Securitization Property, including Securitization

Charge Payments, and all other Securitization Bond Collateral for the benefit of the Issuer and the Holders (a) with thesame degree of care and diligence as the Servicer applies with
respect to payments owed to it for its own account, (b) in accordance with all applicable procedures and requirements established by the Commission for collection of electric utility
tariffs and (c) in accordance with the other terms of the Servicing Agreement.

 
“Special Payment Date” means the date on which, with respect to any Tranche of Securitization Bonds, any payment of principal of or interest (including any interest

accruing upon default) on, or any other amount in respect of,the Securitization Bonds of such Tranche that is not actually paid within five days of the Payment Date applicable thereto is
to be made by the Indenture Trustee to the Holders.

 
“Special Record Date” means, with respect to any Special Payment Date, the close of business on the fifteenth day (whether or not a Business Day) preceding such

Special Payment Date.
 
“Sponsor” means Consumers Energy, in its capacity as “sponsor” of theSecuritization Bonds within the meaning of Regulation AB.
 
“State” means any one of the fifty states of the United States of America or the District of Columbia.
 
“State Pledge” means the pledge of the State of Michigan as set forth in Section 10n(2) of the Securitization Law.
 
“Subaccounts” is defined in Section 8.02(a) of the Indenture.
 
“Successor” means any successor to Consumers Energy under the Securitization Law, whether pursuant to any bankruptcy, reorganization or other insolvency

proceeding or pursuant to any merger, acquisition, sale or transfer, by operation of law, as a result of electric utilityrestructuring or otherwise.
 
“Successor Servicer” is defined in Section 3.07(e) of the Indenture.
 
“Tariff ” means the most current version on file with the Commission of Sheet No. C-43.10 and Sheet No. D-5.10 of Consumers Energy’s Rate Book for Electric

Service, M.P.S.C. 13 — Electric, or substantially comparable sheets included in a later complete revision of ConsumersEnergy’s Rate Book for Electric Service approved and on file
with the Commission.

 
“Tax Returns” is defined in Section 1(a)(iii) of the Administration Agreement.
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“Temporary Securitization Bonds” means Securitization Bonds executed and, upon the receiptof an Issuer Order, authenticated and delivered by the Indenture Trustee

pending the preparation of Definitive Securitization Bonds pursuant to Section 2.04of the Indenture.
 
“Termination Notice” is defined in Section 7.01of the Servicing Agreement.
 
“Tranche” means any one of the groupings of Securitization Bonds differentiated by amortization schedule, interest rate or sinking fund schedule, as specified in the

Series Supplement.
 
“True-Up Adjustment” means any Annual True-Up Adjustment or Interim True-Up Adjustment, as the case may be.
 
“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force on the Closing Date, unless otherwise specifically provided.
 
“UCC” means the Uniform Commercial Code as in effect in the relevant jurisdiction.
 
“Underwriters” means the underwriters who purchase Securitization Bondsof any Tranche from the Issuer and sell such Securitization Bonds in a public offering.
 
“Underwriting Agreement” means the Underwriting Agreement, dated July 14, 2014, by and among Consumers Energy, the representatives of the several

Underwriters named therein and the Issuer.
 
“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America

(including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United Statesof America is pledged and that are not callable at the option of the
issuer thereof.

 
“Weighted Average Days Outstanding” means the weighted average number of days Consumers Energy’s monthly bills to Customers remain outstanding during the

calendar year preceding the calculation thereof pursuant to Section 4.01(b)(i) of the Servicing Agreement.
 

B.           Rules of Construction. Unless the context otherwise requires, in each Basic Document to which this Appendix Ais attached:
 
(a)          All accounting terms not specifically defined herein shall be construed in accordance with United States generally accepted accounting principles. To the extent that

the definitions of accounting terms in any Basic Document are inconsistent with the meanings of such terms under generally accepted accounting principles or regulatory accounting
principles, the definitions contained in such Basic Document shall control.

 
(b)          The term “including” means “including without limitation”, and other forms of the verb “include” have correlative meanings.
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(c)          All references to any Person shall include such Person’s permitted successors and assigns, and any reference to a Person in a particular capacity excludes such Person

in other capacities.
 
(d)          Unless otherwise stated in any of the Basic Documents, in the computation of a period of time from a specified date to a later specified date, the word “from” means

“from and including” and each of the words “to” and “until” means “to but excluding”.
 
(e)          The words “hereof”, “herein” and “hereunder” and words of similar import when used in any Basic Document shall refer to such Basic Document as a whole and not

to any particular provision of such Basic Document. References to Articles, Sections, Appendices and Exhibits in any Basic Document are references to Articles, Sections, Appendices
and Exhibits in or to such Basic Document unless otherwise specified in such Basic Document.

 
(f)           The various captions (including the tablesof contents) in each Basic Document are provided solely for convenience of reference and shall not affect the meaning or

interpretation of any Basic Document.
 
(g)          The definitions contained in this Appendix Aapply equally to the singular and plural forms of such terms,and words of the masculine, feminine or neuter gender shall

mean and include the correlative words of other genders.
 
(h)          Unless otherwise specified, references to an agreement or other document include references to such agreement or document as from time to time amended, restated,

reformed, supplemented or otherwise modified in accordance with the terms thereof (subject to any restrictions on suchamendments, restatements, reformations, supplements or
modifications set forth in such agreement or document) and include any attachments thereto.

 
(i)           References to any law, rule, regulation or order of a Governmental Authority shall include such law, rule, regulation or order as from time to time in effect, including

any amendment, modification, codification, replacement or reenactment thereof or any substitution therefor.
 
(j)           The word “will” shall be construed to have the same meaning and effect as the word “shall”.
 
(k)          The word “or” is not exclusive.
 
(l)           All terms defined in the relevant Basic Document to which this Appendix Ais attached shall have the defined meanings when used in any certificate or other

document made or delivered pursuant thereto unless otherwise defined therein.
 
(m)         A term has the meaning assigned to it.

 
A-19



Page 1

7/16/2014 11:26:34 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d7.htm

EX-99.7 8 a14-9989_11ex99d7.htm EX-99.7
Exhibit 99.7

 
This SERIES SUPPLEMENT, dated as of July 22, 2014 (this “Supplement”), is by and between CONSUMERS 2014 SECURITIZATION FUNDINGLLC, a limited

liability company created under the laws of the State of Delaware (the “Issuer”), and The Bank of New York Mellon, a New York banking corporation (“Bank”), in its capacity as
indenture trustee (the “Indenture Trustee”) for the benefit of the Secured Parties under the Indenturedated as of July 22, 2014, by and between the Issuer and The Bank of New York
Mellon, in its capacity as Indenture Trustee and in its separate capacity as a securities intermediary (the “Indenture”).

 
PRELIMINARY STATEMENT

 
Section 9.01of the Indenture provides, among other things, that the Issuer and the Indenture Trustee may at any time enter into an indenture supplemental to the

Indenture for the purposes of authorizing the issuance by the Issuer of the Securitization Bonds and specifying the terms thereof. The Issuer has duly authorized the creation of the
Securitization Bonds with an initial aggregate principal amount of $378,000,000 to be known as Senior Secured Securitization Bonds, Series 2014A (the “Securitization Bonds”), and
the Issuer and the Indenture Trustee are executing and delivering this Supplement in order to provide for the Securitization Bonds.

 
All terms used in this Supplement that are defined in the Indenture, either directly or by reference therein, have the meanings assigned to them therein, except to the

extent such terms are defined or modified in this Supplementor the context clearly requires otherwise. In the event thatany term or provision contained herein shall conflict with or be
inconsistent with any term or provision contained in the Indenture, the terms and provisions of this Supplement shall govern.

 
GRANTING CLAUSE

 
With respect to the Securitization Bonds, the Issuer herebyGrants to the Indenture Trustee, as Indenture Trustee for the benefit of the Secured Parties of the

Securitization Bonds, all of the Issuer’s right, title and interest (whether now owned or hereafter acquired or arising) in and to (a) the Securitization Property created under and pursuant
to the Financing Order and the Securitization Law, and transferred by the Seller to the Issuer pursuant to the Sale Agreement (including, to the fullest extent permitted by law, the right to
impose, collect and receive the Securitization Charges, the right to obtain periodic adjustments to the Securitization Charges, and all revenue, collections, payments, money and proceeds
arising out of the rights and interests created under the Financing Order), (b) all Securitization Charges related to the Securitization Property, (c) the Sale Agreement and theBill of Sale
executed in connection therewith and all property and interests in property transferred under the Sale Agreement and the Bill of Sale with respect to the Securitization Property and the
Securitization Bonds, (d) the Servicing Agreement, the Administration Agreement, the Intercreditor Agreement and any subservicing, agency, administration or collection agreements
executed in connection therewith, to the extent related to the foregoing Securitization Property and the Securitization Bonds, (e) the Collection Account, all subaccounts thereof and all
amounts of cash, instruments, investment property or otherassets on deposit therein or credited thereto from time to time and all financial assets and securities entitlements carried
therein or credited thereto, (f) all rights to compel the Servicer to file for and obtain periodic adjustments to the Securitization Charges in accordance with Section 10k(3) ofthe
Securitization Law and the Financing Order, (g) all
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present and future claims, demands, causes and choses in action in respect of any or all of the foregoing, whether such claims, demands, causes and choses in action constitute
Securitization Property, accounts, general intangibles,instruments, contract rights, chattel paper or proceeds ofsuch items or any other form of property, (h) all accounts, chattel paper,
deposit accounts, documents, general intangibles, goods,instruments, investment property, letters of credit, letters-of-credit rights, money, commercial tort claims and supporting
obligations related to the foregoing, and (i) all paymentson or under, and all proceeds in respect of, any or all of the foregoing,it being understood that the following do not constitute
Securitization Bond Collateral: (x) cash that has been released pursuant to the terms of theIndenture, including Section 8.02(e)(x) of the Indenture and, following retirement of all
Outstanding Securitization Bonds, pursuant to Section 8.02(e)(xii) of the Indenture and (y) amounts deposited with the Issueron the Closing Date, for payment of costs of issuance with
respect to the Securitization Bonds (together with any interest earnings thereon), it being understood that such amounts described in clause (x) and clause (y) above shall not be subject to
Section 3.17of the Indenture.

 
The foregoing Grant is made in trust to secure the Secured Obligations equally and ratably without prejudice, priority or distinction, except as expressly provided in the

Indenture, to secure compliance with the provisions of the Indenture with respect to the Securitization Bonds, all as provided in the Indenture and to secure the performance by the Issuer
of all of its obligations under the Indenture. The Indentureand this Supplement constitute a security agreement withinthe meaning of the Securitization Law and under the UCC to the
extent that the provisions of the UCC are applicable hereto.

 
The Indenture Trustee, as indenture trustee on behalf of theSecured Parties of the Securitization Bonds, acknowledgessuch Grant and accepts the trusts under this

Supplement and the Indenture in accordance with the provisions of this Supplement and the Indenture.
 
SECTION 1. Designation. The Securitization Bonds shall be designated generally asthe Securitization Bonds, and further denominated as Tranches A-1 through A-3.
 
SECTION 2. Initial Principal Amount; Bond Interest Rate; Scheduled Final Payment Date; Final Maturity Date. The Securitization Bonds of each Tranche shall have

the initial principal amount, bear interest at the rates perannum (the “Bond Interest Rate”) and shall have the Scheduled Final Payment Dates and the Final Maturity Dates set forth
below:
 

Tranche
 

Initial
Principal
Amount

 

Bond
Interest

Rate
 

Scheduled
Final Payment

Date
 

Final
Maturity

Date
 

A-1
 

$ 124,500,000
 

1.334% November 1, 2019
 

November 1, 2020
 

A-2
 

$ 139,000,000
 

2.962% November 1, 2024
 

November 1, 2025
 

A-3
 

$ 114,500,000
 

3.528% May 1, 2028
 

May 1, 2029
 

 
The Bond Interest Rate shall be computed on the basis of a 360-day year of twelve 30-day months.
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SECTION 3. Authentication Date; Payment Dates; Expected Amortization Schedule for Principal; Periodic Interest; Book-Entry Securitization Bonds; Waterfall

Caps.
 
(a)          Authentication Date. The Securitization Bonds that are authenticated and delivered by the Indenture Trustee to or upon the order of the Issuer on July 22,

2014 (the “Closing Date”) shall have as their date of authentication July 22, 2014.
 
(b)          Payment Dates. The “Payment Dates” for the Securitization Bonds are May 1 and November 1 of each year or, if any such date is not a Business Day, the

next Business Day, commencing on May 1, 2015 and continuinguntil the earlier of repayment of the Securitization Bonds in full and the Final Maturity Date.
 
(c)          Expected Amortization Schedule for Principal. Unless an Event of Default shall have occurred and be continuing, on each Payment Date, the Indenture

Trustee shall distribute to the Holders of record as of the related Record Date amounts payable pursuant to Section 8.02(e) of the Indenture as principal, in the following order and
priority: (1) to the holders of the Tranche A-1 Securitization Bonds, until the Outstanding Amount of such Tranche of Securitization Bonds thereof has been reduced to zero; (2) tothe
holders of the Tranche A-2 Securitization Bonds, until the Outstanding Amount of such Tranche of Securitization Bonds thereof has been reduced to zero; and (3) to the holders of the
Tranche A-3 Securitization Bonds, until the Outstanding Amount of such Tranche of Securitization Bonds thereof has been reduced to zero; provided, however, that in no event shall a
principal payment pursuant to this Section 3(c) on any Tranche on a Payment Date be greater than the amount necessary to reduce the Outstanding Amount of such Tranche of
Securitization Bonds to the amount specified in the Expected Amortization Schedule that is attached as Schedule Ahereto for such Tranche and Payment Date}.

 
(d)          Periodic Interest. “Periodic Interest” will be payable on each Tranche of the Securitization Bondson each Payment Date in an amount equal to one-half of the

product of (i) the applicable Bond Interest Rate and (ii) the Outstanding Amount of the related Tranche of Securitization Bonds as of the close of business on the preceding Payment
Date after giving effect to all payments of principal made tothe Holders of the related Tranche of Securitization Bonds on such preceding Payment Date; provided, however, that, with
respect to the initial Payment Date, or if no payment has yet been made, interest on the outstanding principal balance will accrue from and including the Closing Date to, but excluding,
the following Payment Date.

 
(e)          Book-Entry Securitization Bonds. The Securitization Bonds shall be Book-Entry Securitization Bonds, and the applicable provisions of Section 2.11of the

Indenture shall apply to the Securitization Bonds.
 
(f)           Waterfall Caps. The amount payable with respect to the Securitization Bonds pursuant to Section 8.02(e)(i) of the Indenture shall not exceed $500,000

annually.
 
SECTION 4. Authorized Denominations. The Securitization Bonds shall be issuable in denominations of $100,000 and integral multiples of $1,000 in excess thereof

(the “Authorized Denominations”).
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SECTION 5. Delivery and Payment for the Securitization Bonds; Form of the Securitization Bonds. The Indenture Trustee shall deliver the Securitization Bonds to the

Issuer when authenticated in accordance with Section 2.03of the Indenture. The Securitization Bonds of each Tranche shall be in the form of Exhibits A, B and C hereto.
 
SECTION 6. Ratification of Indenture. As supplemented by this Supplement, the Indenture is in allrespects ratified and confirmed and the Indenture, as so

supplemented by this Supplement, shall be read, taken and construed as one and the same instrument. This Supplement amends, modifies and supplements the Indenture only insofar as it
relates to the Securitization Bonds.

 
SECTION 7. Counterparts. This Supplement may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all of

such counterparts shall together constitute but one and thesame instrument.
 
SECTION 8. Governing Law. This Supplement shall be governed by and construed in accordance with the laws of the State of New York, without reference to

its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the obligations,
rights and remedies of the parties hereunder shall be determined in accordance with such laws; provided, that, except as set forth in Section 8.02(b) of the Indenture, the
creation, attachment and perfection of any Liens created under the Indenture in Securitization Property, and all rights and remedies of the Indenture Trustee and the
Holders with respect to the Securitization Property, shall be governed by the laws of the State of Michigan.

 
SECTION 9. Issuer Obligation. No recourse may be taken directly or indirectly by the Holders with respect to the obligations of the Issuer on the Securitization Bonds,

under the Indenture or this Supplement or any certificate orother writing delivered in connection herewith or therewith, against (a) any owner of a beneficial interest in the Issuer
(including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary, officer, director, employee or agent of the Indenture Trustee, the Managers or any owner of a
beneficial interest in the Issuer (including Consumers Energy) in its individual capacity, or of any successor or assign of any of them in their respective individual or corporate capacities,
except as any such Person may have expressly agreed. Each Holder by accepting a Securitization Bond specifically confirms the nonrecourse nature of these obligations and waives and
releases all such liability. The waiver and release are partof the consideration for issuance of the Securitization Bonds.

 
SECTION 10. Indenture Trustee Disclaimer. The Indenture Trustee is not responsible for the validity or sufficiency of this Supplement or for the recitals contained

herein.
 
SECTION 11. Submission to Non-Exclusive Jurisdiction; Waiver of Jury Trial. Each of the Issuer and the Indenture Trustee hereby irrevocably submits to the

non-exclusive jurisdiction of any New York State court sitting in The Borough of Manhattan in The City of New York or any U.S. federal court sitting in The Borough of
Manhattan in The City of New York in respect of any suit, action or proceeding arising out of or relating to this Supplement and the Securitization Bonds and irrevocably
accepts for itself and in
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respect of its respective property, generally and unconditionally, jurisdiction of the aforesaid courts. Each of the Issuer and the Indenture Trustee irrevocably waives, to the
fullest extent that it may effectively do so under applicable law, trial by jury.
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IN WITNESS WHEREOF, the Issuer and the Indenture Trustee have caused this Supplement to be duly executed by their respective officers thereunto duly

authorized as of the day and year first above written.
 

 

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
 

   
    
 

By:
  

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief
   

Financial Officer and Treasurer
    
 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee and as Securities Intermediary
  
    
 

By:
  

  

Name: Esther Antoine
  

Title: Vice President
 

[Signature Page to Series Supplement]
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SCHEDULE A

TO SERIES SUPPLEMENT
 

EXPECTED AMORTIZATION SCHEDULE
 

OUTSTANDING PRINCIPAL BALANCE
 
Date

 

Tranche A-1
 

Tranche A-2
 

Tranche A-3
 

Closing Date
 

$ 124,500,000.00
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/15
 

$ 111,459,019.74
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/15
 

$ 98,993,029.25
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/16
 

$ 86,805,748.60
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/16
 

$ 74,376,732.93
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/17
 

$ 61,823,849.44
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/17
 

$ 48,965,946.28
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/18
 

$ 36,505,831.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/18
 

$ 23,697,663.02
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/19
 

$ 10,850,402.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/19
 

—
 

$ 136,784,621.67
 

$ 114,500,000.00
 

05/01/20
 

—
 

$ 123,832,978.20
 

$ 114,500,000.00
 

11/01/20
 

—
 

$ 110,544,516.62
 

$ 114,500,000.00
 

05/01/21
 

—
 

$ 97,129,942.59
 

$ 114,500,000.00
 

11/01/21
 

—
 

$ 83,296,263.74
 

$ 114,500,000.00
 

05/01/22
 

—
 

$ 69,627,888.41
 

$ 114,500,000.00
 

11/01/22
 

—
 

$ 55,511,769.55
 

$ 114,500,000.00
 

05/01/23
 

—
 

$ 41,307,040.44
 

$ 114,500,000.00
 

11/01/23
 

—
 

$ 26,734,292.38
 

$ 114,500,000.00
 

05/01/24
 

—
 

$ 12,140,566.27
 

$ 114,500,000.00
 

11/01/24
 

—
 

—
 

$ 111,687,407.75
 

05/01/25
 

—
 

—
 

$ 96,596,587.62
 

11/01/25
 

—
 

—
 

$ 81,003,751.37
 

05/01/26
 

—
 

—
 

$ 65,515,731.30
 

11/01/26
 

—
 

—
 

$ 49,502,297.99
 

05/01/27
 

—
 

—
 

$ 33,330,923.03
 

11/01/27
 

—
 

—
 

$ 16,714,614.06
 

05/01/28
 

—
 

—
 

—
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EXHIBIT A

TO SERIES SUPPLEMENT
 

FORM OF TRANCHE A-1 OF SECURITIZATION BONDS
 

See attached.
 

A-1
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UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE REGISTERED FORM, THIS SECURITY MAY NOTBE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO THE NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE
OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY,
A NEW YORK CORPORATION, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS ISREQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (AND ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON OR ENTITY IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
 
No. 1 $124,500,000
Tranche A-1 CUSIP No.: 210717 AA2
 
THE PRINCIPAL OF THIS TRANCHE A-1 SENIOR SECURED SECURITIZATION BOND, SERIES 2014A (THIS “SECURITIZATION BOND”) WILL BE PAID IN
INSTALLMENTS AS SET FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS SECURITIZATION BOND AT ANY TIME MAY BE
LESS THAN THE AMOUNT SHOWN ABOVE. THE HOLDER OF THIS SECURITIZATION BOND HAS NO RECOURSE TO THE ISSUER HEREOF AND AGREES TOLOOK
ONLY TO THE SECURITIZATION BOND COLLATERAL, AS DESCRIBED INTHE INDENTURE, FOR PAYMENT OF ANY AMOUNTS DUE HEREUNDER. ALL
OBLIGATIONS OF THE ISSUER OF THIS SECURITIZATION BOND UNDERTHE TERMS OF THE INDENTURE WILL BE RELEASED AND DISCHARGED UPON
PAYMENT IN FULL HEREOF OR AS OTHERWISE PROVIDED IN SECTION 3.10(b) OR ARTICLE IV OF THE INDENTURE. THE HOLDER OF THIS SECURITIZATION
BOND HEREBY COVENANTS AND AGREES THAT PRIOR TO THE DATE THAT IS ONE YEAR AND ONE DAY AFTER THE PAYMENT IN FULL OF THIS
SECURITIZATION BOND, IT WILL NOT INSTITUTE AGAINST, OR JOIN ANY OTHER PERSON IN INSTITUTING AGAINST, THE ISSUER ANY BANKRUPTCY,
REORGANIZATION, ARRANGEMENT, INSOLVENCY OR LIQUIDATIONPROCEEDINGS OR OTHER SIMILAR PROCEEDING UNDER THE LAWS OF THE UNITED
STATES OR ANY STATE OF THE UNITED STATES. NOTHING IN THIS PARAGRAPH SHALL PRECLUDE, OR BE DEEMED TO ESTOP, SUCH HOLDER (A) FROM
TAKING OR OMITTING TO TAKE ANY ACTION PRIOR TO SUCH DATE IN (I) ANY CASE OR PROCEEDING VOLUNTARILY FILED OR COMMENCED BY ORON
BEHALF OF THE ISSUER UNDER OR PURSUANT TO ANY SUCH LAW OR (II) ANY INVOLUNTARY CASE OR PROCEEDING PERTAINING TO THE ISSUERTHAT IS
FILED OR COMMENCED BY OR ON BEHALF OF A PERSON OTHER THAN SUCH HOLDER AND IS NOT JOINED IN BY SUCH HOLDER (OR ANY PERSON TO WHICH
SUCH HOLDER SHALL HAVE ASSIGNED, TRANSFERRED OR OTHERWISE
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CONVEYED ANY PART OF THE OBLIGATIONS OF THE ISSUER HEREUNDER) UNDER OR PURSUANT TO ANY SUCH LAW OR (B) FROM COMMENCING OR
PROSECUTING ANY LEGAL ACTION THAT IS NOT AN INVOLUNTARY CASEOR PROCEEDING UNDER OR PURSUANT TO ANY SUCH LAW AGAINST THE ISSUER
OR ANY OF ITS PROPERTIES.
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
SENIOR SECURED SECURITIZATION BONDS, SERIES 2014A, TRANCHE A-1

 
BOND INTEREST

RATE
 

ORIGINAL PRINCIPAL
AMOUNT

 

FINAL MATURITY
DATE

 

1.334% $ 124,500,000
 

November 1, 2020
 

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC, a limited liability company created under the laws of the State of Delaware (herein referred to as the

“Issuer”), for value received, hereby promises to pay to Cede & Co.,or registered assigns, the Original Principal Amount shownabove in semi-annual installments on the Payment Dates
and in the amounts specified below or, if less, the amounts determined pursuant to Section 8.02of the Indenture, in each year, commencing on the date determined as provided below
and ending on or before the Final Maturity Date shown above and to pay interest, at the Bond Interest Rate shown above, on each May 1 and November 1 or, if any such day is not a
Business Day, the next Business Day, commencing on May 1, 2015 and continuing until the earlier of the payment in full of the principal hereof and the Final Maturity Date (each, a
“Payment Date”), on the principal amount of this Securitization Bond. Interest on this Securitization Bond will accrue for each Payment Date from the most recent Payment Date on
which interest has been paid to but excluding such Payment Date or, if no interest has yet been paid, from the date of issuance. Interest will be computed on the basis of a 360-day year of
twelve 30-day months. Such principal of and interest on thisSecuritization Bond shall be paid in the manner specified below.

 
The principal of and interest on this Securitization Bond are payable in such coin or currency of the United States of America as at the time of payment is legal tender

for payment of public and private debts. All payments made bythe Issuer with respect to this Securitization Bond shall beapplied first to interest due and payable on this Securitization
Bond as provided above and then to the unpaid principal of andpremium, if any, on this Securitization Bond, all in the manner set forth in the Indenture.

 
Unless the certificate of authentication hereon has been executed by the Indenture Trustee whose name appears below by manual signature, this Securitization Bond

shall not be entitled to any benefit under the Indenture referred to below or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this instrument tobe signed, manually or in facsimile, by its Responsible Officer.

 
Date: July 22, 2014 CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief
   

Financial Officer and Treasurer
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INDENTURE TRUSTEE’S CERTIFICATE OF AUTHENTICATION

 
Dated: July 22, 2014
 

This is one of the Tranche A-1 Senior Secured SecuritizationBonds, Series 2014A, designated above and referred to in the within-mentioned Indenture.
 

 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee
  
  
 

By:
 

  

Name: Esther Antoine
  

Title: Vice President
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This Senior Secured Securitization Bond, Series 2014A is one of a duly authorized issue of Senior Secured Securitization Bonds, Series 2014A of the Issuer (herein

called the “Bonds”), which Bonds are issuable in one or more Tranches. The Bonds consist of three Tranches, including the Tranche A-1 Senior Secured Securitization Bonds,
Series 2014A, which include this Senior Secured Securitization Bond, Series 2014A (herein called the “Securitization Bonds”), all issued and to be issued under that certain Indenture
dated as of July 22, 2014 (as supplemented by the Series Supplement (as defined below), the “Indenture”), between the Issuer and The Bank of New York Mellon, in its capacity as
indenture trustee (the “Indenture Trustee”, which term includes any successor indenture trustee under the Indenture) and in its separate capacity as a securitiesintermediary (the
“Securities Intermediary”, which term includes any successor securities intermediary under the Indenture), to which Indenture and all indentures supplemental thereto reference is
hereby made for a statement of the respective rights and obligations thereunder of the Issuer, the Indenture Trustee andthe Holders of the Bonds. For purposes herein,
“Series Supplement” means that certain Series Supplement dated as of July 22,2014 between the Issuer and the Indenture Trustee. All termsused in this Securitization Bond that are
defined in the Indenture, as amended, restated, supplemented or otherwise modified from time to time, shall have the meanings assigned to such terms in the Indenture.
 

All Tranches of Bonds are and will be equally and ratably secured by the Securitization Bond Collateral pledged as security therefor as provided in the Indenture.
 
The principal of this Securitization Bond shall be payable on each Payment Date only to the extent that amounts in the Collection Account are available therefor, and

only until the outstanding principal balance thereof on thepreceding Payment Date (after giving effect to all paymentsof principal, if any, made on the preceding Payment Date) hasbeen
reduced to the principal balance specified in the Expected Amortization Schedule that is attached to the Series Supplement as Schedule A, unless payable earlier because an Event of
Default shall have occurred and be continuing and the Indenture Trustee or the Holders representing a majority of the Outstanding Amount of the Bonds have declared the Bonds to be
immediately due and payable in accordance with Section 5.02 of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the
Indenture). However, actual principal payments may be madein lesser than expected amounts and at later than expected times as determined pursuant to Section 8.02of the Indenture.
The entire unpaid principal amount of this Securitization Bond shall be due and payable on the Final Maturity Date hereof. Notwithstanding the foregoing, the entire unpaid principal
amount of the Bonds shall be due and payable, if not then previously paid, on the date on which an Event of Default shall haveoccurred and be continuing and the Indenture Trustee or
the Holders of the Bonds representing a majority of the Outstanding Amount of the Bonds have declared the SecuritizationBonds to be immediately due and payable in the manner
provided in Section 5.02of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the Indenture). All principal payments on
the Securitization Bonds shall be made pro rata to the Holders of the Securitization Bonds entitled thereto based on the respective principal amounts of the Securitization Bonds held by
them.

 
Payments of interest on this Securitization Bond due and payable on each Payment Date, together with the installment of principal or premium, if any, shall be made by
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check mailed first-class, postage prepaid, to the Person whose name appears as the Registered Holder of this Securitization Bond (or one or more Predecessor Securitization Bonds)on
the Securitization Bond Register as of the close of businesson the Record Date or in such other manner as may be provided inthe Indenture or the Series Supplement, except that (a)
 upon application to the Indenture Trustee by any Holder owning a Global Securitization Bond evidencing this Securitization Bond in the principal amount of $10,000,000 or more not
later than the applicable Record Date, payment will be made by wire transfer to an account maintained by such Holder, and (b) if this Securitization Bond is held in Book-Entry Form,
payments will be made by wire transfer in immediately available funds to the account designated by the Holder of the applicable Global Securitization Bond evidencing this
Securitization Bond unless and until such Global Securitization Bond is exchanged for Definitive Securitization Bonds (in which event payments shall be made as provided above) and
except for the final installment of principal and premium, if any, payable with respect to this Securitization Bond on a Payment Date, which shall be payable as provided below. Such
checks shall be mailed to the Person entitled thereto at the address of such Person as it appears on the Securitization Bond Register as of the applicable Record Date without requiring
that this Securitization Bond be submitted for notation of payment. Any reduction in the principal amount of this Securitization Bond (or any one or more Predecessor Securitization
Bonds) effected by any payments made on any Payment Date shall be binding upon all future Holders of this Securitization Bond and of any Securitization Bond issued upon the
registration of transfer hereof or in exchange hereof or in lieu hereof, whether or not noted hereon. If funds are expected to be available, as provided in the Indenture, for payment in full
of the then-remaining unpaid principal amount of this Securitization Bond on a Payment Date, then the Indenture Trustee, in the name of and on behalf of the Issuer, will notify the
Person who was the Registered Holder hereof as of the Record Date preceding such Payment Date by notice mailed no later than five days prior to such final Payment Date and shall
specify that such final installment will be payable only upon presentation and surrender of this Securitization Bond and shall specify the place where this Securitization Bond maybe
presented and surrendered for payment of such installment.
 

The Issuer shall pay interest on overdue installments of interest at the Bond Interest Rate to the extent lawful.
 
This Securitization Bond is a “securitization bond” as suchterm is defined in the Securitization Law. Principal and interest due and payable on this Securitization

Bond are payable from and secured primarily by Securitization Property created and established by the Financing Order obtained from the Michigan Public Service Commission
pursuant to the Securitization Law. Securitization Property consists of the rights and interests of the Seller in the Financing Order, including the right to impose, collect and receive
Securitization Charges, the right to obtain True-Up Adjustments and all revenue, collections, payments, moneys and proceeds arising out of the rights and interests created underthe
Financing Order.

 
Under the laws of the State of Michigan in effect on the Closing Date, pursuant to Section 10n(2) of the Securitization Law, the State of Michigan has pledged for the

benefit and protection of the Holders, the Indenture Trustee, other Persons acting for the benefit of the Holders and Consumers Energy that the State of Michigan will not take or permit
any action that impairs the value of Securitization Property, reduce or alter, except as allowed under Section 10k(3) of the Securitization Law, or impair Securitization Charges to be
imposed, collected and

 
6



Page 15

7/16/2014 11:26:34 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d7.htm

 
remitted to the Holders, the Indenture Trustee and other Persons acting for the benefit of the Holders, until any principal, interest and premium in respect of Securitization Bonds, and any
other charges incurred and contracts to be performed, in connection with Securitization Bonds have been paid or performed in full.
 

The Issuer and Consumers Energy hereby acknowledge that thepurchase of this Securitization Bond by the Holder hereof orthe purchase of any beneficial interest
herein by any Person are made in reliance on the foregoing pledge.

 
As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Securitization Bond may be registered on the Securitization Bond

Register upon surrender of this Securitization Bond for registration of transfer at the office or agency designated by the Issuer pursuant to the Indenture, duly endorsed by, or
accompanied by, (a) a written instrument of transfer in form satisfactory to the Indenture Trustee duly executed by theHolder hereof or such Holder’s attorney duly authorized in writing,
with such signature guaranteed by: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The Stock
Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee, and (b) such other documents as the Indenture Trustee may
require, and thereupon one or more new Securitization Bondsof Authorized Denominations and in the same aggregate principal amount will be issued to the designated transferee or
transferees. No service charge will be charged for any registration of transfer or exchange of this Securitization Bond, but the transferor may be required to pay a sum sufficient tocover
any tax or other governmental charge that may be imposed in connection with any such registration of transfer or exchange, other than exchanges pursuant to Section 2.04or
Section 2.06of the Indenture not involving any transfer.

 
Each Holder, by acceptance of a Securitization Bond, covenants and agrees that no recourse may be taken, directly or indirectly, with respect to the obligations of the

Issuer or the Indenture Trustee on the Securitization Bondsor under the Indenture or any certificate or other writing delivered in connection therewith, against (a) any owner of a
membership interest in the Issuer (including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary,agent, officer or employee of the Indenture Trustee, the Managers or
any owner of a membership interest in the Issuer (including Consumers Energy) in its respective individual or corporatecapacities, or of any successor or assign of any of them in their
individual or corporate capacities, except as any such Person may have expressly agreed in writing. Each Holder by accepting a Securitization Bond specifically confirms the
nonrecourse nature of these obligations and waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Securitization Bonds.

 
Prior to the due presentment for registration of transfer ofthis Securitization Bond, the Issuer, the Indenture Trustee and any agent of the Issuer or the Indenture

Trustee may treat the Person in whose name this Securitization Bond is registered (as of the day of determination) as the owner hereof for the purpose of receiving payments of principal
of and premium, if any, and interest on this Securitization Bond and for all other purposes whatsoever, whether or not this Securitization Bond be overdue, and none of the Issuer, the
Indenture Trustee or any such agent shall be affected by notice to the contrary.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the Issuer and the

rights of the Holders of the Securitization Bonds under the Indenture at any time by the Issuer with the consent of the Holders representing a majority of the Outstanding Amount of all
Securitization Bonds at the time outstanding of each Tranche to be affected. The Indenture also contains provisions permitting the Holders representing specified percentages ofthe
Outstanding Amount of the Securitization Bonds, on behalf of the Holders of all the Securitization Bonds, to waive compliance by the Issuer with certain provisions of the Indentureand
certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this Securitization Bond (or any one of more Predecessor Securitization
Bonds) shall be conclusive and binding upon such Holder and upon all future Holders of this Securitization Bond and of anySecuritization Bond issued upon the registration of transfer
hereof or in exchange hereof or in lieu hereof whether or not notation of such consent or waiver is made upon this Securitization Bond. The Indenture also permits the Indenture Trustee
to amend or waive certain terms and conditions set forth in the Indenture without the consent of Holders of the Securitization Bonds issued thereunder.

 
The Indenture contains provisions for defeasance at any time of (a) the entire indebtedness of the Issuer on this Securitization Bond and (b) certain restrictive

covenants and the related Events of Default, upon compliance by the Issuer with certain conditions set forth in the Indenture, which provisions apply to this Securitization Bond.
 
The term “Issuer” as used in this Securitization Bond includes any successor to the Issuer under the Indenture.
 
The Issuer is permitted by the Indenture, under certain circumstances, to merge or consolidate, subject to the rights ofthe Indenture Trustee and the Holders under the

Indenture.
 
The Securitization Bonds are issuable only in registered form in denominations as provided in the Indenture and the Series Supplement subject to certain limitations

therein set forth.
 
This Securitization Bond, the Indenture and the Series Supplement shall be construed in accordance with the laws of the State of New York, without

reference to its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the
obligations, rights and remedies of the parties hereunder and thereunder shall be determined in accordance with such laws; provided, that the creation, attachment and
perfection of any Liens created under the Indenture in Securitization Property, and all rights and remedies of the Indenture Trustee and the Holders with respect to the
Securitization Property, shall be governed by the laws of the State of Michigan.

 
No reference herein to the Indenture and no provision of thisSecuritization Bond or of the Indenture shall alter or impair the obligation, which is absolute and

unconditional, to pay the principal of and interest on this Securitization Bond at the times, place and rate and in the coin or currency herein prescribed.
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The Issuer and the Indenture Trustee, by entering into the Indenture, and the Holders and any Persons holding a beneficial interest in any Securitization Bond, by

acquiring any Securitization Bond or interest therein, (a) express their intention that, solely for the purpose of U.S. federal taxes and, to the extent consistent with applicable state, local
and other tax law, solely for the purpose of state, local and other taxes, the Securitization Bonds qualify under applicable tax law as indebtedness of the sole owner of the Issuer secured
by the Securitization Bond Collateral and (b) solely for purposes of U.S. federal taxes and, to the extent consistent with applicable state, local and other tax law, solely for purposes of
state, local and other taxes, so long as any of the Securitization Bonds are outstanding, agree to treat the Securitization Bonds as indebtedness of the sole owner of the Issuer secured by
the Securitization Bond Collateral unless otherwise required by appropriate taxing authorities.
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ABBREVIATIONS

 
The following abbreviations, when used above on this Securitization Bond, shall be construed as though they were written out in full according to applicable laws or

regulations.
 
TEN COM as tenants in common
  
TEN ENT as tenants by the entireties
  
JT TEN as joint tenants with right of survivorship and not as tenants in common
  
UNIF GIFT MIN ACT                                       Custodian                                                  
 

             (Custodian)                                           (minor)
 

Under Uniform Gifts to Minor Act (                                                )
 

                                                                           (State)
 
Additional abbreviations may also be used though not in the above list.
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ASSIGNMENT

 
Social Security or taxpayer I.D. or other identifying number of assignee
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
 
 

 
(name and address of assignee)

 
the within Securitization Bond and all rights thereunder, and hereby irrevocably constitutes and appoints                         , attorney, to transfer said Securitization Bond on the books kept
for registration thereof, with full power of substitution in the premises.
 
Dated:

   

 
 

Signature Guaranteed:
   
   
   
 
The signature to this assignment must correspond with the name of the registered owner as it appears on the within Securitization Bond in every particular, without alteration,
enlargement or any change whatsoever.
 
NOTE: Signature(s) must be guaranteed by an institution that is a member of: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange
Medallion Program (MSP); (iii) the Stock Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee.
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EXHIBIT B

TO SERIES SUPPLEMENT
 

FORM OF TRANCHE A-2 OF SECURITIZATION BONDS
 

See attached.
 

B-1
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UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE REGISTERED FORM, THIS SECURITY MAY NOTBE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO THE NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE
OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY,
A NEW YORK CORPORATION, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS ISREQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (AND ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON OR ENTITY IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
 
No. 2 $139,000,000
Tranche A-2 CUSIP No.: 210717 AB0
 
THE PRINCIPAL OF THIS TRANCHE A-2 SENIOR SECURED SECURITIZATION BOND, SERIES 2014A (THIS “SECURITIZATION BOND”) WILL BE PAID IN
INSTALLMENTS AS SET FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS SECURITIZATION BOND AT ANY TIME MAY BE
LESS THAN THE AMOUNT SHOWN ABOVE. THE HOLDER OF THIS SECURITIZATION BOND HAS NO RECOURSE TO THE ISSUER HEREOF AND AGREES TOLOOK
ONLY TO THE SECURITIZATION BOND COLLATERAL, AS DESCRIBED INTHE INDENTURE, FOR PAYMENT OF ANY AMOUNTS DUE HEREUNDER. ALL
OBLIGATIONS OF THE ISSUER OF THIS SECURITIZATION BOND UNDERTHE TERMS OF THE INDENTURE WILL BE RELEASED AND DISCHARGED UPON
PAYMENT IN FULL HEREOF OR AS OTHERWISE PROVIDED IN SECTION 3.10(b) OR ARTICLE IV OF THE INDENTURE. THE HOLDER OF THIS SECURITIZATION
BOND HEREBY COVENANTS AND AGREES THAT PRIOR TO THE DATE THAT IS ONE YEAR AND ONE DAY AFTER THE PAYMENT IN FULL OF THIS
SECURITIZATION BOND, IT WILL NOT INSTITUTE AGAINST, OR JOIN ANY OTHER PERSON IN INSTITUTING AGAINST, THE ISSUER ANY BANKRUPTCY,
REORGANIZATION, ARRANGEMENT, INSOLVENCY OR LIQUIDATIONPROCEEDINGS OR OTHER SIMILAR PROCEEDING UNDER THE LAWS OF THE UNITED
STATES OR ANY STATE OF THE UNITED STATES. NOTHING IN THIS PARAGRAPH SHALL PRECLUDE, OR BE DEEMED TO ESTOP, SUCH HOLDER (A) FROM
TAKING OR OMITTING TO TAKE ANY ACTION PRIOR TO SUCH DATE IN (I) ANY CASE OR PROCEEDING VOLUNTARILY FILED OR COMMENCED BY ORON
BEHALF OF THE ISSUER UNDER OR PURSUANT TO ANY SUCH LAW OR (II) ANY INVOLUNTARY CASE OR PROCEEDING PERTAINING TO THE ISSUERTHAT IS
FILED OR COMMENCED BY OR ON BEHALF OF A PERSON OTHER THAN SUCH HOLDER AND IS NOT JOINED IN BY SUCH HOLDER (OR ANY PERSON TO WHICH
SUCH HOLDER SHALL HAVE ASSIGNED, TRANSFERRED OR OTHERWISE
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CONVEYED ANY PART OF THE OBLIGATIONS OF THE ISSUER HEREUNDER) UNDER OR PURSUANT TO ANY SUCH LAW OR (B) FROM COMMENCING OR
PROSECUTING ANY LEGAL ACTION THAT IS NOT AN INVOLUNTARY CASEOR PROCEEDING UNDER OR PURSUANT TO ANY SUCH LAW AGAINST THE ISSUER
OR ANY OF ITS PROPERTIES.
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
SENIOR SECURED SECURITIZATION BONDS, SERIES 2014A, TRANCHE A-2

 
BOND INTEREST

RATE
 

ORIGINAL PRINCIPAL
AMOUNT

 

FINAL MATURITY
DATE

 

2.962% $ 139,000,000
 

November 1, 2025
 

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC, a limited liability company created under the laws of the State of Delaware (herein referred to as the

“Issuer”), for value received, hereby promises to pay to Cede & Co.,or registered assigns, the Original Principal Amount shownabove in semi-annual installments on the Payment Dates
and in the amounts specified below or, if less, the amounts determined pursuant to Section 8.02of the Indenture, in each year, commencing on the date determined as provided below
and ending on or before the Final Maturity Date shown above and to pay interest, at the Bond Interest Rate shown above, on each May 1 and November 1 or, if any such day is not a
Business Day, the next Business Day, commencing on May 1, 2015 and continuing until the earlier of the payment in full of the principal hereof and the Final Maturity Date (each, a
“Payment Date”), on the principal amount of this Securitization Bond. Interest on this Securitization Bond will accrue for each Payment Date from the most recent Payment Date on
which interest has been paid to but excluding such Payment Date or, if no interest has yet been paid, from the date of issuance. Interest will be computed on the basis of a 360-day year of
twelve 30-day months. Such principal of and interest on thisSecuritization Bond shall be paid in the manner specified below.

 
The principal of and interest on this Securitization Bond are payable in such coin or currency of the United States of America as at the time of payment is legal tender

for payment of public and private debts. All payments made bythe Issuer with respect to this Securitization Bond shall beapplied first to interest due and payable on this Securitization
Bond as provided above and then to the unpaid principal of andpremium, if any, on this Securitization Bond, all in the manner set forth in the Indenture.

 
Unless the certificate of authentication hereon has been executed by the Indenture Trustee whose name appears below by manual signature, this Securitization Bond

shall not be entitled to any benefit under the Indenture referred to below or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this instrument tobe signed, manually or in facsimile, by its Responsible Officer.

 
Date: July 22, 2014 CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief
   

Financial Officer and Treasurer
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INDENTURE TRUSTEE’S CERTIFICATE OF AUTHENTICATION

 
Dated: July 22, 2014
 

This is one of the Tranche A-2 Senior Secured SecuritizationBonds, Series 2014A, designated above and referred to in the within-mentioned Indenture.
 

 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee
  
  
 

By:
 

  

Name: Esther Antoine
  

Title: Vice President
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This Senior Secured Securitization Bond, Series 2014A is one of a duly authorized issue of Senior Secured Securitization Bonds, Series 2014A of the Issuer (herein

called the “Bonds”), which Bonds are issuable in one or more Tranches. The Bonds consist of three Tranches, including the Tranche A-2 Senior Secured Securitization Bonds,
Series 2014A, which include this Senior Secured Securitization Bond, Series 2014A (herein called the “Securitization Bonds”), all issued and to be issued under that certain Indenture
dated as of July 22, 2014 (as supplemented by the Series Supplement (as defined below), the “Indenture”), between the Issuer and The Bank of New York Mellon, in its capacity as
indenture trustee (the “Indenture Trustee”, which term includes any successor indenture trustee under the Indenture) and in its separate capacity as a securitiesintermediary (the
“Securities Intermediary”, which term includes any successor securities intermediary under the Indenture), to which Indenture and all indentures supplemental thereto reference is
hereby made for a statement of the respective rights and obligations thereunder of the Issuer, the Indenture Trustee andthe Holders of the Bonds. For purposes herein,
“Series Supplement” means that certain Series Supplement dated as of July 22,2014 between the Issuer and the Indenture Trustee. All termsused in this Securitization Bond that are
defined in the Indenture, as amended, restated, supplemented or otherwise modified from time to time, shall have the meanings assigned to such terms in the Indenture.

 
All Tranches of Bonds are and will be equally and ratably secured by the Securitization Bond Collateral pledged as security therefor as provided in the Indenture.
 
The principal of this Securitization Bond shall be payable on each Payment Date only to the extent that amounts in the Collection Account are available therefor, and

only until the outstanding principal balance thereof on thepreceding Payment Date (after giving effect to all paymentsof principal, if any, made on the preceding Payment Date) hasbeen
reduced to the principal balance specified in the Expected Amortization Schedule that is attached to the Series Supplement as Schedule A, unless payable earlier because an Event of
Default shall have occurred and be continuing and the Indenture Trustee or the Holders representing a majority of the Outstanding Amount of the Bonds have declared the Bonds to be
immediately due and payable in accordance with Section 5.02 of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the
Indenture). However, actual principal payments may be madein lesser than expected amounts and at later than expected times as determined pursuant to Section 8.02of the Indenture.
The entire unpaid principal amount of this Securitization Bond shall be due and payable on the Final Maturity Date hereof. Notwithstanding the foregoing, the entire unpaid principal
amount of the Bonds shall be due and payable, if not then previously paid, on the date on which an Event of Default shall haveoccurred and be continuing and the Indenture Trustee or
the Holders of the Bonds representing a majority of the Outstanding Amount of the Bonds have declared the SecuritizationBonds to be immediately due and payable in the manner
provided in Section 5.02of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the Indenture). All principal payments on
the Securitization Bonds shall be made pro rata to the Holders of the Securitization Bonds entitled thereto based on the respective principal amounts of the Securitization Bonds held by
them.

 
Payments of interest on this Securitization Bond due and payable on each Payment Date, together with the installment of principal or premium, if any, shall be made by
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check mailed first-class, postage prepaid, to the Person whose name appears as the Registered Holder of this Securitization Bond (or one or more Predecessor Securitization Bonds)on
the Securitization Bond Register as of the close of businesson the Record Date or in such other manner as may be provided inthe Indenture or the Series Supplement, except that (a)
 upon application to the Indenture Trustee by any Holder owning a Global Securitization Bond evidencing this Securitization Bond in the principal amount of $10,000,000 or more not
later than the applicable Record Date, payment will be made by wire transfer to an account maintained by such Holder, and (b) if this Securitization Bond is held in Book-Entry Form,
payments will be made by wire transfer in immediately available funds to the account designated by the Holder of the applicable Global Securitization Bond evidencing this
Securitization Bond unless and until such Global Securitization Bond is exchanged for Definitive Securitization Bonds (in which event payments shall be made as provided above) and
except for the final installment of principal and premium, if any, payable with respect to this Securitization Bond on a Payment Date, which shall be payable as provided below. Such
checks shall be mailed to the Person entitled thereto at the address of such Person as it appears on the Securitization Bond Register as of the applicable Record Date without requiring
that this Securitization Bond be submitted for notation of payment. Any reduction in the principal amount of this Securitization Bond (or any one or more Predecessor Securitization
Bonds) effected by any payments made on any Payment Date shall be binding upon all future Holders of this Securitization Bond and of any Securitization Bond issued upon the
registration of transfer hereof or in exchange hereof or in lieu hereof, whether or not noted hereon. If funds are expected to be available, as provided in the Indenture, for payment in full
of the then-remaining unpaid principal amount of this Securitization Bond on a Payment Date, then the Indenture Trustee, in the name of and on behalf of the Issuer, will notify the
Person who was the Registered Holder hereof as of the Record Date preceding such Payment Date by notice mailed no later than five days prior to such final Payment Date and shall
specify that such final installment will be payable only upon presentation and surrender of this Securitization Bond and shall specify the place where this Securitization Bond maybe
presented and surrendered for payment of such installment.

 
The Issuer shall pay interest on overdue installments of interest at the Bond Interest Rate to the extent lawful.
 
This Securitization Bond is a “securitization bond” as suchterm is defined in the Securitization Law. Principal and interest due and payable on this Securitization

Bond are payable from and secured primarily by Securitization Property created and established by the Financing Order obtained from the Michigan Public Service Commission
pursuant to the Securitization Law. Securitization Property consists of the rights and interests of the Seller in the Financing Order, including the right to impose, collect and receive
Securitization Charges, the right to obtain True-Up Adjustments and all revenue, collections, payments, moneys and proceeds arising out of the rights and interests created underthe
Financing Order.

 
Under the laws of the State of Michigan in effect on the Closing Date, pursuant to Section 10n(2) of the Securitization Law, the State of Michigan has pledged for the

benefit and protection of the Holders, the Indenture Trustee, other Persons acting for the benefit of the Holders and Consumers Energy that the State of Michigan will not take or permit
any action that impairs the value of Securitization Property, reduce or alter, except as allowed under Section 10k(3) of the Securitization Law, or impair Securitization Charges to be
imposed, collected and
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remitted to the Holders, the Indenture Trustee and other Persons acting for the benefit of the Holders, until any principal, interest and premium in respect of Securitization Bonds, and any
other charges incurred and contracts to be performed, in connection with Securitization Bonds have been paid or performed in full.

 
The Issuer and Consumers Energy hereby acknowledge that thepurchase of this Securitization Bond by the Holder hereof orthe purchase of any beneficial interest

herein by any Person are made in reliance on the foregoing pledge.
 
As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Securitization Bond may be registered on the Securitization Bond

Register upon surrender of this Securitization Bond for registration of transfer at the office or agency designated by the Issuer pursuant to the Indenture, duly endorsed by, or
accompanied by, (a) a written instrument of transfer in form satisfactory to the Indenture Trustee duly executed by theHolder hereof or such Holder’s attorney duly authorized in writing,
with such signature guaranteed by: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The Stock
Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee, and (b) such other documents as the Indenture Trustee may
require, and thereupon one or more new Securitization Bondsof Authorized Denominations and in the same aggregate principal amount will be issued to the designated transferee or
transferees. No service charge will be charged for any registration of transfer or exchange of this Securitization Bond, but the transferor may be required to pay a sum sufficient tocover
any tax or other governmental charge that may be imposed in connection with any such registration of transfer or exchange, other than exchanges pursuant to Section 2.04or
Section 2.06of the Indenture not involving any transfer.

 
Each Holder, by acceptance of a Securitization Bond, covenants and agrees that no recourse may be taken, directly or indirectly, with respect to the obligations of the

Issuer or the Indenture Trustee on the Securitization Bondsor under the Indenture or any certificate or other writing delivered in connection therewith, against (a) any owner of a
membership interest in the Issuer (including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary,agent, officer or employee of the Indenture Trustee, the Managers or
any owner of a membership interest in the Issuer (including Consumers Energy) in its respective individual or corporatecapacities, or of any successor or assign of any of them in their
individual or corporate capacities, except as any such Person may have expressly agreed in writing. Each Holder by accepting a Securitization Bond specifically confirms the
nonrecourse nature of these obligations and waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Securitization Bonds.

 
Prior to the due presentment for registration of transfer ofthis Securitization Bond, the Issuer, the Indenture Trustee and any agent of the Issuer or the Indenture

Trustee may treat the Person in whose name this Securitization Bond is registered (as of the day of determination) as the owner hereof for the purpose of receiving payments of principal
of and premium, if any, and interest on this Securitization Bond and for all other purposes whatsoever, whether or not this Securitization Bond be overdue, and none of the Issuer, the
Indenture Trustee or any such agent shall be affected by notice to the contrary.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the Issuer and the

rights of the Holders of the Securitization Bonds under the Indenture at any time by the Issuer with the consent of the Holders representing a majority of the Outstanding Amount of all
Securitization Bonds at the time outstanding of each Tranche to be affected. The Indenture also contains provisions permitting the Holders representing specified percentages ofthe
Outstanding Amount of the Securitization Bonds, on behalf of the Holders of all the Securitization Bonds, to waive compliance by the Issuer with certain provisions of the Indentureand
certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this Securitization Bond (or any one of more Predecessor Securitization
Bonds) shall be conclusive and binding upon such Holder and upon all future Holders of this Securitization Bond and of anySecuritization Bond issued upon the registration of transfer
hereof or in exchange hereof or in lieu hereof whether or not notation of such consent or waiver is made upon this Securitization Bond. The Indenture also permits the Indenture Trustee
to amend or waive certain terms and conditions set forth in the Indenture without the consent of Holders of the Securitization Bonds issued thereunder.

 
The Indenture contains provisions for defeasance at any time of (a) the entire indebtedness of the Issuer on this Securitization Bond and (b) certain restrictive

covenants and the related Events of Default, upon compliance by the Issuer with certain conditions set forth in the Indenture, which provisions apply to this Securitization Bond.
 
The term “Issuer” as used in this Securitization Bond includes any successor to the Issuer under the Indenture.
 
The Issuer is permitted by the Indenture, under certain circumstances, to merge or consolidate, subject to the rights ofthe Indenture Trustee and the Holders under the

Indenture.
 
The Securitization Bonds are issuable only in registered form in denominations as provided in the Indenture and the Series Supplement subject to certain limitations

therein set forth.
 
This Securitization Bond, the Indenture and the Series Supplement shall be construed in accordance with the laws of the State of New York, without

reference to its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the
obligations, rights and remedies of the parties hereunder and thereunder shall be determined in accordance with such laws; provided, that the creation, attachment and
perfection of any Liens created under the Indenture in Securitization Property, and all rights and remedies of the Indenture Trustee and the Holders with respect to the
Securitization Property, shall be governed by the laws of the State of Michigan.

 
No reference herein to the Indenture and no provision of thisSecuritization Bond or of the Indenture shall alter or impair the obligation, which is absolute and

unconditional, to pay the principal of and interest on this Securitization Bond at the times, place and rate and in the coin or currency herein prescribed.
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The Issuer and the Indenture Trustee, by entering into the Indenture, and the Holders and any Persons holding a beneficial interest in any Securitization Bond, by

acquiring any Securitization Bond or interest therein, (a) express their intention that, solely for the purpose of U.S. federal taxes and, to the extent consistent with applicable state, local
and other tax law, solely for the purpose of state, local and other taxes, the Securitization Bonds qualify under applicable tax law as indebtedness of the sole owner of the Issuer secured
by the Securitization Bond Collateral and (b) solely for purposes of U.S. federal taxes and, to the extent consistent with applicable state, local and other tax law, solely for purposes of
state, local and other taxes, so long as any of the Securitization Bonds are outstanding, agree to treat the Securitization Bonds as indebtedness of the sole owner of the Issuer secured by
the Securitization Bond Collateral unless otherwise required by appropriate taxing authorities.
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ABBREVIATIONS

 
The following abbreviations, when used above on this Securitization Bond, shall be construed as though they were written out in full according to applicable laws or

regulations.
 
TEN COM as tenants in common
  
TEN ENT as tenants by the entireties
  
JT TEN as joint tenants with right of survivorship and not as tenants in common
  
UNIF GIFT MIN ACT                                              Custodian
 

                  (Custodian)                                (minor)
 

Under Uniform Gifts to Minor Act (                                      )
 

(State)
 
Additional abbreviations may also be used though not in the above list.
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ASSIGNMENT

 
Social Security or taxpayer I.D. or other identifying number of assignee
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
 
   

 
(name and address of assignee)

 
the within Securitization Bond and all rights thereunder, and hereby irrevocably constitutes and appoints                         , attorney, to transfer said Securitization Bond on the books kept
for registration thereof, with full power of substitution in the premises.
 
 
Dated:

   

 
 

Signature Guaranteed:
   
   
 
The signature to this assignment must correspond with the name of the registered owner as it appears on the within Securitization Bond in every particular, without alteration,
enlargement or any change whatsoever.
 
NOTE: Signature(s) must be guaranteed by an institution that is a member of: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange
Medallion Program (MSP); (iii) the Stock Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee.
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EXHIBIT C

TO SERIES SUPPLEMENT
 

FORM OF TRANCHE A-3 OF SECURITIZATION BONDS
 

See attached.
 

C-1
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UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE REGISTERED FORM, THIS SECURITY MAY NOTBE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO THE NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE
OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY,
A NEW YORK CORPORATION, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS ISREQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (AND ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON OR ENTITY IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
 
No. 3 $114,500,000
Tranche A-3 CUSIP No.: 210717 AC8
 
THE PRINCIPAL OF THIS TRANCHE A-3 SENIOR SECURED SECURITIZATION BOND, SERIES 2014A (THIS “SECURITIZATION BOND”) WILL BE PAID IN
INSTALLMENTS AS SET FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS SECURITIZATION BOND AT ANY TIME MAY BE
LESS THAN THE AMOUNT SHOWN ABOVE. THE HOLDER OF THIS SECURITIZATION BOND HAS NO RECOURSE TO THE ISSUER HEREOF AND AGREES TOLOOK
ONLY TO THE SECURITIZATION BOND COLLATERAL, AS DESCRIBED INTHE INDENTURE, FOR PAYMENT OF ANY AMOUNTS DUE HEREUNDER. ALL
OBLIGATIONS OF THE ISSUER OF THIS SECURITIZATION BOND UNDERTHE TERMS OF THE INDENTURE WILL BE RELEASED AND DISCHARGED UPON
PAYMENT IN FULL HEREOF OR AS OTHERWISE PROVIDED IN SECTION 3.10(b) OR ARTICLE IV OF THE INDENTURE. THE HOLDER OF THIS SECURITIZATION
BOND HEREBY COVENANTS AND AGREES THAT PRIOR TO THE DATE THAT IS ONE YEAR AND ONE DAY AFTER THE PAYMENT IN FULL OF THIS
SECURITIZATION BOND, IT WILL NOT INSTITUTE AGAINST, OR JOIN ANY OTHER PERSON IN INSTITUTING AGAINST, THE ISSUER ANY BANKRUPTCY,
REORGANIZATION, ARRANGEMENT, INSOLVENCY OR LIQUIDATIONPROCEEDINGS OR OTHER SIMILAR PROCEEDING UNDER THE LAWS OF THE UNITED
STATES OR ANY STATE OF THE UNITED STATES. NOTHING IN THIS PARAGRAPH SHALL PRECLUDE, OR BE DEEMED TO ESTOP, SUCH HOLDER (A) FROM
TAKING OR OMITTING TO TAKE ANY ACTION PRIOR TO SUCH DATE IN (I) ANY CASE OR PROCEEDING VOLUNTARILY FILED OR COMMENCED BY ORON
BEHALF OF THE ISSUER UNDER OR PURSUANT TO ANY SUCH LAW OR (II) ANY INVOLUNTARY CASE OR PROCEEDING PERTAINING TO THE ISSUERTHAT IS
FILED OR COMMENCED BY OR ON BEHALF OF A PERSON OTHER THAN SUCH HOLDER AND IS NOT JOINED IN BY SUCH HOLDER (OR ANY PERSON TO WHICH
SUCH HOLDER SHALL HAVE ASSIGNED, TRANSFERRED OR OTHERWISE
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CONVEYED ANY PART OF THE OBLIGATIONS OF THE ISSUER HEREUNDER) UNDER OR PURSUANT TO ANY SUCH LAW OR (B) FROM COMMENCING OR
PROSECUTING ANY LEGAL ACTION THAT IS NOT AN INVOLUNTARY CASEOR PROCEEDING UNDER OR PURSUANT TO ANY SUCH LAW AGAINST THE ISSUER
OR ANY OF ITS PROPERTIES.
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
SENIOR SECURED SECURITIZATION BONDS, SERIES 2014A, TRANCHE A-3

 
BOND INTEREST

RATE
 

ORIGINAL PRINCIPAL
AMOUNT

 

FINAL MATURITY
DATE

 

3.528% $ 114,500,000
 

May 1, 2029
 

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC, a limited liability company created under the laws of the State of Delaware (herein referred to as the

“Issuer”), for value received, hereby promises to pay to Cede & Co.,or registered assigns, the Original Principal Amount shownabove in semi-annual installments on the Payment Dates
and in the amounts specified below or, if less, the amounts determined pursuant to Section 8.02of the Indenture, in each year, commencing on the date determined as provided below
and ending on or before the Final Maturity Date shown above and to pay interest, at the Bond Interest Rate shown above, on each May 1 and November 1 or, if any such day is not a
Business Day, the next Business Day, commencing on May 1, 2015 and continuing until the earlier of the payment in full of the principal hereof and the Final Maturity Date (each, a
“Payment Date”), on the principal amount of this Securitization Bond. Interest on this Securitization Bond will accrue for each Payment Date from the most recent Payment Date on
which interest has been paid to but excluding such Payment Date or, if no interest has yet been paid, from the date of issuance. Interest will be computed on the basis of a 360-day year of
twelve 30-day months. Such principal of and interest on thisSecuritization Bond shall be paid in the manner specified below.

 
The principal of and interest on this Securitization Bond are payable in such coin or currency of the United States of America as at the time of payment is legal tender

for payment of public and private debts. All payments made bythe Issuer with respect to this Securitization Bond shall beapplied first to interest due and payable on this Securitization
Bond as provided above and then to the unpaid principal of andpremium, if any, on this Securitization Bond, all in the manner set forth in the Indenture.

 
Unless the certificate of authentication hereon has been executed by the Indenture Trustee whose name appears below by manual signature, this Securitization Bond

shall not be entitled to any benefit under the Indenture referred to below or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this instrument tobe signed, manually or in facsimile, by its Responsible Officer.
 

Date: July 22, 2014 CONSUMERS 2014 SECURITIZATION FUNDING LLC,
 

as Issuer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief
   

Financial Officer and Treasurer
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INDENTURE TRUSTEE’S CERTIFICATE OF AUTHENTICATION

 
Dated: July 22, 2014
 

This is one of the Tranche A-3 Senior Secured SecuritizationBonds, Series 2014A, designated above and referred to in the within-mentioned Indenture.
 

 

THE BANK OF NEW YORK MELLON,
 

as Indenture Trustee
  
  
 

By:
 

  

Name: Esther Antoine
  

Title: Vice President
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This Senior Secured Securitization Bond, Series 2014A is one of a duly authorized issue of Senior Secured Securitization Bonds, Series 2014A of the Issuer (herein

called the “Bonds”), which Bonds are issuable in one or more Tranches. The Bonds consist of three Tranches, including the Tranche A-3 Senior Secured Securitization Bonds,
Series 2014A, which include this Senior Secured Securitization Bond, Series 2014A (herein called the “Securitization Bonds”), all issued and to be issued under that certain Indenture
dated as of July 22, 2014 (as supplemented by the Series Supplement (as defined below), the “Indenture”), between the Issuer and The Bank of New York Mellon, in its capacity as
indenture trustee (the “Indenture Trustee”, which term includes any successor indenture trustee under the Indenture) and in its separate capacity as a securitiesintermediary (the
“Securities Intermediary”, which term includes any successor securities intermediary under the Indenture), to which Indenture and all indentures supplemental thereto reference is
hereby made for a statement of the respective rights and obligations thereunder of the Issuer, the Indenture Trustee andthe Holders of the Bonds. For purposes herein,
“Series Supplement” means that certain Series Supplement dated as of July 22,2014 between the Issuer and the Indenture Trustee. All termsused in this Securitization Bond that are
defined in the Indenture, as amended, restated, supplemented or otherwise modified from time to time, shall have the meanings assigned to such terms in the Indenture.

 
All Tranches of Bonds are and will be equally and ratably secured by the Securitization Bond Collateral pledged as security therefor as provided in the Indenture.
 
The principal of this Securitization Bond shall be payable on each Payment Date only to the extent that amounts in the Collection Account are available therefor, and

only until the outstanding principal balance thereof on thepreceding Payment Date (after giving effect to all paymentsof principal, if any, made on the preceding Payment Date) hasbeen
reduced to the principal balance specified in the Expected Amortization Schedule that is attached to the Series Supplement as Schedule A, unless payable earlier because an Event of
Default shall have occurred and be continuing and the Indenture Trustee or the Holders representing a majority of the Outstanding Amount of the Bonds have declared the Bonds to be
immediately due and payable in accordance with Section 5.02 of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the
Indenture). However, actual principal payments may be madein lesser than expected amounts and at later than expected times as determined pursuant to Section 8.02of the Indenture.
The entire unpaid principal amount of this Securitization Bond shall be due and payable on the Final Maturity Date hereof. Notwithstanding the foregoing, the entire unpaid principal
amount of the Bonds shall be due and payable, if not then previously paid, on the date on which an Event of Default shall haveoccurred and be continuing and the Indenture Trustee or
the Holders of the Bonds representing a majority of the Outstanding Amount of the Bonds have declared the SecuritizationBonds to be immediately due and payable in the manner
provided in Section 5.02of the Indenture (unless such declaration shall have been rescinded and annulled in accordance with Section 5.02of the Indenture). All principal payments on
the Securitization Bonds shall be made pro rata to the Holders of the Securitization Bonds entitled thereto based on the respective principal amounts of the Securitization Bonds held by
them.

 
Payments of interest on this Securitization Bond due and payable on each Payment Date, together with the installment of principal or premium, if any, shall be made by
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check mailed first-class, postage prepaid, to the Person whose name appears as the Registered Holder of this Securitization Bond (or one or more Predecessor Securitization Bonds)on
the Securitization Bond Register as of the close of businesson the Record Date or in such other manner as may be provided inthe Indenture or the Series Supplement, except that (a)
 upon application to the Indenture Trustee by any Holder owning a Global Securitization Bond evidencing this Securitization Bond in the principal amount of $10,000,000 or more not
later than the applicable Record Date, payment will be made by wire transfer to an account maintained by such Holder, and (b) if this Securitization Bond is held in Book-Entry Form,
payments will be made by wire transfer in immediately available funds to the account designated by the Holder of the applicable Global Securitization Bond evidencing this
Securitization Bond unless and until such Global Securitization Bond is exchanged for Definitive Securitization Bonds (in which event payments shall be made as provided above) and
except for the final installment of principal and premium, if any, payable with respect to this Securitization Bond on a Payment Date, which shall be payable as provided below. Such
checks shall be mailed to the Person entitled thereto at the address of such Person as it appears on the Securitization Bond Register as of the applicable Record Date without requiring
that this Securitization Bond be submitted for notation of payment. Any reduction in the principal amount of this Securitization Bond (or any one or more Predecessor Securitization
Bonds) effected by any payments made on any Payment Date shall be binding upon all future Holders of this Securitization Bond and of any Securitization Bond issued upon the
registration of transfer hereof or in exchange hereof or in lieu hereof, whether or not noted hereon. If funds are expected to be available, as provided in the Indenture, for payment in full
of the then-remaining unpaid principal amount of this Securitization Bond on a Payment Date, then the Indenture Trustee, in the name of and on behalf of the Issuer, will notify the
Person who was the Registered Holder hereof as of the Record Date preceding such Payment Date by notice mailed no later than five days prior to such final Payment Date and shall
specify that such final installment will be payable only upon presentation and surrender of this Securitization Bond and shall specify the place where this Securitization Bond maybe
presented and surrendered for payment of such installment.

 
The Issuer shall pay interest on overdue installments of interest at the Bond Interest Rate to the extent lawful.
 
This Securitization Bond is a “securitization bond” as suchterm is defined in the Securitization Law. Principal and interest due and payable on this Securitization

Bond are payable from and secured primarily by Securitization Property created and established by the Financing Order obtained from the Michigan Public Service Commission
pursuant to the Securitization Law. Securitization Property consists of the rights and interests of the Seller in the Financing Order, including the right to impose, collect and receive
Securitization Charges, the right to obtain True-Up Adjustments and all revenue, collections, payments, moneys and proceeds arising out of the rights and interests created underthe
Financing Order.

 
Under the laws of the State of Michigan in effect on the Closing Date, pursuant to Section 10n(2) of the Securitization Law, the State of Michigan has pledged for the

benefit and protection of the Holders, the Indenture Trustee, other Persons acting for the benefit of the Holders and Consumers Energy that the State of Michigan will not take or permit
any action that impairs the value of Securitization Property, reduce or alter, except as allowed under Section 10k(3) of the Securitization Law, or impair Securitization Charges to be
imposed, collected and
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remitted to the Holders, the Indenture Trustee and other Persons acting for the benefit of the Holders, until any principal, interest and premium in respect of Securitization Bonds, and any
other charges incurred and contracts to be performed, in connection with Securitization Bonds have been paid or performed in full.

 
The Issuer and Consumers Energy hereby acknowledge that thepurchase of this Securitization Bond by the Holder hereof orthe purchase of any beneficial interest

herein by any Person are made in reliance on the foregoing pledge.
 
As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Securitization Bond may be registered on the Securitization Bond

Register upon surrender of this Securitization Bond for registration of transfer at the office or agency designated by the Issuer pursuant to the Indenture, duly endorsed by, or
accompanied by, (a) a written instrument of transfer in form satisfactory to the Indenture Trustee duly executed by theHolder hereof or such Holder’s attorney duly authorized in writing,
with such signature guaranteed by: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The Stock
Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee, and (b) such other documents as the Indenture Trustee may
require, and thereupon one or more new Securitization Bondsof Authorized Denominations and in the same aggregate principal amount will be issued to the designated transferee or
transferees. No service charge will be charged for any registration of transfer or exchange of this Securitization Bond, but the transferor may be required to pay a sum sufficient tocover
any tax or other governmental charge that may be imposed in connection with any such registration of transfer or exchange, other than exchanges pursuant to Section 2.04or
Section 2.06of the Indenture not involving any transfer.

 
Each Holder, by acceptance of a Securitization Bond, covenants and agrees that no recourse may be taken, directly or indirectly, with respect to the obligations of the

Issuer or the Indenture Trustee on the Securitization Bondsor under the Indenture or any certificate or other writing delivered in connection therewith, against (a) any owner of a
membership interest in the Issuer (including Consumers Energy) or (b) any shareholder, partner, owner, beneficiary,agent, officer or employee of the Indenture Trustee, the Managers or
any owner of a membership interest in the Issuer (including Consumers Energy) in its respective individual or corporatecapacities, or of any successor or assign of any of them in their
individual or corporate capacities, except as any such Person may have expressly agreed in writing. Each Holder by accepting a Securitization Bond specifically confirms the
nonrecourse nature of these obligations and waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Securitization Bonds.

 
Prior to the due presentment for registration of transfer ofthis Securitization Bond, the Issuer, the Indenture Trustee and any agent of the Issuer or the Indenture

Trustee may treat the Person in whose name this Securitization Bond is registered (as of the day of determination) as the owner hereof for the purpose of receiving payments of principal
of and premium, if any, and interest on this Securitization Bond and for all other purposes whatsoever, whether or not this Securitization Bond be overdue, and none of the Issuer, the
Indenture Trustee or any such agent shall be affected by notice to the contrary.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the Issuer and the

rights of the Holders of the Securitization Bonds under the Indenture at any time by the Issuer with the consent of the Holders representing a majority of the Outstanding Amount of all
Securitization Bonds at the time outstanding of each Tranche to be affected. The Indenture also contains provisions permitting the Holders representing specified percentages ofthe
Outstanding Amount of the Securitization Bonds, on behalf of the Holders of all the Securitization Bonds, to waive compliance by the Issuer with certain provisions of the Indentureand
certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this Securitization Bond (or any one of more Predecessor Securitization
Bonds) shall be conclusive and binding upon such Holder and upon all future Holders of this Securitization Bond and of anySecuritization Bond issued upon the registration of transfer
hereof or in exchange hereof or in lieu hereof whether or not notation of such consent or waiver is made upon this Securitization Bond. The Indenture also permits the Indenture Trustee
to amend or waive certain terms and conditions set forth in the Indenture without the consent of Holders of the Securitization Bonds issued thereunder.

 
The Indenture contains provisions for defeasance at any time of (a) the entire indebtedness of the Issuer on this Securitization Bond and (b) certain restrictive

covenants and the related Events of Default, upon compliance by the Issuer with certain conditions set forth in the Indenture, which provisions apply to this Securitization Bond.
 
The term “Issuer” as used in this Securitization Bond includes any successor to the Issuer under the Indenture.
 
The Issuer is permitted by the Indenture, under certain circumstances, to merge or consolidate, subject to the rights ofthe Indenture Trustee and the Holders under the

Indenture.
 
The Securitization Bonds are issuable only in registered form in denominations as provided in the Indenture and the Series Supplement subject to certain limitations

therein set forth.
 
This Securitization Bond, the Indenture and the Series Supplement shall be construed in accordance with the laws of the State of New York, without

reference to its conflict of law provisions (other than Section 5-1401 of the New York General Obligations Law and Sections 9-301 through 9-306 of the NY UCC), and the
obligations, rights and remedies of the parties hereunder and thereunder shall be determined in accordance with such laws; provided, that the creation, attachment and
perfection of any Liens created under the Indenture in Securitization Property, and all rights and remedies of the Indenture Trustee and the Holders with respect to the
Securitization Property, shall be governed by the laws of the State of Michigan.

 
No reference herein to the Indenture and no provision of thisSecuritization Bond or of the Indenture shall alter or impair the obligation, which is absolute and

unconditional, to pay the principal of and interest on this Securitization Bond at the times, place and rate and in the coin or currency herein prescribed.
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The Issuer and the Indenture Trustee, by entering into the Indenture, and the Holders and any Persons holding a beneficial interest in any Securitization Bond, by

acquiring any Securitization Bond or interest therein, (a) express their intention that, solely for the purpose of U.S. federal taxes and, to the extent consistent with applicable state, local
and other tax law, solely for the purpose of state, local and other taxes, the Securitization Bonds qualify under applicable tax law as indebtedness of the sole owner of the Issuer secured
by the Securitization Bond Collateral and (b) solely for purposes of U.S. federal taxes and, to the extent consistent with applicable state, local and other tax law, solely for purposes of
state, local and other taxes, so long as any of the Securitization Bonds are outstanding, agree to treat the Securitization Bonds as indebtedness of the sole owner of the Issuer secured by
the Securitization Bond Collateral unless otherwise required by appropriate taxing authorities.
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ABBREVIATIONS

 
The following abbreviations, when used above on this Securitization Bond, shall be construed as though they were written out in full according to applicable laws or

regulations.
 
TEN COM as tenants in common
  
TEN ENT as tenants by the entireties
  
JT TEN as joint tenants with right of survivorship and not as tenants in common
  
UNIF GIFT MIN ACT                                           Custodian
 

               (Custodian)                                  (minor)
 

Under Uniform Gifts to Minor Act (                                      )
 

(State)
 
Additional abbreviations may also be used though not in the above list.
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ASSIGNMENT

 
Social Security or taxpayer I.D. or other identifying number of assignee
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
 
                                                                                                                                                                                                                   
 

(name and address of assignee)
 

the within Securitization Bond and all rights thereunder, and hereby irrevocably constitutes and appoints                         , attorney, to transfer said Securitization Bond on the books kept
for registration thereof, with full power of substitution in the premises.
 
Dated:

   

 
 

Signature Guaranteed:
   
   
 
The signature to this assignment must correspond with the name of the registered owner as it appears on the within Securitization Bond in every particular, without alteration,
enlargement or any change whatsoever.
 
NOTE: Signature(s) must be guaranteed by an institution that is a member of: (i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange
Medallion Program (MSP); (iii) the Stock Exchange Medallion Program (SEMP); or (iv) such other signature guaranty program acceptable to the Indenture Trustee.
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EX-99.8 9 a14-9989_11ex99d8.htm EX-99.8
Exhibit 99.8

 
INTERCREDITOR AGREEMENT

 
This INTERCREDITOR AGREEMENT dated as of July 22, 2014 (this “Agreement”) is among THE BANK OF NOVA SCOTIA (“BNS”), which has an office at 40 King

Street West, 55th Floor, Toronto, Ontario, Canada M5H 1H1 (as Administrative Agent, together with its successors and assigns in such capacity under the RPA referred to below, the
“Administrative Agent”), LIBERTY STREET FUNDING LLC, a Delaware limited liability company (“Liberty”), THE BANK OF NEW YORK MELLON, a New York banking
corporation, with an office at 101 Barclay Street, 7W, New York, New York 10286 (as Trustee under the 2001 Indenture referred to below, the “2001 Bond Trustee”), CONSUMERS
FUNDING LLC, a Delaware limited liability company with an office at One Energy Plaza, Jackson, Michigan 49201 (the “2001Bond Issuer”), THE BANK OF NEW YORK MELLON,
a New York banking corporation, with an office at 101 BarclayStreet, 7W, New York, New York 10286 (as Trustee under the 2014 Indenture referred to below, the “2014 Bond
Trustee”), CONSUMERS 2014 SECURITIZATION FUNDING LLC, a Delaware limited liability company with an office at One Energy Plaza,Jackson, Michigan 49201 (the “2014
Bond Issuer”), CONSUMERS RECEIVABLES FUNDING II, LLC, a special purpose Delaware limited liability company and wholly-owned subsidiary of Consumers Energy Company
with an office at One Energy Plaza, Jackson, Michigan 49201 (“CRF”), and CONSUMERS ENERGY COMPANY, a Michigan corporation with an office at One Energy Plaza, Jackson,
Michigan 49201 (in its individual capacity, “Consumers”).

 
WHEREAS, pursuant to the Receivables Sale Agreement, datedas of May 22, 2003, as amended, restated, supplemented or otherwise modified from time to time, between

CRF, as Buyer, and Consumers, as Originator (the “RSA”), Consumers has transferred and may hereafter transfer all of its right and title to, and interest in, its Receivables (as defined in
the RSA) to CRF; and

 
WHEREAS, pursuant to the Amended and Restated Receivables Purchase Agreement, dated as of November 23, 2010 (as amended, restated, supplemented or otherwise

modified from time to time, the “RPA”), among CRF, as Seller, Consumers, as servicer, the entities party thereto from time to time as Conduits (the “Conduits”), the entities party thereto
from time to time as Financial Institutions (the “FinancialInstitutions” and, together with the Conduits, collectively, the “Purchasers”), the entities party thereto from time to time as
Managing Agents (the “Managing Agents”) and the Administrative Agent (as assignee of JPMorgan Chase Bank, N.A.), CRF has sold and may hereafter sell interestsin the Receivables
(as defined in the RPA; subsequent references to “Receivables” herein are to “Receivables” as defined in the RPA unless expressly stated to the contrary) to the Administrative Agent,on
behalf of the Purchasers; and

 
WHEREAS, pursuant to the RPA, Consumers as servicer (in suchcapacity, including any successors and assigns, the “Receivables Servicer”) on behalf of the Purchasers has

agreed to provide servicing functions with respect to Collections of the Receivables (the “Receivables Collections”); and
 

WHEREAS, pursuant to the Sale Agreement, dated as of November 8, 2001, between Consumers and the 2001 Bond Issuer (the “2001 Sale Agreement”), Consumers has sold
all of its 2001 Securitization Property (which includes the2001 Securitization Charge) to the 2001 Bond
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Issuer, and pursuant to the Servicing Agreement, dated as ofNovember 8, 2001, between Consumers and the 2001 Bond Issuer attached as Exhibit Bhereto (the “2001 Servicing
Agreement”), Consumers has agreed to service the 2001 SecuritizationProperty on behalf of the 2001 Bond Issuer; and

 
WHEREAS, pursuant to the terms of the Indenture dated as of November 8, 2001 between the 2001 Bond Issuer and the 2001 BondTrustee, as supplemented by one or more

Series Supplements (collectively, the “2001 Indenture”), the 2001 Bond Issuer, among other things, has granted to the 2001 Bond Trustee a security interest in the 2001 Securitization
Property and certain of its other assets to secure, among other things, the securitization bonds issued pursuant to the 2001 Indenture (the “2001 Securitization Bonds”); and

 
WHEREAS, pursuant to the 2001 Servicing Agreement, Consumers’ obligations as the servicer (in such capacity, including any successors and assigns, the “2001 Bond

Servicer”) under the 2001 Servicing Agreement on behalf of the 2001 Bond Issuer include the collection of the 2001 SecuritizationCharge; and
 
WHEREAS, pursuant to the Securitization Property Sale Agreement, dated as of July 22, 2014, between Consumers and the 2014 Bond Issuer (the “2014 Sale Agreement”),

Consumers has sold all of its 2014 Securitization Property (which includes the 2014 Securitization Charge) to the 2014 Bond Issuer, and pursuant to the Securitization Property Servicing
Agreement, dated as of July 22, 2014, between Consumers andthe 2014 Bond Issuer attached as Exhibit Chereto (the “2014 Servicing Agreement”), Consumers has agreed to service
the 2014 Securitization Property on behalf of the 2014 Bond Issuer; and

 
WHEREAS, pursuant to the terms of the Indenture dated as of July 22, 2014 between the 2014 Bond Issuer and the 2014 Bond Trustee, as supplemented by one or more

Series Supplements (collectively, the “2014 Indenture”), the 2014 Bond Issuer, among other things, has granted to the 2014 Bond Trustee a security interest in the 2014 Securitization
Property and certain of its other assets to secure, among other things, the securitization bonds issued pursuant to the 2014 Indenture (the “2014 Securitization Bonds”); and

 
WHEREAS, pursuant to the 2014 Servicing Agreement, Consumers’ obligations as the servicer (in such capacity, including any successors and assigns, the “2014 Bond

Servicer”) under the 2014 Servicing Agreement on behalf of the 2014 Bond Issuer include the collection of the 2014 SecuritizationCharge; and
 
WHEREAS, Receivables Collections, 2001 Securitization Charge Collections and 2014 Securitization Charge Collections and related bank accounts in which the same may be

deposited are the subject of the RSA, the RPA, the 2001 Sale Agreement, the 2001 Indenture, the 2001 Servicing Agreement,the 2014 Sale Agreement, the 2014 Indenture and the 2014
Servicing Agreement; and
 

WHEREAS, the parties hereto wish to agree upon their respective rights relating to such Receivables Collections, 2001 Securitization Charge Collections, 2014 Securitization
Charge Collections and any bank accounts into which the samemay be deposited, as well as other matters of common interestto them that arise under or result from the co-existence of
the RSA,
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the RPA, the 2001 Sale Agreement, the 2001 Indenture, the 2001 Servicing Agreement, the 2014 Sale Agreement, the 2014 Indenture and the 2014 Servicing Agreement; and

 
WHEREAS, defined terms not otherwise defined herein have the respective meanings set forth in Exhibit Ahereto;
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties hereto agree asfollows:
 
1.                                     General. The Administrative Agent, CRF, the 2014 Bond Trustee and the 2014 Bond Issuer hereby acknowledge the ownership interest of the 2001 Bond Issuer in the

2001 Transferred Securitization Property, including revenues, collections, payments, money and proceeds arising therefrom (the “2001 Bond Issuer Assets”) and the security interest in
favor of the 2001 Bond Trustee in such assets (the “2001 Bond Trustee Collateral”). The Administrative Agent, CRF, the 2001 Bond Trustee and the 2001 Bond Issuer hereby
acknowledge the ownership interest of the 2014 Bond Issuer in the 2014 Transferred Securitization Property, includingrevenues, collections, payments, money and proceeds arising
therefrom (the “2014 Bond Issuer Assets”) and the security interest in favor of the 2014 Bond Trusteein such assets (the “2014 Bond Trustee Collateral”). The 2001 Bond Trustee, the
2001 Bond Issuer, the 2014 Bond Trustee and the 2014 Bond Issuer hereby acknowledge the ownership interest of the Administrative Agent and CRF in the Receivables. The
Administrative Agent, CRF, the 2014 Bond Trustee and the 2014 Bond Issuer further acknowledge that, notwithstanding anything in the RSA, the RPA, the 2014 Indenture or the 2014
Sale Agreement to the contrary, none of them has any interestin the 2001 Bond Issuer Assets or the 2001 Bond Trustee Collateral. The Administrative Agent, CRF, the 2001 Bond
Trustee and the 2001 Bond Issuer further acknowledge that, notwithstanding anything in the RSA, the RPA, the 2001 Indenture or the 2001 Sale Agreement to the contrary, none of them
has any interest in the 2014 Bond Issuer Assets or the 2014 Bond Trustee Collateral. Each of the 2001 Bond Trustee, the 2001 Bond Issuer, the 2014 Bond Trustee and the 2014 Bond
Issuer further acknowledges that, notwithstanding anything in the 2001 Sale Agreement, the 2001 Indenture, the 2014 Sale Agreement or the 2014 Indenture to the contrary, it has no
interest in the Receivables. Each of the parties hereto agrees that the determination of the assets that constitute 2001 Securitization Charge Collections in respect of the 2001
Transferred Securitization Property shall be made in accordance with the calculation methodology set forth in Annex 2 to the 2001 Servicing Agreement. Each of the parties hereto
agrees that the determination of the assets that constitute2014 Securitization Charge Collections in respect of the 2014 Transferred Securitization Property shall be made in accordance
with the calculation methodology set forth in Exhibit A to the 2014 Servicing Agreement. It is understood and agreed that neither such Annex 2 to the 2001 Servicing Agreement nor
such Exhibit A to the 2014 Servicing Agreement will be amended or modified without the prior written consent of each of the parties hereto.
 

2.                                     Collections.
 

(a)                                Each of the parties hereto acknowledges that Receivables Collections, 2001 Securitization Charge Collections and 2014 Securitization Charge Collections
will be deposited into any of:
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(i)                                     account no. 1242263 at JPMorgan Chase Bank, N.A.;
 
(ii)                                  account no. 4006909862 at PNC Bank, National Association;
 
(iii)                               account nos. 7164496916 and 7166887732 at Fifth Third Bank;or
 
(iv)                              account no. 1076119914 at Comerica Bank
 

(each, together with any additional or replacement accountagreed to in writing by the Administrative Agent, the 2001 Bond Trustee subject to the 2001 Rating Agency
Condition (as defined below) and the 2014 Bond Trustee subject to the 2014 Rating Agency Condition (as defined below), an“Account” and, collectively, the “Accounts”) held
by CRF. For the avoidance of doubt, the removal of an Accountno longer used for deposits of Receivables Collections, 2001 Securitization Charge Collections or 2014
Securitization Charge Collections where one or more other Accounts continue to be used for deposits of Receivables Collections, 2001 Securitization Charge Collections or
2014 Securitization Charge Collections shall not require any such agreement by the Administrative Agent, the 2001 BondTrustee or the 2014 Bond Trustee, but the
Administrative Agent, the 2001 Bond Trustee and the 2014 Bond Trustee shall be informed in writing by Consumers or CRF of any such removal of an Account. Consumers in
its respective capacities as Receivables Servicer, as 2001Bond Servicer and as 2014 Bond Servicer, and on behalf of its successors and assigns in such capacities, agrees that it
will (A) allocate amounts in the Accounts on a daily basis among Receivables Collections, 2001 Securitization Charge Collections and 2014 Securitization Charge Collections
in accordance with the calculation methodology set forth inAnnex 2 to the 2001 Servicing Agreement and Exhibit A to the 2014 Servicing Agreement and (B) thereafter (x)
 apply Receivables Collections in accordance with the RPA,(y) apply 2001 Securitization Charge Collections in accordance with the 2001 Servicing Agreement and (z) apply
2014 Securitization Charge Collections in accordance withthe 2014 Servicing Agreement. Each of the parties hereto shall have the right to require an accounting from time to
time of collections, allocations and remittances by Consumers in its capacity as collection agent relating to the Accounts.
 

(b)                                The 2001 Bond Trustee, the 2001 Bond Issuer, the 2014 Bond Trustee and the 2014 Bond Issuer waive any interest in deposits to the Accounts to the extent
that they are properly allocable to Receivables Collections, the Administrative Agent, CRF, the 2014 Bond Trustee and the 2014 Bond Issuer waive any interest in deposits to
the Accounts to the extent that they are properly allocable to 2001 Securitization Charge Collections, and the Administrative Agent, CRF, the 2001 Bond Trustee and the 2001
Bond Issuer waive any interest in deposits to the Accounts tothe extent that they are properly allocable to 2014 Securitization Charge Collections. Each of the parties hereto
acknowledges the respective ownership and security interests of the others in the deposits to the Accounts to the extentof their respective interests as described in this
Agreement.
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3.                                     Property Rights.
 

(a)                                The Administrative Agent, CRF, the 2014 Bond Issuer and the 2014 Bond Trustee hereby acknowledge that, notwithstandinganything in the RSA, the RPA,
the P.O. Box Transfer Notices, the Collection Account Agreements, the 2014 Sale Agreement or the 2014 Indenture to the contrary, all 2001 Securitization Charge Collections
are property of the 2001 Bond Issuer pledged to the 2001 Bond Trustee, subject to the terms of the 2001 Indenture, the 2001 Sale Agreement and the 2001 Servicing
Agreement. The Administrative Agent, CRF, the 2001 Bond Issuer and the 2001 Bond Trustee hereby acknowledge that, notwithstanding anything in the RSA, the RPA, the
P.O. Box Transfer Notices, the Collection Account Agreements, the 2001 Sale Agreement or the 2001 Indenture to the contrary, all 2014 Securitization Charge Collections are
property of the 2014 Bond Issuer pledged to the 2014 Bond Trustee, subject to the terms of the 2014 Indenture, the 2014 SaleAgreement and the 2014 Servicing Agreement. 
Each of the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014 Bond Issuer and the 2014 Bond Trustee hereby acknowledges that, notwithstanding anything in the 2001 Sale
Agreement, the 2001 Indenture, the 2014 Sale Agreement or the 2014 Indenture to the contrary, all Receivables Collections are the property of the Administrative Agent and
CRF, subject to the terms of the RSA and the RPA.

 
(b)                                Each of the Administrative Agent, CRF, the 2014 Bond Issuer and the 2014 Bond Trustee hereby releases all liens and security interests of any kind

whatsoever that the Administrative Agent, CRF, the 2014 Bond Issuer or the 2014 Bond Trustee (or any trustee or agent acting on its behalf) may hold in the 2001 Transferred
Securitization Property. Each of the Administrative Agent, CRF, the 2014 Bond Issuer and the 2014 Bond Trustee agrees,upon the reasonable request of the 2001 Bond
Servicer or the 2001 Bond Trustee, to execute and deliver to the 2001 Bond Trustee such UCC partial release statements andother documents and instruments, and to do such
other acts and things, as the 2001 Bond Servicer or the 2001 Bond Trustee may reasonably request in order to evidence the release provided for in this Section 3(b) and/or to
execute and deliver to the 2001 Bond Trustee UCC financing statement amendments to exclude the 2001 Transferred Securitization Property from the assets covered by any
existing UCC financing statements relating to the Receivables; provided, however, that failure to execute and deliver any such partial release statements, financing statement
amendments, documents or instruments, or to do such acts andthings, shall not affect or impair the release provided for in this Section 3(b).

 
(c)                                 Each of the Administrative Agent, CRF, the 2001 Bond Issuer and the 2001 Bond Trustee hereby releases all liens and security interests of any kind

whatsoever that the Administrative Agent, CRF, the 2001 Bond Issuer or the 2001 Bond Trustee (or any trustee or agent acting on its behalf) may hold in the 2014 Transferred
Securitization Property. Each of the Administrative Agent, CRF, the 2001 Bond Issuer and the 2001 Bond Trustee agrees,upon the reasonable request of the 2014 Bond
Servicer or the 2014 Bond Trustee, to execute and deliver to the 2014 Bond Trustee such UCC partial release statements andother documents and instruments, and to do such
other acts and things, as the 2014 Bond Servicer or the 2014 Bond Trustee may reasonably request in order to evidence the release provided for in this Section 3(c) and/or to
execute and deliver to the
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2014 Bond Trustee UCC financing statement amendments to exclude the 2014 Transferred Securitization Property from theassets covered by any existing UCC financing
statements relating to the Receivables; provided, however, that failure to execute and deliver any such partial release statements, financing statement amendments, documents
or instruments, or to do such acts and things, shall not affect or impair the release provided for in this Section 3(c).

 
(d)                                Each of the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014 Bond Issuer and the 2014 Bond Trustee hereby releases all liens and security interests of any

kind whatsoever that any of them may hold in the Receivables. Each of the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014Bond Issuer and the 2014 Bond Trustee agrees,
upon the reasonable request of the Administrative Agent or CRF, to execute and deliver to the Administrative Agent or CRF, as applicable, such UCC partial release statements
and other documents and instruments, and to do such other acts and things, as the Administrative Agent or CRF may reasonably request in order to evidence the release
provided for in this Section 3(d) and/or to execute and deliver to the Administrative Agent or CRF, as applicable, UCC financing statement amendments to exclude such
Receivables from the assets covered by any existing UCC financing statements relating to the 2001 Transferred Securitization Property or the 2014 Transferred Securitization
Property; provided, however, that failure to execute and deliver any such partial release statements, financing statement amendments, documents or instruments, or to do such
acts and things, shall not affect or impair the release provided for in this Section 3(d).

 
4.                                     Applicability. The acknowledgments contained in Section 1, Section 2 and Section 3 of this Agreement are applicable irrespectiveof the time or order of attachment

or perfection of security or ownership interests or the timeor order of filing or recording of financing statements or mortgages.
 
5.                                     Recognition.
 

(a)                                Subject to the remaining provisions of this Section 5(a), the Administrative Agent, CRF, the 2014 Bond Issuer and the 2014 Bond Trustee recognize the
existence of rights in favor of the 2001 Bond Trustee under the 2001 Indenture to replace Consumers as 2001 Bond Servicer under the 2001 Servicing Agreement, the
Administrative Agent, CRF, the 2001 Bond Issuer and the 2001Bond Trustee recognize the existence of rights in favor of the 2014 Bond Trustee under the 2014 Indenture to
replace Consumers as 2014 Bond Servicer under the 2014 Servicing Agreement, and the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014 Bond Issuer and the 2014 Bond
Trustee recognize the existence of rights in favor of the Administrative Agent under the RPA to replace Consumers as Receivables Servicer under the RPA. If the 2001 Bond
Trustee is entitled to and desires to exercise its right to replace Consumers or its successor as 2001 Bond Servicer underthe 2001 Servicing Agreement, or if the 2014 Bond
Trustee is entitled to and desires to exercise its right to replace Consumers or its successor as 2014 Bond Servicer underthe 2014 Servicing Agreement, or if the Administrative
Agent is entitled to and desires to exercise its right to replace Consumers or its successor as Receivables Servicer under the RPA, the party desiring to exercise such right shall
give written notice to the other parties (the “Servicer Notice”) and shall
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consult with the other parties with respect to the person or entity that would replace Consumers or its successor in such capacities. Any successor in such capacities shall be
agreed to by each of the 2001 Bond Trustee, the 2014 Bond Trustee and the Administrative Agent within ten Business Days of the date of the Servicer Notice and shall be
subject to the 2001 Rating Agency Condition and the 2014 Rating Agency Condition. In recognition of the fact that the rights and duties of the 2001 Bond Servicer under the
2001 Servicing Agreement, the 2014 Bond Servicer under the 2014 Servicing Agreement and of the Receivables Servicer under the RPA overlap in certain circumstances, the
parties agree that, except as provided in Section 5(b) of this Agreement, the 2001 Bond Servicer, the 2014 Bond Servicer and the Receivables Servicer shall be the same person
or entity. The person or entity named as replacement 2001 Bond Servicer, replacement 2014 Bond Servicer and replacement Receivables Servicer in accordance with this
Section 5(a) is referred to herein as the “Replacement Servicer”. In the event that the 2001 Bond Trustee, the 2014 Bond Trustee and the Administrative Agent cannot agree on
a Replacement Servicer, any of such parties may petition a court of competent jurisdiction for appointment of a Replacement Servicer and, absent such agreement on a
Replacement Servicer, the parties shall accept the Replacement Servicer appointed through such judicial action. In furtherance of the foregoing entitlements, the parties hereto
agree to cooperate with each other and make available to eachother or any Replacement Servicer any and all records and other data relevant to the Receivables Collections, the
2001 Securitization Charge Collections and the 2014 Securitization Charge Collections, and to the Accounts that they may have in their possession or may from time to time
receive from Consumers, the Receivables Servicer, the 2001Bond Servicer and the 2014 Bond Servicer, including, without limitation, any and all computer programs, data
files, documents, instruments, files and records and any receptacles and cabinets containing the same. Consumers hereby consents to the release of information regarding
Consumers in connection with the foregoing.

 
(b)                                In the event that the 2001 Bond Trustee is entitled to and desires to exercise its rights to take control of 2001 Securitization Charge Collections, the 2014

Bond Trustee is entitled to and desires to exercise its rights to take control of 2014 Securitization Charge Collections, or the Administrative Agent is entitled to and desires to
exercise its rights to take control of Receivables Collections, then the parties hereto agree that BNS, if and for so longas it is rated not less than A+ by S&P and A1 by Moody’s,
or, if BNS is unable or unwilling to act in that capacity, suchother financial institution as is selected by the 2001 Bond Trustee, the 2014 Bond Trustee and the Administrative
Agent subject to satisfaction of the 2001 Rating Agency Condition and the 2014 Rating Agency Condition (the “DesignatedAccount Holder”) shall (i) use commercially
reasonable efforts to take control of the Accounts (by delivering to each of the banks holding one or more of the Accounts anotice in the appropriate form set forth in Exhibit VI
to the RPA, a conformed copy of which is attached hereto as Exhibit A (a “Collection Notice”)), (ii) cooperate with the 2001 Bond Trustee and the 2014 Bond Trustee and
provide to the 2001 Bond Trustee and the 2014 Bond Trustee anynecessary information in the Designated Account Holder’s possession in connection with the delivery by the
2001 Bond Trustee and the 2014 Bond Trustee to the obligors under the Receivables, the 2001 Securitization Charges and the 2014 Securitization Charges of a
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notification to the effect that the 2001 Securitization Charge Collections are owned by the 2001 Bond Issuer and have been pledged to the 2001 Bond Trustee and that the 2014
Securitization Charge Collections are owned by the 2014 Bond Issuer and have been pledged to the 2014 Bond Trustee, (iii) allocate Receivables Collections, 2001
Securitization Charge Collections and 2014 Securitization Charge Collections in accordance with Section 2(a) of this Agreement in accordance with the calculation
methodology set forth in Annex 2 to the 2001 Servicing Agreement and Exhibit A to the 2014 Servicing Agreement on the basis of billing information provided to the
Designated Account Holder by Consumers or the Replacement Servicer, as applicable; provided, that if Consumers or the Replacement Servicer, as applicable, fails to provide
such billing information for any billing month, the Designated Account Holder shall make such allocation on the basis ofthe billing information for the last month for which
such information was provided, (iv) remit Receivables Collections in accordance with the instructions of the Receivables Servicer, remit 2001 Securitization Charge Collections
in accordance with the instructions of the 2001 Bond Servicer and remit 2014 Securitization Charge Collections in accordance with the instructions of the 2014 Bond Servicer,
and (v) maintain records as to the amounts deposited into the Accounts, the amounts remitted therefrom and the application and allocation of such amounts as provided in
Section 5(b)(iii) and Section 5(b)(iv) of this Agreement; provided, that the Designated Account Holder shall not be required totake any action at the request of the
Administrative Agent, the 2001 Bond Trustee or the 2014 BondTrustee unless the Designated Account Holder has been assured to its satisfaction that it will be indemnified by
Consumers against any and all liability and expense that it may incur in taking or continuing to take such action. The fees and expenses of the Designated Account Holder shall
be payable from amounts deposited into the Accounts on a pro rata basis as among Receivables Collections, 2001 Securitization Charge Collections and 2014 Securitization
Charge Collections; provided, that the portion of those fees and expenses allocable to 2001 Securitization Charge Collections shall be payable by the2001 Bond Servicer from
the servicer fees provided for in the 2001 Servicing Agreement and the portion of those fees and expenses allocable to 2014 Securitization Charge Collections shall be payable
by the 2014 Bond Servicer from the servicer fees provided forin the 2014 Servicing Agreement. The 2001 Bond Trustee, the2001 Bond Issuer, the 2014 Bond Trustee, the
2014 Bond Issuer, the Administrative Agent and CRF shall each have the right to require an accounting from time to time (but not more frequently than monthly) of collections,
allocations and remittances by the Designated Account Holder.

 
(c)                                 Subject to the provisions of this Section 5, the parties hereto recognize the existence of rights in favor of the 2001 Bond Trustee under the 2001 Indenture to

assume control of 2001 Securitization Charge Collections as provided in the 2001 Indenture, the 2001 Servicing Agreement, the Michigan Customer Choice and Electricity
Reliability Act, 2000 PA 141 and 2000 PA 142, and the financing order issued to Consumers Energy Company by the Michigan Public Service Commission on October 24,
2000, as amended (whether by means of court ordered sequestration or otherwise), of the 2014 Bond Trustee under the 2014 Indenture to assume control of 2014 Securitization
Charge Collections as provided in the 2014 Indenture, the 2014 Servicing Agreement, the Michigan Customer Choice and Electricity Reliability Act, 2000 PA 141 and 2000
PA 142, and the financing order issued to Consumers Energy Company by the Michigan
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Public Service Commission on December 6, 2013, as amended (whether by means of court ordered sequestration or otherwise), and of the Administrative Agent under the RPA
to assume control of Receivables Collections as provided inthe RPA. Notwithstanding the foregoing, in no event may the2001 Bond Trustee take any action with respect to
the 2001 Securitization Charge Collections in a manner thatwould result in the 2001 Bond Trustee obtaining possession of, or any control over, 2014 Securitization Charge
Collections or Receivables Collections. In the event thatthe 2001 Bond Trustee obtains possession of any ReceivablesCollections, the 2001 Bond Trustee shall notify the
Administrative Agent of such fact, shall hold them in trust and shall promptly deliver them to the Administrative Agent upon request. In the event that the 2001 Bond Trustee
obtains possession of any 2014 Securitization Charge Collections, the 2001 Bond Trustee shall notify the 2014 Bond Trustee of such fact, shall hold them in trust and shall
promptly deliver them to the 2014 Bond Trustee upon request. Notwithstanding the foregoing, in no event may the 2014 Bond Trustee take any action with respect to the 2014
Securitization Charge Collections in a manner that would result in the 2014 Bond Trustee obtaining possession of, or anycontrol over, 2001 Securitization Charge Collections
or Receivables Collections. In the event that the 2014 BondTrustee obtains possession of any Receivables Collections, the 2014 Bond Trustee shall notify the Administrative
Agent of such fact, shall hold them in trust and shall promptly deliver them to the Administrative Agent upon request. Inthe event that the 2014 Bond Trustee obtains
possession of any 2001 Securitization Charge Collections,the 2014 Bond Trustee shall notify the 2001 Bond Trustee of such fact, shall hold them in trust and shall promptly
deliver them to the 2001 Bond Trustee upon request. Notwithstanding the foregoing, in no event may the Administrative Agent or CRF take any action with respect to the
Receivables Collections in a manner that would result in theAdministrative Agent or CRF, as applicable, obtaining possession of, or any control over, 2001 Securitization
Charge Collections, 2014 Securitization Charge Collections or any Account, except as provided in Section 5(b) of this Agreement. In the event that the Administrative Agent
or CRF obtains possession of any 2001 Securitization ChargeCollections, the Administrative Agent or CRF, as applicable, shall notify the 2001 Bond Trustee of such fact, shall
hold them in trust and shall promptly deliver them to the 2001Bond Trustee upon request. In the event that the Administrative Agent or CRF obtains possession of any 2014
Securitization Charge Collections, the Administrative Agent or CRF, as applicable, shall notify the 2014 Bond Trusteeof such fact, shall hold them in trust and shall promptly
deliver them to the 2014 Bond Trustee upon request.
 

(d)                                Anything in this Agreement to the contrary notwithstanding, any action taken by the 2001 Bond Trustee, the 2014 Bond Trustee or the Administrative Agent
pursuant to Section 5(a) of this Agreement shall be subject to the 2001 Rating Agency Condition, the 2014 Rating AgencyCondition and the consent, if required by law,
regulation or regulatory order, of the Michigan Public Service Commission. For the purposes of this Agreement, the “2001 Rating Agency Condition” means, with respect to
any action, at least ten business days’ prior written notification to each rating agency of such action, and written confirmation from each of S&P and Moody’s to the 2001 Bond
Servicer, the 2001 Bond Trustee and the 2001 Bond Issuer thatsuch action will not result in a suspension, reduction or withdrawal of the then current rating by such rating
agency of any tranche of the 2001 Securitization Bonds issued by the 2001 Bond Issuer;
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provided, that, if within such ten business day period, any rating agency (other than S&P) has neither replied to such notification nor responded in a manner that indicates that
such rating agency is reviewing and considering the notification, then (i) the 2001 Bond Issuer shall be required to confirm that such rating agency has received the 2001 Rating
Agency Condition request, and if it has, promptly request the related 2001 Rating Agency Condition confirmation and (ii) if the rating agency neither replies to such notification
nor responds in a manner that indicates it is reviewing and considering the notification within five business days following such second request, the applicable 2001 Rating
Agency Condition requirement shall not be deemed to apply tosuch rating agency; and, for the purposes of this definition, any confirmation, request, acknowledgment or
approval that is required to be in writing may be in the form ofelectronic mail or a press release (which may contain a general waiver of a rating agency’s right to review or
consent). For the purposes of this Agreement, the “2014 Rating Agency Condition” means, with respect to any action, at least ten business days’ prior written notification to
each rating agency of such action, and written confirmationfrom each of S&P and Moody’s to the 2014 Bond Servicer, the 2014 Bond Trustee and the 2014 Bond Issuer that
such action will not result in a suspension, reduction or withdrawal of the then current rating by such rating agency of any tranche of the 2014 Securitization Bonds issued by
the 2014 Bond Issuer; provided, that, if within such ten business day period, any rating agency (other than S&P) has neither replied to such notification nor responded in a
manner that indicates that such rating agency is reviewing and considering the notification, then (i) the 2014 Bond Issuer shall be required to confirm that such rating agency
has received the 2014 Rating Agency Condition request, and if it has, promptly request the related 2014 Rating Agency Condition confirmation and (ii) if the rating agency
neither replies to such notification nor responds in a manner that indicates it is reviewing and considering the notification within five business days following such second
request, the applicable 2014 Rating Agency Condition requirement shall not be deemed to apply to such rating agency; and, for the purposes of this definition, any confirmation,
request, acknowledgment or approval that is required to be in writing may be in the form of electronic mail or a press release (which may contain a general waiver of a rating
agency’s right to review or consent). The parties hereto acknowledge and agree that the approval or the consent of the rating agencies that is required in order to satisfy the
2001 Rating Agency Condition or the 2014 Rating Agency Condition is not subject to any standard of commercial reasonableness, and the parties are bound to satisfy this
condition whether or not the rating agencies are unreasonable or arbitrary.

 
6.                                     No Obligations.
 

(a)                                Subject to Section 5(c) of this Agreement, neither CRF northe Administrative Agent is the agent of, or owes any fiduciary obligation to, the 2001 Bond
Trustee, the 2001 Bond Issuer, the holders of securitization bonds issued under the 2001 Indenture, the 2014 Bond Trustee, the 2014 Bond Issuer, the holders of securitization
bonds issued under the 2014 Indenture or any other party under this Agreement. Each of the 2001 Bond Trustee (on behalf ofitself and the holders of securitization bonds
issued under the 2001 Indenture), the 2001 Bond Issuer, the 2014 Bond Trustee (on behalf of itself and the holders of securitization bonds issued under the 2014 Indenture), the
2014 Bond Issuer and Consumers hereby waives any right that it may now have or hereafter
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acquire to make any claim against CRF or the Administrative Agent, in their respective capacities as such, on the basis ofany such fiduciary obligation hereunder. Subject to
Section 5(c) of this Agreement, none of the 2001 Bond Trustee, the 2001 Bond Issuer, the 2014 Bond Trustee or the 2014 Bond Issuer is the agent of, or owes any fiduciary
obligation to, CRF or the Administrative Agent or any other party under this Agreement. Each of the Administrative Agent, Consumers and CRF hereby waives any right that it
may now have or hereafter acquire to make any claim against the 2001 Bond Trustee, the 2001 Bond Issuer, the 2014 Bond Trustee or the 2014 Bond Issuer on the basis of any
such fiduciary obligation hereunder.

 
(b)                                Notwithstanding anything herein to the contrary, none of CRF, the Administrative Agent, the 2001 Bond Trustee, the 2001Bond Issuer, the 2014 Bond

Trustee or the 2014 Bond Issuer shall be required to take any action that exposes it to personal liability or that is contrary to the 2001 Indenture, the 2001 Servicing Agreement,
the 2014 Indenture, the 2014 Servicing Agreement, the RSA, the RPA or applicable law.

 
(c)                                 None of CRF, the Administrative Agent, the 2001 Bond Trustee, the 2001 Bond Issuer, the 2014 Bond Trustee or the 2014 Bond Issuer or any of their

respective directors, officers, managers, agents or employees shall be liable for any action taken or omitted to be taken by it or them under or in connection with this Agreement,
except for its or their own gross negligence, bad faith or willful misconduct. Without limiting the foregoing, each of CRF, the Administrative Agent, the 2001 Bond Trustee,
the 2001 Bond Issuer, the 2014 Bond Trustee and the 2014 Bond Issuer: (i) may consult with legal counsel, independent public accountants and other experts selected by it and
shall not be liable for any action taken or omitted to be takenin good faith by it in accordance with the advice of such counsel, accountants or experts; (ii) makes no warranty or
representation to any party and shall not be responsible to any party for any statements, warranties or representationsmade by any other party in connection with this Agreement
or any other agreement; (iii) shall not have any duty to ascertain or to inquire as to the performance or observance of anyof the terms, covenants or conditions of this Agreement
or any other agreement on the part of any other party; and (iv) shall incur no liability under or in respect of this Agreement by acting upon any writing (which may be by
facsimile) believed by it in good faith to be genuine and signed or sent by the proper party or parties.

 
7.                                     No Amendments. The Administrative Agent, Consumers, CRF, the Receivables Servicer, the 2001 Bond Servicer and the 2014 Bond Servicer agree that (a) the

P.O. Box Transfer Notice in the form attached to the RPA as Exhibit XI and (b) the Collection Account Agreements in the forms attached to the RPA as Exhibit VI shall not be further
amended, altered or supplemented in any material respect orterminated without the prior written consent of the 2001 Bond Trustee and the 2014 Bond Trustee; provided, however, that
a Collection Account Agreement may be terminated without the prior written consent of the 2001 Bond Trustee and the 2014 Bond Trustee if the related Collection Account is no longer
used for deposits of Receivables Collections, 2001 Securitization Charge Collections or 2014 Securitization Charge Collections where one or more other Accounts for which one or
more Collection Account Agreements are in full force and effect continue to be used for deposits of Receivables Collections, 2001 Securitization Charge Collections or 2014
Securitization Charge Collections,
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but the 2001 Bond Trustee and the 2014 Bond Trustee shall be informed in writing by Consumers or CRF of any such terminationof a Collection Account Agreement; provided, further,
however, that each such Collection Account Agreement may be replaced without such consent if the replacement Collection Account Agreement contains a statement substantially
similar to the following statement: “Consumers Energy and The Bank of Nova Scotia (“Secured Party”) further notify Depositary that the Secured Party’s interest in the Account and all
amounts from time to time on deposit therein are held for the benefit of (A) the Purchasers, the Managing Agents and the Secured Party, (B) The Bank of New York Mellon, or any
successor thereto, as trustee (the “2001 Bond Trustee”) under the Indenture dated as of November 8, 2001 (the “2001 Indenture”) between Consumers Funding LLC (the “2001 Bond
Issuer”) and the 2001 Bond Trustee, as supplemented, (C) the 2001 Bond Issuer, as issuer of the securitization bonds issued pursuant to the 2001 Indenture, (D) The Bank of New York
Mellon, or any successor thereto, as trustee (the “2014 BondTrustee”) under the Indenture dated as of July 22, 2014 (the “2014 Indenture”) between Consumers 2014 Securitization
Funding LLC (the “2014 Bond Issuer”) and the 2014 Bond Trustee, as supplemented, and (E) the 2014 Bond Issuer, as issuer of the securitization bonds issuedpursuant to the 2014
Indenture, and that amounts on deposit are subject to the Intercreditor Agreement dated as of July 22, 2014 among such parties.”
 

8.                                     Cooperation. The Administrative Agent, CRF, the 2001 Bond Trustee, the2014 Bond Trustee and Consumers agree to cooperate with eachother and to make
available to each other or any Replacement Servicer any and all records and other data relevant to the 2001 Bond Issuer Assets, the 2014 Bond Issuer Assets and the Receivables that it
may from time to time receive from Consumers (or its successor), including, without limitation, any and all computer programs, data files, documents, instruments, files and records and
any receptacles and cabinets containing the same.

 
9.                                     No Joint Venture. Nothing herein contained shall be deemed as effecting a joint venture among the Administrative Agent, CRF, Consumers, the 2001 Bond Issuer, the

2001 Bond Trustee, the 2014 Bond Issuer and the 2014 Bond Trustee.
 
10.                              True-Up Adjustments. For the purpose of this Agreement, the Administrative Agent and CRF hereby consent and agree to the methods of adjustment of the 2001

Securitization Charges set forth in Section 4.01 of the 2001 Servicing Agreement and of the 2014 Securitization Charges set forth in Section 4.01 of the 2014 Servicing Agreement and
irrevocably waive any right to object to or enjoin any such adjustment.

 
11.                              Termination. This Agreement shall terminate upon such time that at least two of the following have occurred: (a) the payment in fullof the securitization bonds issued

under the 2001 Indenture; (b) the payment in full of the securitization bonds issued under the 2014 Indenture; and (c) the termination of the RSA and the RPA in accordance with their
respective terms, except that the understandings and acknowledgments contained in Section 1, Section 2, Section 3,Section 4, Section 6 and Section 16 of this Agreement shall survive
the termination of this Agreement (except that the last sentence of Section 1 of this Agreement shall not survive a termination of this Agreement effected by the occurrence of the events
described in clause (a) and clause (b) above). In addition, this Agreement shall terminate and be of no further force and effect: (i) with respect to the 2001 Bond Issuer, the 2001 Bond
Trustee or the 2001 Bond Servicer, upon the payment in full ofthe securitization bonds issued under the 2001 Indenture,
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(ii) with respect to the 2014 Bond Issuer, the 2014 Bond Trustee and the 2014 Bond Servicer, upon the payment in full of thesecuritization bonds issued under the 2014 Indenture; and
(c) with respect to the Administrative Agent, the ManagingAgents, the Purchasers, BNS, Liberty, CRF and the Receivables Servicer, upon the termination of the RSA and the RPA in
accordance with their respective terms.
 

12.                              Governing Law.
 

(a)                                This Agreement shall be governed and construed in accordance with the internal laws (including, without limitation, Section 5-1401 of the General
Obligations Law of the State of New York, but otherwise without regard to the law of conflicts) of the State of New York.

 
(b)                                In connection with any suit, claim, action or proceeding arising out of or relating to this Agreement and the transactions contemplated hereby, each party

hereto hereby consents to the in personam jurisdiction of any court of the State of New York or any U.S. federal court located in the Borough of Manhattan in the City of New
York, State of New York. Each party hereto agrees that service by registered mail, or any other form equivalent thereto (or, in the alternative, by any other means sufficient
under applicable law, rules and regulations), at the addresses set forth in Section 19 of this Agreement shall be validand sufficient for all purposes. Each party hereto agrees to,
and irrevocably waives any objection based on forum non conveniens or venue not to, appear in such state or U.S. federal court located in the Borough of Manhattan. Each of
Consumers, CRF, the 2001 Bond Issuer and the 2014 Bond Issuerirrevocably designates CT Corporation System, 111 Eighth Avenue, New York, New York 10011, as its
agent and attorney-in-fact for the acceptance of service ofprocess and making an appearance on its behalf in any such action or proceeding and taking all such acts as may be
necessary or appropriate in order to confer jurisdiction over it by such state or U.S. federal court in the Borough of Manhattan, and each of such parties stipulates that such
appointment is irrevocable and coupled with an interest.

 
(c)                                 EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR

PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM THEREIN.
 

13.                              Further Assurances.  The Administrative Agent, CRF, Consumers, the 2001 Bond Issuer, the 2001 Bond Trustee, the 2001 Bond Servicer, the 2014 Bond Issuer, the
2014 Bond Trustee, the 2014 Bond Servicer and the Receivables Servicer agree to execute any and all agreements, instruments, financing statements, releases and other documents
reasonably requested by any other party hereto in order to effectuate the intent of this Agreement. In each case where a release is to be given pursuant to this Agreement, the term
“release” shall include any documents or instruments necessary to effect a release, as contemplated by this Agreement.All releases, subordinations and other instruments submitted to the
executing party are to be prepared at the expense of Consumers.
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14.                              Beneficiaries. This Agreement is solely for the benefit of CRF, the Administrative Agent (individually and for the benefit of the Purchasers), the Purchasers,

Consumers, the 2001 Bond Issuer, the 2001 Bond Trustee (individually and for the benefit of the holders of the securitization bonds issued under the 2001 Indenture), the 2001 Bond
Servicer, the 2014 Bond Issuer, the 2014 Bond Trustee (individually and for the benefit of the holders of the securitization bonds issued under the 2014 Indenture), the 2014 Bond
Servicer and the Receivables Servicer, and no other person or entity shall have any rights, benefits, priority or interest under or because of the existence of this Agreement.

 
15.                              Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto on separate counterparts, each of which when so

executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one and the same instrument. Delivery of an executed counterpart of a
signature page to this Agreement by telecopier shall be effective as delivery of a manually executed counterpart of this Agreement.

 
16.                              Bankruptcy Matters.
 

(a)                                Notwithstanding any prior termination of this Agreement orthe 2001 Indenture, each of the parties hereto hereby covenants and agrees that it shall not, prior
to the date that is one year and one day after the termination of the 2001 Indenture and the payment in full of the securitization bonds issued under the 2001 Indenture, any
other amounts owed under the 2001 Indenture, including, without limitation, any amounts owed to third-party credit enhancers or under any interest rate swap agreement,
acquiesce, petition or otherwise invoke or cause the 2001 Bond Issuer to invoke the process of any court or government authority for the purpose of commencing or sustaining
a case against the 2001 Bond Issuer under any federal or statebankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the 2001 Bond Issuer or any substantial part of the property of the 2001 Bond Issuer, or ordering the winding up or liquidation of the
affairs of the 2001 Bond Issuer.

 
(b)                                Notwithstanding any prior termination of this Agreement orthe 2014 Indenture, each of the parties hereto hereby covenants and agrees that it shall not, prior

to the date that is one year and one day after the termination of the 2014 Indenture and the payment in full of the securitization bonds issued under the 2014 Indenture, any
other amounts owed under the 2014 Indenture, including, without limitation, any amounts owed to third-party credit enhancers or under any interest rate swap agreement,
acquiesce, petition or otherwise invoke or cause the 2014 Bond Issuer to invoke the process of any court or government authority for the purpose of commencing or sustaining
a case against the 2014 Bond Issuer under any federal or statebankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the 2014 Bond Issuer or any substantial part of the property of the 2014 Bond Issuer, or ordering the winding up or liquidation of the
affairs of the 2014 Bond Issuer.

 
14



Page 15

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
(c)                                 Notwithstanding any prior termination of this Agreement orthe RPA, each of the parties hereto other than the Administrative Agent hereby covenants and

agrees that it shall not, prior to the date that is one year andone day after the termination of the RPA and the payment in full of all amounts owing by CRF thereunder,
acquiesce, petition or otherwise invoke or cause CRF to invoke the process of any court or government authority for the purpose of commencing or sustaining a case against
CRF under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of
CRF or any substantial part of the property of CRF, or ordering the winding up or liquidation of the affairs of CRF.

 
17.                              No Challenges. Each of CRF, the Administrative Agent and the 2014 Bond Trustee agrees that it will not (a) challenge the transfer of 2001 Bond Issuer Assets from

Consumers to the 2001 Bond Issuer, whether on the grounds that such transfer was a disguised financing or a fraudulent conveyance or otherwise, so long as such transfer is carried out
in all material respects in accordance with the 2001 Sale Agreement and related documents, or (b) assert that Consumersand the 2001 Bond Issuer should be substantively consolidated. 
Each of CRF, the Administrative Agent and the 2001 Bond Trustee agrees that it will not (i) challenge the transfer of 2014Bond Issuer Assets from Consumers to the 2014 Bond Issuer,
whether on the grounds that such transfer was a disguised financing or a fraudulent conveyance or otherwise, so long as such transfer is carried out in all material respects in accordance
with the 2014 Sale Agreement and related documents, or (ii) assert that Consumers and the 2014 Bond Issuer should be substantively consolidated. Each of the 2001 Bond Trustee and
the 2014 Bond Trustee agrees that it will not (x) challenge any transfer of the Receivables from Consumers to CRF, or fromCRF to the Administrative Agent, on behalf of the
Purchasers, whether on the grounds that any such transfer was a disguised financing or a fraudulent conveyance or otherwise, so long as each such transfer is carried out in all material
respects in accordance with the RSA, the RPA and related documents or (y) assert that Consumers and CRF should be substantively consolidated.

 
18.                              Representations and Warranties.
 

(a)                                Consumers hereby represents and warrants to the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014 Bond Issuer and the 2014Bond Trustee that the forms
of the RSA and the RPA delivered to the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014 Bond Issuer and the 2014 Bond Trustee concurrently herewith are the RSA and
RPA as in effect on the date hereof. Consumers hereby covenants to the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014 Bond Issuer and the 2014 Bond Trustee that it will
not (i) amend, supplement or terminate any of the definitions and other provisions of either of the RPA or the RSA specified in Exhibit Dhereto without the prior written
consent of the 2001 Bond Trustee and the 2014 Bond Trustee andsatisfaction of the 2001 Rating Agency Condition and the 2014 Rating Agency Condition, as well as delivery
to each Rating Agency (as defined in each of the 2001 Indenture and the 2014 Indenture) of the form of the proposed amendment or supplement, or (ii) agree to any person or
entity becoming a Purchaser under the RPA unless such personor entity has theretofore agreed, in a written instrument delivered to the 2001 Bond Issuer and the 2001 Bond
Trustee and satisfactory to the 2001 Bond Trustee and to the 2014 Bond Issuer and the 2014 Bond Trustee and satisfactory tothe 2014 Bond Trustee, to be bound by the terms
of, and the
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covenants, agreements, waivers and acknowledgements of the Administrative Agent under, this Agreement.

 
(b)                                Notwithstanding any provision of this Agreement to the contrary, (a) upon the termination, substitution or assignment of the RSA or the RPA in connection

with a restructuring of Consumers’ Receivables securitization program, upon the written request of Consumers or CRF, the 2001 Bond Issuer, the 2001 Bond Trustee, the 2014
Bond Issuer and the 2014 Bond Trustee agree to enter into a replacement intercreditor agreement with the parties to such restructured Receivables securitization program
having substantially the same terms and provisions as this Agreement upon (i) receipt by the 2001 Bond Trustee and the 2014 Bond Trustee, respectively, of an opinion of
counsel satisfactory to the 2001 Bond Trustee and the 2014 Bond Trustee, respectively, to the effect that the substitution of such replacement intercreditor agreement and such
restructured Receivables securitization program and the related documentation will not adversely affect the rights and interests of the holders of the securitization bonds issued
under the 2001 Indenture, the 2001 Bond Issuer, the 2001 BondTrustee, the holders of the securitization bonds issued under the 2014 Indenture, the 2014 Bond Issuer or the
2014 Bond Trustee, and (ii) satisfaction of the 2001 RatingAgency Condition and the 2014 Rating Agency Condition and (b) upon the entry by Consumers into (i) an additional
sale agreement providing for the sale by Consumers of additional securitization property to an issuer of additional securitization bonds pursuant to an additional financing order
issued by the Michigan Public Service Commission and the pledge of such additional securitization property by such issuer to a trustee under an indenture pursuant to which
such additional securitization bonds are issued and (ii) an additional servicing agreement providing for the servicing of such additional securitization property, upon the written
request of Consumers, the parties hereto agree to enter intoan amended or replacement intercreditor agreement with theparties to such additional securitization property
program, having substantially the same terms and provisions as this Agreement upon (x) receipt by the 2001 Bond Trustee, the 2014 Bond Trustee and the Administrative Agent
of an opinion of counsel satisfactory to the 2001 Bond Trustee, the 2014 Bond Trustee and the Administrative Agent to the effect that the substitution of such amended or
replacement intercreditor agreement and such additional securitization property program and the related documentation will not adversely affect the rights and interest of the
holders of the securitization bonds issued under the 2001 Indenture, the 2001 Bond Issuer, the 2001 Bond Trustee, the holders of the securitization bonds issued under the 2014
Indenture, the 2014 Bond Issuer or the 2014 Bond Trustee or the rights and interest of CRF, the Purchasers or the Administrative Agent and (y) satisfaction of the 2001 Rating
Agency Condition and the 2014 Rating Agency Condition.

 
19.                              Notices. Unless otherwise specifically provided herein, all notices, directions, consents and waivers required under the terms and provisions of this Agreement shall

be in writing, and any such notice, direction, consent or waiver may be given by United States first-class mail, reputable overnight courier service or facsimile transmission (confirmed by
telephone, United States first-class mail or reputable overnight courier service in the case of notice by facsimile transmission) or any other customary means of communication, and any
such notice, direction, consent or waiver shall be effective when delivered or transmitted, or if mailed,
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five days after deposit in the United States first-class mail with proper postage for first-class mail prepaid:
 

(a)                                in the case of Consumers, at Consumers Energy Company, One Energy Plaza, Jackson, Michigan 49201; telephone: (800) 477-5050; fax: (517) 788-2186;
 
(b)                                in the case of CRF, at Consumers Receivables Funding II, LLC,One Energy Plaza, Jackson, Michigan 49201; telephone: (517) 788-1031; fax: (517)

788-0768;
 
(c)                                 in the case of the 2001 Bond Issuer, at Consumers Funding LLC,One Energy Plaza, Jackson. Michigan 49201; telephone: (517) 788-1031; fax: (517)

788-0768;
 
(d)                                in the case of the 2001 Bond Trustee, at 101 Barclay Street, 7W, New York, New York 10286, Attention: Global Client Services (ABS); telephone: (212)

815-8322; fax: (212) 815-3883;
 
(e)                                 in the case of the 2014 Bond Issuer, at Consumers 2014 Securitization Funding LLC, One Energy Plaza, Jackson. Michigan 49201; telephone: (517)

788-1030; fax: (517) 788-6911;
 
(f)                                   in the case of the 2014 Bond Trustee, at 101 Barclay Street, 7W, New York, New York 10286, Attention: Global Client Services (ABS); telephone: (212)

815-8322; fax: (212) 815-3883;
 
(g)                                 in the case of BNS, at 40 King Street West, 55th Floor, Toronto, Ontario, Canada M5H 1H1, Attention: Thane Rattew, Managing Director; telephone: (416)

350-1170; fax: (416) 350-1161, with a copy at (i) on or priorto July 20, 2014, One Liberty Plaza, 26th Floor, New York, New York 10006, Attention: Darren Ward; telephone:
(212) 225-5264, and (ii) on or after July 21, 2014, 250 Vesey Street, New York, New York 10281, Attention: Darren Ward; telephone: (212) 225-5264;

 
(h)                                in the case of Moody’s, at Moody’s Investors Service, Inc.,ABS Monitoring Department, 99 Church Street, New York, New York 10007; telephone: (212)

553-0300; fax: (212) 298-7139;
 
(i)                                     in the case of S&P, at Standard & Poor’s Ratings Group, 55 Water Street, New York, New York 10041, Attention: Structured Credit Group, Kate Scanlin;

telephone: (212) 438-2002; fax: (212) 438-0122; and
 
(j)                                    in the case of Fitch, Inc., at Fitch, Inc., 70 West Madison Street, Floor 11, Chicago, Illinois 60602, Attention: ABS Surveillance; telephone: (312) 368-2091;

fax: (312) 619-3625;
 
or, as to each of the foregoing, at such other address as shallbe designated by written notice to the other parties.
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20.                              Waivers. No delay upon the part of any party to this Agreement in the exercise of any right, power or remedy shall operate as a waiver thereof, nor shall any single or

partial exercise by any such party of any right, power or remedy preclude other or further exercise thereof, or the exercise of any other right, power or remedy. No waiver, amendmentor
other modification of, or consent with respect to, any provision of this Agreement shall be effective unless the same shall be in writing and shall be signed by each of the parties hereto.

 
21.                              Binding Nature. Each of Liberty and BNS, as Purchasers (as defined for thispurpose in the RPA) under the RPA, hereby agrees to be bound bythe terms of, and the

Administrative Agent’s covenants, agreements, waivers and acknowledgements under, this Agreement.
 
22.                              Bankruptcy Matters. Each of the parties hereto (other than the applicable Conduit) hereby covenants and agrees that, prior to the date thatis one year and one day

after the payment in full of all outstanding senior indebtedness of a Conduit (as defined for this purpose in the RPA), it will not institute against, or join any other person or entityin
instituting against, such Conduit any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or
any state of the United States.

 
23.                              Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such

prohibition or unenforceability without invalidating theremainder of such provision (if any) or the remaining provisions hereof (unless such construction shall be unreasonable), and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provisionin any other jurisdiction.

 
24.                              Current Versions of RPA and RSA. The parties hereto acknowledge that the conformed copiesof the RPA and RSA attached as Exhibit Ahereto reflect all

amendments, supplements, restatements and modificationsof the RPA and the RSA through the date hereof.
 
25.                              Replacement of Prior Intercreditor Agreement. The parties hereto acknowledge and agree that this Intercreditor Agreement replaces that certain Intercreditor

Agreement dated as of May 22, 2003, as amended as of October 4, 2011 and November 30, 2012, among the Administrative Agent, Liberty, the 2001 Bond Trustee, the 2001 Bond
Issuer, CRF and Consumers (as amended, restated, supplemented or otherwise modified from time to time, the “2003 Intercreditor Agreement”), and accordingly the 2003 Intercreditor
Agreement is hereby terminated.

 
26.                              2014 Bond Trustee Actions. In acting hereunder, the 2014 Bond Trustee shall have the rights, protections and immunities granted to it under the 2014 Indenture.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective officers thereunto duly authorized, as of the date first above written.

 
 

THE BANK OF NOVA SCOTIA,
 

as a Financial Institution,
 

as a Managing Agent and
 

as Administrative Agent
  
  
 

By:
 

  

Name:
  

Title:
  
 

LIBERTY STREET FUNDING LLC,
 

as a Conduit
  
  
 

By:
 

  

Name:
  

Title:
  
 

CONSUMERS ENERGY COMPANY,
 

Individually,
 

as Receivables Servicer,
 

as 2001 Bond Servicer and
 

as 2014 Bond Servicer
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: Vice President and Treasurer
  
 

THE BANK OF NEW YORK MELLON,
 

as 2001 Bond Trustee
  
  
 

By:
 

  

Name: Esther Antoine
  

Title: Vice President
  
 

CONSUMERS FUNDING LLC
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
 



Page 20

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
 

THE BANK OF NEW YORK MELLON,
 

as 2014 Bond Trustee
  
  
 

By:
 

  

Name: Esther Antoine
  

Title: Vice President
  
 

CONSUMERS 2014 SECURITIZATION FUNDING LLC
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
  
 

CONSUMERS RECEIVABLES FUNDING II, LLC
  
  
 

By:
 

  

Name: Venkat Dhenuvakonda Rao
  

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
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EXHIBIT A TO INTERCREDITOR AGREEMENT

 
Conformed Copies of RPA and RSA

 
See attached.

 
A-1
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AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT

Dated as of November 23, 2010
 

AS MODIFIED BY
 

AMENDMENT NO. 1
Dated as of November 18, 2011

 
AMENDMENT NO. 2

Dated as of December 15, 2011
 

AMENDMENT NO. 3
Dated as of November 9, 2012

 
AMENDMENT NO. 4

Dated as of November 30, 2012
 

AMENDMENT NO. 5
Dated as of November 20, 2013

 
AND

 
AMENDMENT NO. 6

Dated as of July 22, 2014
 

Among
 

CONSUMERS RECEIVABLES FUNDING II, LLC, as Seller,
 

CONSUMERS ENERGY COMPANY, as Servicer,
 

THE CONDUITS
from time to time party hereto,

 
THE FINANCIAL INSTITUTIONS

from time to time party hereto,
 

THE MANAGING AGENTS
from time to time party hereto,

 
and

 
THE BANK OF NOVA SCOTIA(1),

as Administrative Agent
 

(1) Other than in the Preliminary Statements, Section 12.8, the definitions of “1945 Indenture” and “Supplemental Indenture” in Exhibit I and Exhibit IV of the RPA and the signature
pages, each reference to “JPMorgan Chase Bank, N.A.” was replaced by “The Bank of Nova Scotia” by Amendment No. 4.
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CONSUMERS RECEIVABLES FUNDING II, LLC

 
AMENDED AND RESTATED

RECEIVABLES PURCHASE AGREEMENT
 

This Amended and Restated Receivables Purchase Agreement dated as of November 23, 2010 is among Consumers ReceivablesFunding II, LLC, a Delaware limited
liability company (the “Seller”), Consumers Energy Company, a Michigan corporation (“Consumers”), as initial servicer (the “Servicer” and together with the Seller, the “Seller Parties”
and each a “Seller Party”), the entities party hereto from time to time as Conduits (together with any of their respective successors and assignshereunder, the “Conduits”), the entities
party hereto from time to time as Financial Institutions (together with any of their respective successors and assigns hereunder, the “Financial Institutions”), the entities party hereto from
time to time as Managing Agents (together with any of their respective successors and assigns hereunder, the “Managing Agents”) and The Bank of Nova Scotia (“BNS(2)”), as
administrative agent for the Purchasers hereunder or any successor administrative agent hereunder (together with itssuccessors and assigns hereunder, the “Administrative Agent”). 
Unless defined elsewhere herein, capitalized terms used inthis Agreement shall have the meanings assigned to such terms in Exhibit I.
 

PRELIMINARY STATEMENTS
 

A.                                   The Seller, the Servicer, Falcon and JPMC as a “Financial Institution” and as “Administrative Agent,” are parties to theReceivables Purchase Agreement
dated as of May 22, 2003 (as amended, restated, modified or supplemented prior to the date hereto, the “Original RPA”) pursuant to which, among other things, the Seller transferred
and assigned to the Purchasers, and the Purchasers purchased from the Seller, Purchaser Interests from time to time.

 
B.                                   Pursuant to this Agreement, Falcon will assign a portion of its Purchaser Interests, and JPMC will assign a portion of itsCommitment, to the New Purchasers.
 
C.                                   The Conduits may, in their absolute and sole discretion, continue to purchase Purchaser Interests from the Seller from time to time.
 
D.                                   In the event that a Conduit declines to make any purchase of Purchaser Interests, the Financial Institutions within suchConduit’s Purchaser Group shall,

subject to the terms and conditions of this Agreement, purchase such Purchaser Interests from time to time.
 

(2) Other than in the Preliminary Statements, Section 12.8, the definitions of “1945 Indenture” and “Supplemental Indenture” in Exhibit I and Exhibit IV of the RPA and the signature
pages, each reference to “JPMC” was replaced by “BNS” by Amendment No. 4.

 
1



Page 24

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
E.                                    Each Managing Agent has been requested and is willing to act as Managing Agent on behalf of the Conduit and the Financial Institutions in its Purchaser

Group in accordance with the terms hereof.
 
F.                                     The parties hereto have agreed to amend and restate the Original RPA pursuant to the terms and conditions of this Agreement.
 
G.                                   The amendment and restatement of the Original RPA pursuant to this Agreement shall have the effect of a substitution of terms of the Original RPA, but will

not have the effect of causing a novation, refinancing or other repayment of the Aggregate Unpaids of the Seller under andas defined in the Original RPA (hereinafter, the “Original
Obligations”), which Original Obligations shall remain outstanding and repayable pursuant to the terms of this Agreement.

 
ARTICLE I

PURCHASE ARRANGEMENTS
 

Section 1.1                                   Purchase Facility.
 
(a)                                Upon the terms and subject to the conditions hereof, the Seller hereby sells and assigns Purchaser Interests to the Administrative Agent for the benefit of one

or more of the Purchasers. In accordance with the terms and conditions set forth herein, each Conduit may, at its option,instruct its related Managing Agent to purchase through the
Administrative Agent on behalf of such Conduit, or if any such Conduit shall decline to purchase, such related Managing Agent shall purchase through the Administrative Agent, on
behalf of the Financial Institutions in such Conduit’s Purchaser Group, the Purchaser Interests from time to time in an aggregate amount not to exceed the Group Purchase Limit for such
Purchaser Group during the period from the date hereof to butnot including the Amortization Date.

 
(b)                                The Seller may, upon at least 15 Business Days’ notice to the Administrative Agent and each Managing Agent, terminate in whole or reduce in part, the

Purchase Limit; provided, that after giving effect to any such reduction and any amounts paid to reduce the Purchaser Interest on such date, the Aggregate Capital shall not exceed the
Purchase Limit. Any such partial reduction shall be in a minimum amount of $5,000,000 or an integral multiple thereof. Any such reduction shall, (x) reduce each Group Purchase Limit
(and the corresponding Conduit Purchase Limit(s)) hereunder ratably in accordance with each Purchaser Group’s Pro Rata Share and (y) reduce each Financial Institution’s Commitment
ratably within its Purchaser Group in accordance with each Financial Institution’s Pro Rata Share.

 
Section 1.2                                   Increases.
 
(a)                                The Seller shall provide the Administrative Agent and each Managing Agent with at least one Business Day’s prior notice in the form set forth as Exhibit II

hereto of each Incremental Purchase (a “Purchase Notice”). Each Purchase Notice shall be subject to Section 6.2hereof and, except as set forth below, shall be irrevocable and shall
specify the requested Purchase Price (which shall not be less than $1,000,000 in the aggregate for all
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Purchasers), date of purchase and, in the case of an Incremental Purchase to be funded by the Financial Institutions, therequested Bank Rate and Tranche Period.

 
(b)                                Each Purchase Notice issued hereunder shall constitute a request by the Seller (i) for an Incremental Purchase to be made ratably by each Purchaser Group, in

accordance with the Pro Rata Share of such Purchaser Group asamong all Purchaser Groups (such Purchaser Group’s “Purchase Allocation”) and (ii) that, unless the Seller shall cancel
such Purchase Notice as hereinafter provided, in the event aConduit in any Purchaser Group shall elect to purchase less than all of its Purchaser Group’s Purchase Allocation in
connection with such Incremental Purchase, the balance of such Purchase Allocation is to be made ratably by each Financial Institution within such Purchaser Group, in accordance with
the Pro Rata Share of such Financial Institution as among allFinancial Institutions within such Purchaser Group.

 
(c)                                 Following receipt of a Purchase Notice, each Managing Agentwill determine whether the Purchaser Group Conduit agrees to purchase the entire amount of

its Purchaser Group’s Purchase Allocation in connection with the Incremental Purchase. If any Conduit declines to make a proposed purchase, the applicable Managing Agent shall
promptly notify the Seller and the Seller may cancel the Purchase Notice within one Business Day after receiving notice from such Managing Agent (but in any event not later than
3:00 p.m. (New York time) on the Business Day prior to the requested date of purchase) or, in the absence of such a cancellation, the balance of the Purchase Allocation for such
Purchaser Group shall be made by such Purchaser Group’s Financial Institutions ratably in accordance with their Pro Rata Shares within such Purchaser Group.

 
(d)                                On the date of each Incremental Purchase, upon satisfactionof the applicable conditions precedent set forth in Article VI, each applicable Purchaser shall

deposit to the account of the Seller (or its designee) designated in the Purchase Notice, in immediately available funds, no later than 12:00 noon (New York time), an amount equal to (i)
 in the case of a Conduit, the Purchase Price of the PurchaserInterests such Conduit is then purchasing, up to the Purchase Allocation of its Purchaser Group, and (ii) in the case of a
Financial Institution, such Financial Institution’s Pro Rata Share, as among all Financial Institutions in its Purchaser Group, of the Purchase Price for the Purchase Allocationof its
Purchaser Group to the extent such Purchase Price is not thenbeing paid by the Conduit in such Purchaser Group.

 
Section 1.3                                   Decreases. The Seller shall provide the Administrative Agent and each Managing Agent with prior written notice in conformity with the Required

Notice Period in substantially the form set forth on Exhibit X hereto (each, a “Reduction Notice”) of any proposed reduction of Aggregate Capital from Collections. Such Reduction
Notice shall designate (i) the date (the “Proposed Reduction Date”) upon which any such reduction of Aggregate Capital shall occur (which date shall give effect to the applicable
Required Notice Period), and (ii) the amount of Aggregate Capital to be reduced which shall be applied ratably to the Purchaser Interests of the Conduits and the Financial Institutions in
accordance with the amount of Capital (if any) owing to each Purchaser (the “Aggregate Reduction”). Only one (1) Reduction Notice shall be outstanding at any time.

 
Section 1.4                                   Payment Requirements. All amounts to be paid or deposited by any Seller Party pursuant to any provision of this Agreement shall be paid or

deposited in
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accordance with the terms hereof no later than 12:00 noon (New York time) on the day when due in immediately available funds, and if not received before 12:00 noon (New York time)
shall be deemed to be received on the next succeeding Business Day. If such amounts are payable to a Managing Agent or Purchaser they shall be paid to such Managing Agent, for the
account of such Managing Agent or its related Purchaser, at such Managing Agent’s account as directed by such Managing Agent and such Managing Agent shall promptly pay the
applicable amount to the related Purchaser. If such amounts are payable to the Administrative Agent, they shall be paidto the account as directed by the Administrative Agent. All
computations of Yield (other than Yield calculated using the Alternate Base Rate described in clauses (a) or (b) of thedefinition thereof), per annum fees hereunder and per annumfees
under the Fee Letter shall be made on the basis of a year of 360 days for the actual number of days elapsed. All computationsof Yield calculated using the Alternate Base Rate described
in clauses (a) or (b) of the definition thereof shall be made on the basis of a year of 365 or 366 days, as applicable, for the actual number of days elapsed. If any amount hereunder shall
be payable on a day which is not a Business Day, such amount shall be payable on the next succeeding Business Day.

 
ARTICLE II

PAYMENTS AND COLLECTIONS
 

Section 2.1                                   Payments. Notwithstanding any limitation on recourse contained inthis Agreement, the Seller shall immediately pay to each Managing Agent when
due, for its own account or for the account of its related Purchasers, or to the Administrative Agent, as applicable, on a full recourse basis, (i) such fees as set forth in the Fee Letter
(which fees shall be sufficient to pay all fees owing to the Financial Institutions), (ii) all amounts payable as Yield,(iii) all amounts payable as Deemed Collections (which shall be
immediately due and payable by Seller and applied to reduce outstanding Aggregate Capital hereunder in accordance withSections 2.2and 2.4hereof), (iv) all amounts payable pursuant
to Section 2.7, (v) all amounts payable pursuant to Article X, if any, (vi) all Servicer costs and expenses, including the Servicing Fee, in connection with servicing, administering and
collecting the Receivables, (vii) all Broken Funding Costs and (viii) all Default Fees (collectively, the “Obligations”). If the Seller fails to pay any of the Obligations when due, or if
Servicer fails to make any deposit required to be made by it under this Agreement when due, such Person agrees to pay, on demand, the Default Fee in respect thereof until paid. 
Notwithstanding the foregoing, no provision of this Agreement or the Fee Letter shall require the payment or permit the collection of any amounts hereunder in excess of the maximum
permitted by applicable law. If at any time the Seller receives any Collections or is deemed to receive any Collections,the Seller shall immediately pay such Collections or Deemed
Collections to the Servicer for application in accordance with the terms and conditions hereof and, at all times prior tosuch payment, such Collections or Deemed Collections shallbe
held in trust by the Seller for the exclusive benefit of the Purchasers, the Managing Agents and the Administrative Agent.

 
Section 2.2                                   Collections Prior to Amortization.
 
(a)                                Subject to the following paragraph (b), prior to the Amortization Date, any Collections and/or Deemed Collections received by the Servicer shall be set aside

and held in
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trust by the Servicer for the payment of any accrued and unpaid Aggregate Unpaids or for a Reinvestment as provided in thisSection 2.2.

 
(b)                                At any time any Collections or Deemed Collections are received by the Servicer prior to the Amortization Date:

 
(i)                                     the Servicer shall set aside the Termination Percentage of Collections and Deemed Collections evidenced by the Purchaser Interests of each Terminating

Financial Institution, and
 
(ii)                                  the Seller hereby requests and the Purchasers (other than any Terminating Financial Institutions) hereby agree to make(subject to the conditions precedent

set forth in Section 6.2and the requirements of Section 2.7), simultaneously with such receipt, a reinvestment (each a“Reinvestment”) with that portion of the balance of each
and every Collection received or Deemed Collection deemed received by the Servicer that is part of any Purchaser Interest, such that after giving effect to such Reinvestment,
the amount of Aggregate Capital immediately after such receipt and corresponding Reinvestment shall be equal to the amount of Aggregate Capital immediately prior to such
receipt.

 
(c)                                 On each Settlement Date prior to the occurrence of the Amortization Date, the Servicer shall remit to the appropriate accounts the amounts set aside during

the preceding Settlement Period that have not been subject to a Reinvestment and apply such amounts (if not previously paid in accordance with Section 2.1):
 
first, to the Servicer for the payment of the Servicer’s reasonable out-of-pocket costs and expenses in connection with servicing, administering and collecting the

Receivables, including the Servicing Fee,
 
second, to the Managing Agents for the account of the Purchasers ratably to the payment of all accrued and unpaid Yield,
 
third, to the Managing Agents for the account of the Purchasers ratably to the payment of all accrued and unpaid fees under the Fee Letter,
 
fourth, to the Managing Agents for the account of the Purchasers to reduce the Capital of all Purchaser Interests of TerminatingFinancial Institutions to zero, applied

ratably to each Terminating Financial Institution according to its respective Termination Percentage,
 
fifth, to the Managing Agents for the account of the Purchasers to reduce Capital of outstanding Purchaser Interests in an amount, if any, necessary so that the

aggregate of the Purchaser Interests does not exceed the Applicable Maximum Purchaser Interest applied ratably in accordance with the Capital Pro Rata Share of the
Purchasers,

 
sixth, to each applicable Person for the ratable payment of all other unpaid Obligations,
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seventh, to the Managing Agents for the account of the Purchasers to fund any Aggregate Reduction on such Settlement Date appliedratably in accordance with the

Capital Pro Rata Share of the Purchasers, and
 
eighth, any balance remaining thereafter shall be remitted from the Servicer to the Seller on such Settlement Date.

 
In the event that, pursuant to Section 1.3, an Aggregate Reduction is to take place on a date other than aSettlement Date, on the date of such Aggregate Reduction,

the Servicer shall remit to each Managing Agent’s account ratably in accordance with the Pro Rata Share of such Managing Agent’s Purchaser Group, out of the amounts set aside
pursuant to this Section 2.2, an amount equal to such Aggregate Reduction to be applied inaccordance with Section 1.3.

 
Section 2.3                                   Terminating Financial Institutions. Each Terminating Financial Institution shall be allocated a ratable portion of Collections and Deemed

Collections from the date of its becoming a Terminating Financial Institution (the “Termination Date”) until such Terminating Financial Institution’s Capitalshall be paid in full. This
ratable portion shall be calculated on the Termination Dateof each Terminating Financial Institution as a percentage equal to (i) Capital of such Terminating Financial Institution
outstanding on its Termination Date, divided by(ii) the Aggregate Capital outstanding on such Termination Date (the “Termination Percentage”). Each Terminating Financial
Institution’s Termination Percentage shall remain constant prior to the Amortization Date. On and after the Amortization Date, each Termination Percentage shall be disregarded, and
each Terminating Financial Institution’s Capital shall bereduced ratably with all Purchasers in accordance with Section 2.4.

 
Section 2.4                                   Collections Following Amortization. On the Amortization Date and on each day thereafter, the Servicer shall set aside and hold in trust, for the

holder of each Purchaser Interest, all Collections and Deemed Collections received on such day and an additional amountof funds of the Seller for the payment of any accrued and
unpaid Obligations owed by the Seller and not previously paid by the Seller in accordance with Section 2.1. On and after the Amortization Date, the Servicer shall (i) remit to the each
Managing Agent’s account ratably in accordance with the ProRata Share of such Managing Agent’s Purchaser Group the amounts set aside pursuant to the preceding sentence, and (ii)
 apply such amounts to reduce the Aggregate Capital and any other Aggregate Unpaids.

 
Section 2.5                                   Application of Collections. All Collections received on and after the Amortization Date shall be distributed by the Servicer (or the Administrative

Agent) on each Settlement Date and on such additional days asthe Administrative Agent may elect (which election shall bemade by the Administrative Agent at the direction of any
Managing Agent or Financial Institution), in the followingorder of priority:

 
first, to the Servicer to the payment of the Servicer’s reasonableout-of-pocket costs and expenses in connection with servicing, administering and collecting the

Receivables, including the Servicing Fee,
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second, to the applicable Person to the reimbursement of the Administrative Agent’s and each Managing Agent’s costs of collection and enforcement of this

Agreement,
 
third, to each Managing Agent for the benefit of the Purchasers forthe ratable payment of all accrued and unpaid fees under the Fee Letter and Yield,

 
fourth, to each Managing Agent for the account of the applicable Purchasers, to the ratable reduction of the Aggregate Capital (without regard to any Termination

Percentage),
 
fifth, to each applicable Person for the ratable payment of all other unpaid Obligations, and
 
sixth, after the Aggregate Unpaids have been indefeasibly reduced to zero, to Seller.
 
Collections applied to the payment of Aggregate Unpaids shall be distributed in accordance with the aforementioned provisions, and, giving effect to each of the

priorities set forth above in this Section 2.5, shall be shared ratably (within each priority) among the Administrative Agent, the Managing Agents and the Purchasersin accordance with
the amount of such Aggregate Unpaids owing to each of them in respect of each such priority.

 
Section 2.6                                   Payment Rescission. No payment of any of the Aggregate Unpaids shall be considered paid or applied hereunder to the extent that, at any time,all

or any portion of such payment or application is rescinded byapplication of law or judicial authority, or must otherwisebe returned or refunded for any reason. The Seller shall remain
obligated for the amount of any payment or application so rescinded, returned or refunded, and shall promptly pay to the Administrative Agent (for application to the Person or Persons
who suffered such rescission, return or refund) the full amount thereof, plus the Default Fee from the date of any such rescission, return or refunding.

 
Section 2.7                                   Maximum Purchaser Interests. The Seller shall ensure that the Purchaser Interests of the Purchasers shall at no time exceed in the aggregate the

Applicable Maximum Purchaser Interest. If the aggregate of the Purchaser Interests of the Purchasers exceeds the Applicable Maximum Purchaser Interest, the Seller shall pay to each
Managing Agent for the account of the applicable Purchasers(ratably according to the aggregate Purchaser Interests ofthe Purchasers), within one (1) Business Day, an amount such
that, after giving effect to such payment, the aggregate of the Purchaser Interests equals or is less than the ApplicableMaximum Purchaser Interest. Amounts paid by the Seller under
this Section 2.7shall be applied to the outstanding Capital of the Purchasers ratably in accordance with such Purchasers’ respective Capital Pro Rata Shares.

 
Section 2.8                                   Clean Up Call. In addition to Seller’s rights pursuant to Section 1.3, Seller shall have the right (after providing written notice to each Managing

Agent and the Administrative Agent in accordance with the Required Notice Period), at any time following the reduction of the Aggregate Capital to a level that is less than 10.0% of the
original Purchase Limit, to repurchase from the Purchasersall, but not less than all, of the then outstanding
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Purchaser Interests. The purchase price in respect thereof shall be an amount equal to the Aggregate Unpaids through the date of such repurchase, payable in immediately available
funds. Such repurchase shall be without representation, warranty or recourse of any kind by, on the part of, or against any Purchaser, any Managing Agent or the Administrative Agent.
 

Section 2.9                                   Payment Allocations. The Servicer shall, upon receipt of payments of amounts billed and collected from Obligors on their utility bills, allocate those
receipts on a daily basis among Collections of Receivables,2001 Securitization Charge Collections and 2014 Securitization Charge Collections in accordance with the calculation
methodologies specified in Annex 2 to the 2001 Servicing Agreement and Exhibit A to the 2014 Servicing Agreement.(3) The Servicer will apply the Collections from Receivables as
provided in this Article II.
 

ARTICLE III
CONDUIT FUNDING

 
Section 3.1                                   Yield. The Seller shall pay Yield with respect to the Capital associated with each Purchaser Interest of each Conduit for eachday that any Capital in

respect of such Purchaser Interest is outstanding. Each Purchaser Interest funded substantially with Pooled Commercial Paper will accrue Yield at the CP Rate for each day. Each
Purchaser Interest that is not funded substantially with Pooled Commercial Paper will accrue Yield as described in Article IV.

 
Section 3.2                                   Payments. On each Yield Payment Date, the Seller shall pay to each Managing Agent for the benefit of the Conduit in such Managing Agent’s

Purchaser Group an aggregate amount equal to all accrued andunpaid Yield in respect of the Capital associated with all Purchaser Interests of the related Conduit for the immediately
preceding Accrual Period in accordance with Article II.

 
Section 3.3                                   Calculation of Yield. On the third (3 ) Business Day immediately preceding each Yield Payment Date, each Managing Agent shall calculate its

Purchaser Group’s aggregate amount of Yield in respect of the Capital associated with all Purchaser Interests of each related Conduit for the applicable Accrual Period and shall notify
the Seller of such amount.

 
ARTICLE IV

FINANCIAL INSTITUTION FUNDING
 

Section 4.1                                   Financial Institution Funding. Each Purchaser Interest funded by the Financial Institutions shall accrue Yield for each day during its Tranche Period
at either the LIBO Rate or the Alternate Base Rate in accordance with the terms and conditions hereof. Until the Seller gives notice to the applicable Managing Agent of another Bank
Rate in accordance with Section 4.4, the initial Bank Rate for any Purchaser Interest transferred to the Financial Institutions pursuant to the terms and conditions hereof shall be the
Alternate Base Rate. If any

 

(3) The first sentence in Section 2.9 was restated by Amendment No. 6.
 
8

rd



Page 31

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
Financial Institution acquires by assignment from the Conduit in its Purchaser Group all or any portion of such Conduit’s Purchaser Interest (or an undivided interest therein) or
otherwise funds such Purchaser Interest pursuant to such Conduit’s Liquidity Agreement, such Purchaser Interest so assigned or funded shall each be deemed to have a new Tranche
Period commencing on the date of any such assignment or funding.
 

Section 4.2                                   Yield Payments. On each Yield Payment Date for each Purchaser Interest of the Financial Institutions, the Seller shall pay to each Managing Agent
for the benefit of the Financial Institutions in its Purchaser Group an aggregate amount equal to the accrued and unpaid Yield for the entire Tranche Period of such Purchaser Interest in
accordance with Article II.

 
Section 4.3                                   Selection and Continuation of Tranche Periods.
 
(a)                                With consultation from and adequate prior notice to each related Managing Agent, the Seller shall from time to time request Tranche Periods for the

Purchaser Interests funded, directly or indirectly, by theFinancial Institutions, provided that, (i) if at any time the Financial Institutions shall have a Purchaser Interest,the Seller shall
always request Tranche Periods such that at least one Tranche Period shall end on the date specified in clause (A) of the definition of Yield Payment Date and (ii) no more than three (3)
 Tranche Periods shall be outstanding at any time.

 
(b)                                The Seller, upon notice to and consultation with the Managing Agents received at least three (3) Business Days prior to the last day of a Tranche Period (the

“Terminating Tranche”) for any Purchaser Interest, may, effective on such last day of the Terminating Tranche: (i) divide any such Purchaser Interest into multiple Purchaser Interests
or (ii) combine any such Purchaser Interest with one or moreother Purchaser Interests which either have a Terminating Tranche ending on such day or are newly created on such day
(subject to such Conduit’s ability to accommodate such division or combination), provided, that in no event may a Purchaser Interest funded by Pooled Commercial Paper issued by a
Conduit be combined with a Purchaser Interest funded by any Financial Institution.

 
Section 4.4                                   Financial Institution Bank Rates. The Seller may select the LIBO Rate or the Alternate Base Rate for each Purchaser Interest funded by the

Financial Institutions. The Seller shall by 12:00 noon (New York time): (i) at least three (3) Business Days prior to the expiration of any Terminating Tranche with respect to which the
LIBO Rate is being requested as a new Bank Rate and (ii) at least one (1) Business Day prior to the expiration of any Terminating Tranche with respect to which the Alternate Base Rate
is being requested as a new Bank Rate, give each applicable Managing Agent irrevocable notice of the new Bank Rate for the Purchaser Interest associated with such Terminating
Tranche. Until the Seller gives notice to such applicable Managing Agent of another Bank Rate, the initial Bank Rate forany Purchaser Interest transferred to or otherwise funded by
any Financial Institution pursuant to the terms and conditions hereof shall be the Alternate Base Rate.
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Section 4.5                                   Suspension of the LIBO Rate.
 
(a)                                If any Financial Institution notifies its related ManagingAgent that it has determined that funding its Pro Rata Share of the Purchaser Interests at a LIBO

Rate would violate any applicable law, rule, regulation, ordirective of any governmental or regulatory authority, whether or not having the force of law, or that (i) deposits of a type and
maturity appropriate to fund its Purchaser Interests at such LIBO Rate are not available or (ii) such LIBO Rate does not accurately reflect the cost of acquiring or maintaining a
Purchaser Interest at such LIBO Rate, then such Managing Agent shall notify the Administrative Agent and shall suspend the availability of such LIBO Rate for the Financial Institutions
in such Managing Agent’s Purchaser Group and select the Alternate Base Rate for any Purchaser Interest accruing Yield atsuch LIBO Rate, and the then current Tranche Period for any
Purchaser Interest funded by a Financial Institution in such Managing Agent’s Purchaser Group shall thereupon be terminated and a new Tranche Period based upon the Alternate Base
Rate shall commence.

 
(b)                                If less than all of the Managing Agents give a notice to the Administrative Agent pursuant to Section 4.5(a), the Financial Institution in the Purchaser Group

which gave such a notice shall be obligated, at the request ofthe Seller or the related Conduit in such Purchaser Group, toassign all of its rights and obligations hereunder to (i) another
Financial Institution or (ii) another funding entity nominated by the Seller or its related Managing Agent that is acceptable to the related Conduit and willing to participate in this
Agreement and the related Liquidity Agreement through the Liquidity Termination Date in the place of such notifying Financial Institution; providedthat (i) the notifying Financial
Institution receives payment in full, pursuant to an Assignment Agreement, of an amount equal to such notifying Financial Institution’s Capital Pro Rata Share of the Capital and Yield
owing to all of the Purchasers and all accrued but unpaid feesand other costs and expenses payable in respect of its Capital Pro Rata Share of the Purchaser Interests of such Financial
Institution, and (ii) the replacement Financial Institution otherwise satisfies the requirements of Section 12.1(b).

 
Section 4.6                                   Liquidity Agreement Fundings. The parties hereto acknowledge that a Conduit may borrow against or put all or any portion of its Purchaser

Interests to the Financial Institutions in its Purchaser Group at any time pursuant to such Conduit’s related LiquidityAgreement to finance or refinance the necessary portion of its
Purchaser Interests through a funding under such LiquidityAgreement to the extent available. The fundings under suchLiquidity Agreement will accrue interest at the Bank Rate in
accordance with this Article IV. Regardless of whether a funding of Purchaser Interests byany Financial Institution constitutes the direct purchaseof a Purchaser Interest hereunder, an
assignment under the related Liquidity Agreement of a Purchaser Interest originally funded by a Conduit, the sale of oneor more participations under the related Liquidity Agreement in
a Purchaser Interest originally funded by a Conduit or a loanmade under a Liquidity Agreement in respect of a Conduit’s Purchaser Interest, each Financial Institution participating in a
funding of a Purchaser Interest shall have the rights and obligations of a “Purchaser” hereunder with the same force and effect as if it had directly purchased such Purchaser Interest
from the Seller hereunder.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES
 

Section 5.1                                   Representations and Warranties of The Seller Parties. Each Seller Party hereby represents and warrants to the Administrative Agent, the Managing
Agents and the Purchasers, as to itself, as of the date hereofand as of the date of each Incremental Purchase and the date ofeach Reinvestment that:

 
(a)                                Corporate Existence and Power. Such Seller Party is duly formed, validly existing and in good standing under the laws of its state of formation. The Seller is

duly qualified to do business and is in good standing, and hasand holds all power and all governmental licenses, authorizations, consents and approvals required to carry on its business
in each jurisdiction in which its business is conducted, except where the failure to so qualify or so hold could not reasonably be expected to have a Material Adverse Effect.

 
(b)                                Power and Authority; Due Authorization, Execution and Delivery. The execution and delivery by such Seller Party of this Agreement and each other

Transaction Document to which it is a party, and the performance of its obligations hereunder and thereunder and, in the case of the Seller, the Seller’s use of the proceeds of purchases
made hereunder, are within its powers and authority and havebeen duly authorized by all necessary action on its part.

 
(c)                                 No Conflict. The execution and delivery by such Seller Party of this Agreement and each other Transaction Document to which it is a party, and the

performance of its obligations hereunder and thereunder donot contravene or violate (i) (A) its certificate or articles of incorporation or by-laws or (B) limited liability company
agreement or certificate of formation, as applicable, (ii) any law, rule or regulation applicable to it, including, without limitation, the Public Utility Holding Company Act of 1935, as
amended, (iii) any restrictions under any material agreement, contract or instrument to which it is a party or by which it or any of its property is bound, or (iv) any order, writ, judgment,
award, injunction or decree binding on or affecting it or itsproperty, and do not result in the creation or imposition of any Adverse Claim on assets of such Seller Party or its Subsidiaries
(except as created hereunder); and no transaction contemplated hereby requires compliance with any bulk sales act or similar law.

 
(d)                                Governmental Authorization. Other than (i) the filing of the financing statements required hereunder or (ii) such authorizations, approvals, notices, filings or

other actions as have been obtained, made or taken prior to the date hereof, no authorization or approval or other action by, and no notice to or filing with, any governmental authority or
regulatory body is required for the due execution and delivery by such Seller Party of this Agreement and each other Transaction Document to which it is a party and the performance of
its obligations hereunder and thereunder.

 
(e)                                 Actions, Suits. Except (i) to the extent described in Consumers’ Annual Report on Form 10-K for the year ended December 31, 2009, as filed with the SEC,

and (ii) such other similar actions, suits and proceedingspredicated on the occurrence of the same events giving rise to any actions, suits and proceedings described in the Annual
Reports referred to in the foregoing clause (i), there are noactions, suits or proceedings pending, or to the best of suchSeller Party’s knowledge, threatened, against or affecting such
Seller Party, or any of its
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properties, in or before any court, arbitrator or other body, that (i) relate to the transactions under this Agreement or (ii) could reasonably be expected to have a Material Adverse Effect. 
Such Seller Party is not in default with respect to any order of any court, arbitrator or governmental body.

 
(f)                                   Binding Effect. This Agreement and each other Transaction Document to which such Seller Party is a party constitute the legal, valid and binding

obligations of such Seller Party enforceable against such Seller Party in accordance with their respective terms, except as such enforcement may be limited by applicable bankruptcy,
insolvency, reorganization or other similar laws relatingto or limiting creditors’ rights generally and by general principles of equity (regardless of whether enforcement is sought in a
proceeding in equity or at law).
 

(g)                                 Accuracy of Information. All information heretofore furnished by such Seller Party or any of its Affiliates to the Administrative Agent, any Managing Agent
or any Purchasers for purposes of or in connection with this Agreement, any Monthly Report, any of the other Transaction Documents or any transaction contemplated hereby or thereby
is, and all such information hereafter furnished by such Seller Party or any of its Affiliates to the Administrative Agent, any Managing Agent or any Purchaser will be, true and accurate
in every material respect on the date such information is stated or certified and does not and will not contain any material misstatement of fact or omit to state a material fact or any fact
necessary to make the statements contained therein not materially misleading.

 
(h)                                Use of Proceeds. No proceeds of any purchase hereunder will be used (i) fora purpose that violates, or would be inconsistent with, Regulation T, U or X

promulgated by the Board of Governors of the Federal ReserveSystem from time to time or (ii) to acquire any security in any transaction which is subject to Section 12, 13 or 14 of the
Securities Exchange Act of 1934, as amended.

 
(i)                                     Good Title. Immediately prior to each purchase hereunder, the Sellershall be the legal and beneficial owner of the Receivables and Related Security with

respect thereto, free and clear of any Adverse Claim, exceptas created by the Transaction Documents. There have been duly filed all financing statements or other similar instruments
or documents necessary under the UCC (or any comparable law)of all appropriate jurisdictions to perfect the Seller’s ownership interest in each Receivable, its Collections and the
Related Security.

 
(j)                                    Perfection. This Agreement, together with the filing of the financingstatements contemplated hereby, is effective to, and shall, upon each purchase

hereunder, transfer to the Administrative Agent for the benefit of the Purchasers (and the Administrative Agent for thebenefit of such Purchasers shall acquire from the Seller) a valid
and perfected first priority undivided percentage ownership or security interest in each Receivable existing or hereafter arising and in the Related Security and Collections with respect
thereto, free and clear of any Adverse Claim, except as created by the Transactions Documents. There have been duly filed all financing statements or other similar instruments or
documents necessary under the UCC (or any comparable law) ofall appropriate jurisdictions to perfect the Administrative Agent’s (on behalf of the Purchasers) ownership or security
interest in the Receivables, the Related Security and the Collections.
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(k)                                Places of Business and Locations of Records. The principal places of business and chief executive office of such Seller Party and the offices where it keeps

all of its Records are located at the address(es) listed on Exhibit III or such other locations of which the Administrative Agent has been notified in accordance with Section 7.2(a) in
jurisdictions where all action required by Section 7.2(a) has been taken and completed. Seller is a limited liability company organized solely in the State of Delaware. The Seller’s
Delaware organizational identification number and Federal Employer Identification Number are correctly set forth onExhibit III.

 
(l)                                     Collections. The conditions and requirements set forth in Section 7.1(j) and Section 8.2have at all times been satisfied and duly performed. The names and

addresses of all Collection Banks, together with the account numbers of the Collection Accounts of the Seller at each Collection Bank and the special zip code number of each Lock-
Box, are listed on Exhibit IV. The Seller has not granted any Person, other than the Administrative Agent as contemplated by this Agreement and the Intercreditor Agreement, dominion
and control of any Lock-Box or Collection Account, or the right to take dominion and control of any such Lock-Box or Collection Account at a future time or upon the occurrence of a
future event.

 
(m)                            Material Adverse Effect. (i) The initial Servicer represents and warrants that since December 31, 2009, no event has occurred that would havea material

adverse effect on the financial condition or operations of the initial Servicer and its Subsidiaries, taken as a whole, or the ability of the initial Servicer to perform its obligations under this
Agreement, and (ii) the Seller represents and warrants that since December 31, 2009, no event has occurred that would have a material adverse effect on (A) the financial condition or
operations of the Seller, (B) the ability of the Seller to perform its obligations under the Transaction Documents, or (C) the collectibility of the Receivables generally or any material
portion of the Receivables.

 
(n)                                Names. The Seller has not used any names, trade names or assumed names other than the name in which it has executed this Agreement.
 
(o)                                Ownership of Seller. Consumers owns, directly or indirectly, 100% of the issued and outstanding membership interests of the Seller, free and clear of any

Adverse Claim. There are no options, warrants or other rights to acquire securities of the Seller.
 
(p)                                Public Utility Holding Company Act; Investment Company Act. Such Seller Party is exempt from the registration requirements of the Public Utility Holding

Company Act of 1935, as amended, or any successor statute. Such Seller Party is not an “investment company” within the meaning of the Investment Company Act of 1940, as
amended, or any successor statute.

 
(q)                                Compliance with Law. Such Seller Party has complied in all respects with all applicable laws, rules, regulations, orders, writs, judgments, injunctions,

decrees or awards to which it may be subject, except where thefailure to so comply could not reasonably be expected to havea Material Adverse Effect. Each Receivable, together with
the Contract related thereto, does not contravene any laws,rules or regulations applicable thereto (including, without limitation, laws, rules and regulations relating to truth in lending,
fair credit billing, fair credit
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reporting, equal credit opportunity, fair debt collectionpractices and privacy), and no part of such Contract is in violation of any such law, rule or regulation.

 
(r)                                   Compliance with Credit and Collection Policy. Such Seller Party has complied in all material respects with the Credit and Collection Policy with regard to

each Receivable and the related Contract, and has not made any change to such Credit and Collection Policy, other than as permitted under Section 7.2and in compliance with the
notification requirements of Section 7.1(a)(vii).

 
(s)                                  Payments to Originator. With respect to each Receivable transferred to the Sellerunder the Receivables Sale Agreement, the Seller has given reasonably

equivalent value to the Originator in consideration therefor and such transfer was not made for or on account of an antecedent debt. No transfer by the Originator of any Receivable
under the Receivables Sale Agreement is or may be voidable under any section of the Bankruptcy Reform Act of 1978 (11 U.S.C. §§ 101et seq.), as amended.

 
(t)                                   Enforceability of Contracts. Each Contract with respect to each Receivable is effective to create, and has created, a legal, valid and binding obligation of the

related Obligor to pay the Outstanding Balance of the Receivable created thereunder and any accrued interest thereon, enforceable against the Obligor in accordance with its terms,
except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws relating to or limiting creditors’ rights generally and by general
principles of equity (regardless of whether enforcement issought in a proceeding in equity or at law).

 
(u)                                Eligible Receivables. Each Receivable included in the Net Receivables Balance as an Eligible Receivable on the date of its purchase under theReceivables

Sale Agreement was an Eligible Receivable on such purchase date.
 
(v)                                Net Receivables Balance. The Seller has determined that, immediately after givingeffect to each purchase hereunder, the Net Receivables Balance is at least

equal to the sum of (i) the Aggregate Capital, plus(ii) the Aggregate Reserves.
 
(w)                              Accounting. In the case of the Seller, the Seller is treating the conveyance of the ownership interest in the Receivables and the Collections as a sale for

purposes of GAAP.
 
Section 5.2                                   Financial Institution Representations and Warranties. Each Financial Institution hereby represents and warrants, as to itself, to the Administrative

Agent, the Managing Agent of its Purchaser Group and the Conduit in its Purchaser Group that:
 
(a)                                Existence and Power. Such Financial Institution is a corporation or a banking association duly organized, validly existing and in good standing under the

laws of its jurisdiction of incorporation or organization,and has all corporate power to perform its obligations hereunder.
 
(b)                                No Conflict. The execution and delivery by such Financial Institutionof this Agreement and the performance of its obligations hereunder are within its

corporate powers, have been duly authorized by all necessary corporate action, do not contravene or violate (i) its certificate or articles of incorporation or association or by-laws, (ii) any
law, rule or regulation
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applicable to it, (iii) any restrictions under any agreement, contract or instrument to which it is a party or any of its property is bound, or (iv) any order, writ, judgment, award,injunction
or decree binding on or affecting it or its property, and do not result in the creation or imposition of any Adverse Claim onits assets. This Agreement has been duly authorized, executed
and delivered by such Financial Institution.

 
(c)                                 Governmental Authorization. No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body

is required for the due execution and delivery by such Financial Institution of this Agreement and the performance of itsobligations hereunder.
 
(d)                                Binding Effect. This Agreement constitutes the legal, valid and binding obligation of such Financial Institution enforceable against such Financial Institution

in accordance with its terms, except as such enforcement maybe limited by applicable bankruptcy, insolvency, reorganization or other similar laws relating to or limiting creditors’ rights
generally and by general principles of equity (regardless of whether such enforcement is sought in a proceeding in equity or at law).

 
ARTICLE VI

CONDITIONS OF PURCHASES
 

Section 6.1                                   Conditions Precedent to Effectiveness of this Agreement. This Agreement shall become effective as of the date hereof upon the Administrative
Agent and each Managing Agent receiving, in form and substance reasonably satisfactory to each such Person, on or beforethe date hereof (i) the satisfactory report of the
Administrative Agent’s auditors; (ii) those documents listed on Schedule B; (iii) a Monthly Report covering the immediately preceding Accrual Period and (iv) all fees and expenses
required to be paid on such date pursuant to the terms of this Agreement and the Fee Letter and (b) the Servicer shall have complied (and have caused the Originator to comply) with the
requirements of Section 7.1(e).

 
Section 6.2                                   Conditions Precedent to All Purchases and Reinvestments. Each purchase of a Purchaser Interest (other than pursuant to Section 12.1) and each

Reinvestment shall be subject to the further conditions precedent that in the case of each such purchase or Reinvestment: (a) the Servicer shall have delivered to the Administrative
Agent and each Managing Agent on or prior to the date of such purchase, in form and substance satisfactory to the Administrative Agent and each Managing Agent, all Monthly Reports
as and when due under Section 8.5and upon the Administrative Agent’s or any Managing Agent’srequest; (b) upon the Administrative Agent’s or any Managing Agent’s reasonable
request, the Servicer shall have delivered to the Administrative Agent and each Managing Agent at least three (3) days prior to such purchase or Reinvestment an interim report, in a
form agreed to by the Servicer and the Administrative Agent,showing the amount of Eligible Receivables; (c) the Amortization Date shall not have occurred; (d) the Administrative
Agent and each Managing Agent shall have received such otherapprovals, opinions or documents as it may reasonably request if the Administrative Agent or any Managing Agent
reasonably believes there has been a change in law or circumstance that affects the status or characteristics of the Receivables, Related Security or Collections, any Seller Partyor the
Administrative Agent’s first priority perfected security
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interest in the Receivables, Related Security and Collections and (e) on the date of each such Incremental Purchase or Reinvestment, the following statements shall be true (and
acceptance of the proceeds of such Incremental Purchase or Reinvestment shall be deemed a representation and warranty by the Seller that such statements are then true):

 
(i)                                     the representations and warranties set forth in Section 5.1 are true and correct on and as of the date of such Incremental Purchase or Reinvestment as though

made on and as of such date;
 
(ii)                                  no event has occurred and is continuing, or would result fromsuch Incremental Purchase or Reinvestment, that will constitute an Amortization Event, and no

event has occurred and is continuing, or would result from such Incremental Purchase or Reinvestment, that would constitute a Potential Amortization Event;
 

(iii)                               the Capital owing to each Purchaser does not exceed the Conduit Purchase Limit (in the case of a Conduit) or Commitment (inthe case of a Financial
Institution); and

 
(iv)                              the Aggregate Capital does not exceed the Purchase Limit andthe aggregate Purchaser Interests do not exceed the Applicable Maximum Purchaser Interest.
 

It is expressly understood that each Reinvestment shall, unless otherwise directed by the Administrative Agent or any Managing Agent, occur automatically on each day that the Servicer
shall receive any Collections without the requirement thatany further action be taken on the part of any Person and notwithstanding the failure of the Seller to satisfy any of the foregoing
conditions precedent in respect of such Reinvestment. Thefailure of the Seller to satisfy any of the foregoing conditions precedent in respect of any Reinvestment shall give riseto a
right of the Administrative Agent, which right may be exercised at any time on demand of the Administrative Agent or any Managing Agent, to rescind the related Reinvestment and
direct the Seller to pay to the Managing Agents for the benefit of the Purchasers an amount equal to the Collections prior to the Amortization Date that shall have been applied to the
affected Reinvestment.
 

ARTICLE VII
COVENANTS

 
Section 7.1                                   Affirmative Covenants of The Seller Parties. Until the date on which the Aggregate Unpaids have been indefeasibly paid in full and this Agreement

terminates in accordance with its terms, each Seller Party hereby covenants, as to itself, as set forth below:
 
(a)                                Financial Reporting. Such Seller Party will maintain, for itself and each of itsSubsidiaries, a system of accounting established and administered in

accordance with GAAP, and furnish or cause to be furnished tothe Administrative Agent, each Managing Agent and each Financial Institution:
 
(i)                                     Annual Reporting.   Within 120 days after the close of (A) each of Consumer’s fiscal years, a copy of the Annual Report on Form 10-K (or any successor
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form) for Consumers for such year, including therein the consolidated balance sheet of Consumers and its consolidated Subsidiaries as at the end of such year and the
consolidated statements of income, cash flows and common stockholder’s equity of Consumers and its consolidated Subsidiaries as at the end of and for such year, or
statements providing substantially similar information,in each case certified by independent public accountants ofrecognized national standing selected by Consumers (and not
objected to by the Administrative Agent or any Managing Agent), and (B) each of the Seller’s fiscal years, unaudited financial statements (which shall include balance sheets,
statements of income and retained earnings and a statement of cash flows) for such fiscal year, all certified by a Responsible Officer of the Seller as fairly presenting in all
material respects the financial condition and results of operations of the Seller in accordance with GAAP.(4)

 
(ii)                                  Quarterly Reporting. Within 60 days after the close of the first three (3) quarterly periods of each of its respective fiscal years, balancesheets of each of

Originator and its consolidated Subsidiaries and the Seller as at the close of each such period and statements of income and retained earnings and a statement of cash flows for
each such Person (and, in the case of the Originator, its consolidated Subsidiaries) for the period from the beginning ofsuch fiscal year to the end of such quarter, all certified by
its respective chief financial officer.

 
(iii)                               Compliance Certificate. Together with the financial statements required hereunder, a compliance certificate in substantially the form of Exhibit V signed by

such Seller Party’s Responsible Officer and dated the date of such annual financial statement or such quarterly financial statement, as the case may be.
 
(iv)                              Shareholders Statements and Reports. Promptly upon the furnishing thereof to the shareholdersof such Seller Party copies of all financial statements, reports

and proxy statements (other than those which relate solely to employee benefit plans) so furnished which Consumers files with the Securities and Exchange Commission.
 
(v)                                Bond Servicing Reports; S.E.C. Filings. Promptly upon the execution, delivery or filing thereof,(i) copies of all reports, statements, notices and certificates

delivered or received by the Servicer (in its capacity as Servicer under either Servicing Agreement or otherwise) pursuant to Sections 3.05, 3.06, 3.07 and 6.02 and Annex 1 and
Annex 2 of the 2001 Servicing Agreement (excluding any “Daily Servicer’s Report” delivered pursuant to Annex 2 of the 2001 Servicing Agreement) and Sections 3.01(b),
3.03, 3.04, 4.01 and 7.04 of the 2014 Servicing Agreement, (ii) copies of all reports and notices delivered to the holders of the securitization bonds issued by Consumers
Funding LLC or the holders of the securitization bonds issued by Consumers 2014 Securitization Funding LLC, (iii) copies of all amendments, waivers or other modifications to
any of the Basic Documents (as defined in either Servicing Agreement),(5) (iv) copies of all reports

 

(4) Clause (i) was replaced in its entirety by Amendment No. 4.
 
(5) Clauses (i), (ii) and (iii) of Section 7.1(a)(v) were restated by Amendment No. 6.
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which the Servicer sends to the holders of any of its securities or its creditors generally and (v) copies of all registration statements and annual, quarterly, monthly or other
regular reports which Originator or any of its Subsidiariesfiles with the Securities and Exchange Commission.

 
(vi)                              Copies of Notices. Promptly upon its receipt of any notice, request for consent, financial statements, certification, report or other communication under or in

connection with any Transaction Document from any Person other than the Administrative Agent or any Managing Agent, copies of the same.
 

(vii)                           Change in Credit and Collection Policy. At least thirty (30) days prior to the effectiveness of anymaterial change in or material amendment to the Credit and
Collection Policy, a copy of the Credit and Collection Policy then in effect and a notice (A) indicating such change or amendment, and (B) if such proposed change or
amendment would be reasonably likely to adversely affect the collectibility of the Receivables or decrease the credit quality of any newly created Receivables, requesting each
Managing Agent’s consent thereto, such consent not to be unreasonably withheld.

 
(viii)                        Other Information. Promptly, from time to time, such other information, documents, records or reports relating to the Receivables or thecondition or

operations, financial or otherwise, of such Seller Party asthe Administrative Agent or any Managing Agent may from timeto time reasonably request in order to protect the
interests of the Administrative Agent, any Managing Agent or any Purchaser under or as contemplated by this Agreement (including, without limitation, any information
relevant to the calculation and allocations described in each(6) Servicing Agreement and the Intercreditor Agreement).

 
(b)                                Notices. Such Seller Party will notify the Administrative Agent, each Managing Agent and each Financial Institution in writing of any of the following

promptly upon learning of the occurrence thereof, describing the same and, if applicable, the steps being taken with respect thereto:
 
(i)                                     Amortization Events or Potential Amortization Events. The occurrence of each Amortization Event and each Potential Amortization Event, by a statement of

a Responsible Officer of such Seller Party.
 
(ii)                                  Judgment and Proceedings. (A) (1) The entry of any judgment or decree against the Servicer if the aggregate amount of all judgments and decrees then

outstanding against the Servicer exceeds $25,000,000 and (2) the institution of any litigation, arbitration proceeding or governmental proceeding against the Servicer which,
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect; and (B) the entry of any judgment or decree or the institution of any litigation,
arbitration proceeding or governmental proceeding against the Seller.

 

(6) The word “the” located prior to the words “Servicing Agreement” was replaced by the word “each” in Section 7.1(a)(viii) by Amendment No. 6.
 

18



Page 41

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
(iii)                               Material Adverse Effect. The occurrence of any event or condition that has had, or could reasonably be expected to have, a Material Adverse Effect.
 
(iv)                              Termination Date. The occurrence of the “Termination Date” under and as defined in the Receivables Sale Agreement.
 
(v)                                Defaults Under Other Agreements. With respect to the Seller, the occurrence of a default or an event of default under any other financing arrangement

pursuant to which the Seller is a debtor or an obligor.
 

(vi)                              Downgrade of Originator. Any downgrade in the rating of any Indebtedness of Originator by S&P, by Moody’s or by Fitch, setting forth the Indebtedness
affected and the nature of such change.

 
(vii)                           Servicer Default. The occurrence of any event or circumstance which constitutes a Servicer Default (as defined in either(7) ServicingAgreement) or which,

with the giving of notice or the passage of time, would becomea Servicer Default.
 

(viii)                        Receivables Classification. The occurrence of any event or circumstance (including, without limitation, any change in law, regulation or systemsreporting),
which would impact the identification of any accounts receivable on the books and records of the Originator or the Sellernot less than thirty (30) days prior to such occurrence
(or in the event of a change in law or regulation, as soon as reasonably possible).

 
(ix)                              Appointment of Independent Manager.  The decision to appoint a new manager of the Seller as the “Independent Manager” for purposes of this Agreement,

such notice to be issued not less than ten (10) days prior to the effective date of such appointment and to certify that thedesignated Person satisfies the criteria set forth in the
definition herein of “Independent Manager.

 
(c)                                 Compliance with Laws and Preservation of Corporate Existence. Such Seller Party will comply in all respects with all applicable laws, rules, regulations,

orders, writs, judgments, injunctions, decrees or awards to which it may be subject, except where the failure to so comply could not reasonably be expected to have a Material Adverse
Effect. Such Seller Party will preserve and maintain its existence, rights and franchises in the jurisdiction of its organization, and qualify and remain qualified in good standing as a
foreign corporation or limited liability company, as applicable, in each jurisdiction in which such qualification is necessary in view of its businesses and operations or the ownership of its
properties, providedthat such Seller Party shall not be required to preserve any such right or franchise or to remain so qualified unless the failure to do so could reasonably be expected to
have a Material Adverse Effect.

 
(d)                                Audits. Such Seller Party will furnish to the Administrative Agent, each Managing Agent and each Financial Institution from time to time such information

with respect
 

(7)  The word “the” located prior to the words “Servicing Agreement” was replaced by the word “either” in Section 7.1(b)(vii) by Amendment No. 6.
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to it and the Receivables as the Administrative Agent, any Managing Agent or any Financial Institution may reasonably request. Such Seller Party will, from time to time during regular
business hours as requested by the Administrative Agent, any Managing Agent or any Financial Institution upon reasonable notice permit the Administrative Agent, such Managing
Agent or such Financial Institution, or any of their respective agents or representatives (and shall cause the Originator to permit the Administrative Agent, any Managing Agent orany
Financial Institution or any of their respective agents or representatives), to (i) examine and make copies of and abstracts from all Records in the possession or under the controlof such
Person relating to the Receivables, the Related Security, the 2001 Securitization Property, the 2014 Securitization Property and the Servicing Agreements, including, without limitation,
the related Contracts(8), and (ii) to visit the offices andproperties of such Person for the purpose of examining such materials described in clause (i) above, and to discuss matters
relating to such Person’s financial condition or the Receivables and the Related Security or any Person’s performance under any of the Transaction Documents or any Person’s
performance under the Contracts and, in each case, with any of the officers or employees of Seller or the Servicer having knowledge of such matters. Each such audit shall be at the sole
cost of such Seller Party, providedthat such Seller Party shall be required to pay for (A) during a Level One Enhancement Period, not more than one such auditper year, (B) during a
Level Two Enhancement Period, not more than two such audits per year and (C) during a Level Three Enhancement Period, an unlimited number of such audits per year.
 

(e)                                 Keeping and Marking of Records and Books.
 
(i)                                     The Servicer will (and will cause the Originator to) maintain and implement administrative and operating procedures (including, without limitation, an ability

to recreate records evidencing Receivables in the event of the destruction of the originals thereof), and keep and maintain all documents, books, records and other information
reasonably necessary or advisable for the collection of allReceivables and the performance of each Seller Party’s duties under the Transaction Documents and the Servicing
Agreements (including, without limitation, records adequate to permit (A) the immediate identification of each new Receivable and all Collections of and adjustments to each
existing Receivable and (B) the performance of the calculations and allocations required by the Intercreditor Agreement and the Servicing Agreements(9)). The Servicer will
(and will cause the Originator to) give the Administrative Agent and each Managing Agent notice of any material change inthe administrative and operating procedures
referred to in the previous sentence.

 
(ii)                                  Such Seller Party will (and will cause the Originator to) (A) on or prior to the date hereof, mark its master data processing records and other books and

records relating to the Purchaser Interests with a legend, acceptable to the Administrative Agent, describing the Purchaser Interests and (B) at any time after the occurrence of
an Amortization Event, upon the request of the Administrative Agent or any Managing

 

(8) Clause (i) of Section 7.1(d) was modified by Amendment No. 6.
 
(9) The phrase “the Service Agreement” was replaced by “theServicing Agreements” throughout Section 7.1(e)(i) by Amendment No. 6.
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Agent, deliver to the Administrative Agent all Contracts (including, without limitation, all multiple originals of any such Contract) relating to the Receivables, provided, that the
requirements of this clause (B) shall apply solely to any Contract consisting of or evidenced by an instrument or chattel paper.

 
(f)                                   Compliance with Contracts and Credit and Collection Policy. Such Seller Party will (and will cause the Originator to) timely and fully (i) perform and comply

with all provisions, covenants and other promises requiredto be observed by it under the Contracts related to the Receivables, except where the failure to so perform or comply couldnot
reasonably be expected to have a Material Adverse Effect, and (ii) comply in all respects with the Credit and CollectionPolicy in regard to each Receivable and the related Contract,
except where the failure to so comply could not reasonably beexpected to have a Material Adverse Effect.

 
(g)                                 Performance and Enforcement of Receivables Sale Agreement. The Seller will, and will require the Originator to, perform each of their respective

obligations and undertakings under and pursuant to the Receivables Sale Agreement, will purchase Receivables thereunder in compliance with the terms thereof and will enforce the
rights and remedies accorded to the Seller under the Receivables Sale Agreement. The Seller will take all actions to perfect and enforce its rights and interests (and the rights and
interests of the Administrative Agent and the Purchasers asassignees of the Seller) under the Receivables Sale Agreement as the Administrative Agent, any Managing Agent or any
Financial Institution may from time to time reasonably request, including, without limitation, making claims to which it may be entitled under any indemnity, reimbursement or similar
provision contained in the Receivables Sale Agreement.

 
(h)                                Ownership. The Seller will (or will cause the Originator to) take all necessary action to (i) vest legal and equitable title to theReceivables, the Related

Security and the Collections purchased under the Receivables Sale Agreement irrevocably in Seller, free and clear of any Adverse Claims other than Adverse Claims in favor of the
Administrative Agent, the Managing Agents and the Purchasers (including, without limitation, the filing of all financing statements or other similar instruments or documents necessary
under the UCC (or any comparable law) of all appropriate jurisdictions to perfect the Seller’s interest in such Receivables, Related Security and Collections and such other actionto
perfect, protect or more fully evidence the interest of the Seller therein as the Administrative Agent or any Managing Agent may reasonably request), and (ii) establish and maintain, in
favor of the Administrative Agent, for the benefit of the Managing Agents and the Purchasers, a valid and perfected firstpriority undivided percentage ownership interest (and/ora valid
and perfected first priority security interest) in all Receivables, Related Security and Collections to the full extent contemplated herein, free and clear of any Adverse Claims other than
Adverse Claims in favor of the Administrative Agent for the benefit of the Managing Agents and the Purchasers (including, without limitation, the filing of all financing statements or
other similar instruments or documents necessary under theUCC (or any comparable law) of all appropriate jurisdictions to perfect the Administrative Agent’s (for the benefit of the
Managing Agents and the Purchasers) interest in such Receivables, Related Security and Collections and such other action to perfect, protect or more fully evidence the interest ofthe
Administrative Agent for the benefit of the Managing Agentsand the Purchasers as the Administrative Agent or any Managing Agent may reasonably request).
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(i)                                     Purchasers’ Reliance. The Seller acknowledges that the Purchasers are enteringinto the transactions contemplated by this Agreement in reliance upon the

Seller’s identity as a legal entity that is separate from Originator or any Affiliate thereof (each, a “CMS Entity”). Therefore, from and after the date of execution and delivery of this
Agreement, Seller shall take all reasonable steps, including, without limitation, all steps that the Administrative Agent, any Managing Agent or any Purchaser may from time to time
reasonably request, to maintain the Seller’s identity as a separate legal entity and to make it manifest to third partiesthat the Seller is an entity with assets and liabilities distinct from
those of any CMS Entity and not just a division of a CMS Entity. Without limiting the generality of the foregoing and in addition to the other covenants set forth herein, the Seller will:

 
(i)                                     conduct its own business in its own name and require that all full-time employees of the Seller, if any, identify themselves as such and not as employees of

any CMS Entity (including, without limitation, by means of providing appropriate employees with business or identification cards identifying such employees as the Seller’s
employees);

 
(ii)                                  compensate all employees, consultants and agents directly, from Seller’s own funds, for services provided to the Seller by such employees, consultants and

agents and, to the extent any employee, consultant or agent of the Seller is also an employee, consultant or agent of any CMS Entity, allocate the compensation of such employee,
consultant or agent between the Seller and such CMS Entity, as applicable, on a basis that reflects the services renderedto the Seller and such CMS Entity, as applicable;

 
(iii)                               maintain separate offices and, if such office is located in the offices of any CMS Entity, the Seller shall lease such office at a fair market rent;
 
(iv)                              have separate stationery, invoices and checks in its own name;
 
(v)                                conduct all transactions with each CMS Entity (including, without limitation, any delegation of its obligations hereunder as Servicer) strictly on an arm’s-

length basis, allocate all overhead expenses for items shared between the Seller and any CMS Entity fairly and reasonably;
 
(vi)                              at all times have at least three Managers, at least one of which is an Independent Manager;
 
(vii)                           observe all limited liability company formalities as a distinct entity, and ensure that all limited liability company actions relating to (A) the selection,

maintenance or replacement of the Independent Manager, (B) the dissolution or liquidation of the Seller or (C) the initiation of, participation in, acquiescence in or consent to
any bankruptcy, insolvency, reorganization or similar proceeding involving the Seller, are duly authorized by unanimous vote of its Managers (including the Independent
Manager);
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(viii)                        maintain the Seller’s books and records separate from thoseof any CMS Entity thereof and otherwise readily identifiable as its own assets rather than assets

of a CMS Entity;
 
(ix)                              prepare its financial statements separately from those of any CMS Entity and insure that any consolidated financial statements of any CMS Entity that include

Seller and that are filed with the Securities and Exchange Commission or any other governmental agency have notes clearly stating that the Seller is a separate corporate entity
and that its assets will be available first and foremost to satisfy the claims of the creditors of the Seller;
 

(x)                                except as herein specifically otherwise provided, maintain the funds or other assets of Seller separate from, and not commingled with, those of any CMS
Entity and only maintain bank accounts or other depository accounts to which Seller alone is the account party, into which only the Seller or Servicer makes deposits and from
which only the Seller or Servicer (or the Administrative Agent hereunder) has the power to make withdrawals;

 
(xi)                              pay all of the Seller’s operating expenses from the Seller’sown assets (except for certain payments by a CMS Entity or other Persons pursuant to allocation

arrangements that comply with the requirements of this Section 7.1(i));
 
(xii)                           maintain its corporate separateness such that it does not merge or consolidate with or into, or convey, transfer, lease or otherwise dispose of (whether in one

transaction or in a series of transactions, and except as otherwise contemplated herein) all or substantially all of itsassets (whether now owned or hereafter acquired) to, or
acquire all or substantially all of the assets of, any Person, nor at any time create, have, acquire, maintain or hold any interest in any Subsidiary;

 
(xiii)                        take such other actions as are necessary on its part to ensurethat the facts and assumptions set forth in the opinion datedMay 22, 2003 and issued by

Skadden, Arps, Slate, Meagher & Flom, LLP, as counsel for the Seller, in connection with the Original RPA and relating tosubstantive consolidation issues, and in the
certificates accompanying such opinion, remain true and correct in all material respects at all times; and

 
(xiv)                       maintain its Certificate of Formation and Limited Liability Company Agreement in conformity with this Agreement, suchthat it does not amend, restate,

supplement or otherwise modify its Certificate of Formation or Limited Liability Company Agreement in any respect thatwould impair its ability to comply with the terms or
provisions of any of the Transaction Documents, including,without limitation, Section 7.1(i) of this Agreement.

 
(j)                                    Collections. Such Seller Party will cause (i) all checks representingCollections, 2001 Securitization Charge Collections and 2014 Securitization Charge

Collections to be remitted to a Lock-Box, (ii) all other amounts in respect of Collections, 2001 Securitization
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Charge Collections and 2014 Securitization Charge Collections to be deposited directly to a Collection Account, (iii) all proceeds from all Lock-Boxes to be deposited by the Servicer
into a Collection Account, (iv) all funds in each Collection Account which is not a Specified Account to be remitted to a Specified Account as soon as is reasonably practicable and (v)
 each Specified Account to be subject at all times to a Collection Account Agreement that is in full force and effect. In the event any payments relating to Receivables are remitted
directly to Seller or any Affiliate of the Seller, the Sellerwill remit (or will cause all such payments to be remitted) directly to a Collection Bank and deposited into a Collection Account
within two (2) Business Days following receipt thereof, and, at all times prior to such remittance, the Seller will itself hold or, if applicable, will cause such payments to be heldin trust
for the exclusive benefit of the Administrative Agent, the Managing Agents and the Purchasers. The Seller will maintain exclusive ownership, dominion and control (subject to the
terms of this Agreement) of each Lock-Box and Collection Account and shall not grant the right to take dominion and control of any Lock-Box or Collection Account at a future time or
upon the occurrence of a future event to any Person, except tothe Administrative Agent as contemplated by this Agreementand the Intercreditor Agreement. Upon not less than 30 days
prior written notice to the Seller and the Servicer, the Administrative Agent may, in its reasonable discretion, designate additional Collection Accounts as Specified Accounts and such
Specified Accounts shall be subject to the requirement set forth in clause (v) above. On the date which is 30 days after the first day of a Level Three Enhancement Period, all Collection
Accounts shall be Specified Accounts and such Specified Accounts shall be subject to the requirement set forth in clause(v) above.(10)
 

(k)                                Taxes. The Seller will file all tax returns and reports required by law to be filed by it and will promptly pay all taxes and governmental charges at any time
owing, except any such taxes which are not yet delinquent or are being diligently contested in good faith by appropriate proceedings and for which adequate reserves in accordance with
GAAP shall have been set aside on its books. The Seller will pay when due any taxes payable in connection with the Receivables, exclusive of taxes on or measured by income or gross
receipts of any Conduit, the Administrative Agent or any Financial Institution. The Servicer will pay and discharge before the same shall become delinquent, all taxes and governmental
charges imposed upon it or its property, providedthat the Servicer shall not be required to pay or discharge any such tax or governmental charge (i) which is being contested by it in good
faith and by proper procedures or (ii) the non-payment of which will not have a Material Adverse Effect.

 
(l)                                     Insurance. The Seller will maintain in effect, or cause to be maintained in effect, at the Seller’s own expense, such casualty and liability insurance as the

Seller shall deem appropriate in its good faith business judgment.
 
(m)                            Payment to Originator. With respect to any Receivable purchased by the Seller from the Originator, such sale shall be effected under, and in compliance with

the terms of, the Receivables Sale Agreement, including, without limitation, the terms relating to the method of payment and amount and timing of payments to be made to the Originator
in respect of the purchase price for such Receivable.
 

(10) Clauses (i) and (ii) in Section 7.01(j) were modified by Amendment No. 6.
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(n)                                Restrictions on Activities. The Seller will operate its business and activities such that: it does not engage in any business or activity of any kind, or enter into

any transaction or indenture, mortgage, instrument, agreement, contract, lease or other undertaking, other than the transactions contemplated and authorized by this Agreementand the
Receivables Sale Agreement; and does not create, incur, guarantee, assume or suffer to exist any indebtedness or other liabilities, whether direct or contingent, other than (i) as a result of
the endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary course of business, (ii) the incurrence of obligations under this Agreement, (iii)
 the incurrence of obligations, as expressly contemplatedin the Receivables Sale Agreement, to make payment to the Originator thereunder for the purchase of Receivables under the
Receivables Sale Agreement, and (iv) the incurrence of operating expenses in the ordinary course of business of the type otherwise contemplated by this Agreement.

 
(o)                                Modification of Limited Liability Company Agreement. The Seller will maintain its limited liability company agreement in conformity with this Agreement,

such that it does not amend, restate, supplement or otherwise modify its limited liability company agreement in any respect that would impair its ability to comply with the terms or
provisions of any of the Transaction Documents, including,without limitation, Section 7.1(i) of this Agreement;

 
(p)                                Modification of Receivables Sale Agreement. The Seller will maintain the effectiveness of, and continue to perform under the Receivables Sale Agreement,

such that it does not amend, restate, supplement, cancel, terminate or otherwise modify the Receivables Sale Agreement, or give any consent, waiver, directive or approval thereunder or
waive any default, action, omission or breach under the Receivables Sale Agreement or otherwise grant any indulgence thereunder, without (in each case) the prior written consent of the
Administrative Agent, each Managing Agent and each Financial Institution.

 
(q)                                Maintenance of Required Capital Amount. The Seller will maintain at all times the Required CapitalAmount (as defined in the Receivables Sale Agreement)

and refrain from making any dividend, distribution, redemption of capital stock or payment of any subordinated indebtedness which would cause the Required Capital Amount to cease
to be so maintained.

 
(r)                                   Performance under Servicing Agreements. The Servicer will perform and comply with all obligationsof the Servicer as “Servicer” under each Servicing

Agreement, including, without limitation, its duties and responsibilities relating to the calculations and allocations required by the Intercreditor Agreement and each Servicing
Agreement.(11)
 

(s)                                  Financing Statements for Supplement Indentures.   The Seller will (or will cause Originator to) cause the collateral description in each UCC-1 Financing
Statement filed pursuant to any Supplement Indenture to expressly exclude all Receivables, all Related Security, all Collections, each Lock-Box, each Collection Account and the
proceeds thereof in a manner acceptable to the Administrative Agent.
 

(11) Section 7.01(r) was retitled and modified by Amendment No. 6.
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(t)                                   Receivables Classification. In connection with any change in the identification of anyaccounts receivable on the books and records of the Originator or the

Seller, the Seller shall ensure that all actions required bySection 7.1(h) will have been taken prior to such change.
 
(u)                                Certification of Receivables Classification. In connection with the delivery of each Monthly Report, the Servicer shall certify to the Administrative Agent

and each Managing Agent that it has made diligent inquiry andthat the accounts receivable included in such report as Receivables are identified on the books and records of the
Originator and the Seller with the account code “Account 1460000 Customer Receivables” or “Account 1460201 — A/R Other”.
 

Section 7.2                                   Negative Covenants of the Seller Parties. Until the date on which the Aggregate Unpaids have been indefeasibly paid in full and this Agreement
terminates in accordance with its terms, each Seller Party hereby covenants, as to itself, that:

 
(a)                                Name Change, Offices and Records. The Seller will not (and will not permit the Originator to)(i) make any change to its name (within the meaning of

Section 9-507(c) of any applicable enactment of the UCC),identity, corporate structure or location of books and records unless, at least thirty (30) days prior to the effective date of any
such name change, change in corporate structure, or change in location of its books and records the Seller notifies the Administrative Agent and each Managing Agent thereof and
delivers to the Administrative Agent and each Managing Agent such financing statements (Forms UCC-1 and UCC-3) authorized or executed by the Seller (if required under applicable
law) which the Administrative Agent or any Managing Agent may reasonably request to reflect such name change, location change, or change in corporate structure, together with such
other documents and instruments that the Administrative Agent or any Managing Agent may reasonably request in connection therewith and has taken all other steps to ensure that the
Administrative Agent, for the benefit of itself, the Managing Agents and the Purchasers, continues to have a first priority, perfected ownership or security interest in the Receivables, the
Related Security related thereto and any Collections thereon, or (ii) change its jurisdiction of organization unlessthe Administrative Agent shall have received from the Seller, prior to
such change, (A) those items described in clause (i) hereof, and (B) if the Administrative Agent, any Managing Agent or any Purchaser shall so request, an opinion of counsel, in form
and substance reasonably satisfactory to such Person, as tosuch organization and the Seller’s or the Originator’s, as applicable, valid existence and good standing and the perfection and
priority of the Administrative Agent’s ownership or security interest in the Receivables, the Related Security and Collections.

 
(b)                                Change in Payment Instructions to Obligors. Except as may be required by the Administrative Agent pursuant to Section 8.2(b), such Seller Party will not

add or terminate any bank as a Collection Bank, or make any change in the instructions to Obligors regarding payments to bemade to any Lock-Box or Collection Account, unless the
Administrative Agent shall have received, at least ten (10) days before the proposed effective date therefor, (i) written notice of such addition, termination or change and (ii) (A) with
respect to the addition of a Collection Bank or a Collection Account or Lock-Box, an executed Collection Account Agreement with respect to the new Collection Account if a Specified
Account, or Lock-Box if linked to a Specified Account and (B) with respect to the addition of a
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Lock-Box, an executed P.O. Box Transfer Notice with respect to the new Lock-Box; provided, however, that the Servicer may make changes in instructions to Obligors regarding
payments without notice to the Administrative Agent if suchnew instructions require such Obligor to make payments to anexisting Specified Account or Lock-Box.

 
(c)                                 Modifications to Contracts and Credit and Collection Policy. Such Seller Party will not, and will not permit the Originator to, make any change to the Credit

and Collection Policy that would be reasonably likely to adversely affect the collectibility of the Receivables. Except as provided in Section 8.2(d), the Servicer will not, and will not
permit the Originator to, extend, amend or otherwise modifythe terms of any Receivable or any Contract related thereto other than in accordance with the Credit and Collection Policy.

 
(d)                                Sales, Liens. The Seller will not sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option with respect to, or create or suffer

to exist any Adverse Claim upon (including, without limitation, the filing of any financing statement) or with respect to, any Receivable, Related Security or Collections, or uponor with
respect to any Contract under which any Receivable arises, or any Lock-Box or Collection Account, or assign any right to receive income with respect thereto (other than, in each case,
the creation of the interests therein in favor of the Administrative Agent, the Managing Agents and the Purchasers provided for herein), and the Seller will defend the right, title and
interest of the Administrative Agent, the Managing Agents and the Purchasers in, to and under any of the foregoing property, against all claims of third parties claiming through or under
the Seller or the Originator. The Seller will not create or suffer to exist any mortgage, pledge, security interest, encumbrance, lien, charge or other similar arrangement on any of its
inventory.

 
(e)                                 Net Receivables Balance. At no time prior to the Amortization Date shall the Seller permit the Net Receivables Balance to be less than an amount equal to

the sum of (i) the Aggregate Capital plus(ii) the Aggregate Reserves.
 
(f)                                   Termination Date Determination. The Seller will not designate the Termination Date (as defined in the Receivables Sale Agreement), or send any written

notice to Originator in respect thereof, without the prior written consent of the Administrative Agent, each Managing Agent and each Financial Institution, except with respect tothe
occurrence of such Termination Date arising pursuant to Section 5.1(d) of the Receivables Sale Agreement.

 
(g)                                 Restricted Junior Payments. During the continuation of any Amortization Event, the Seller will not make any Restricted Junior Payment if, after giving effect

thereto, the Seller would fail to meet its obligations set forth in Section 7.2(e).
 
(h)                                Collection Accounts not Subject to Collection Account Agreement. At any time after the 30  day following the first day of a Level Three Enhancement

Period, such Seller Party will not, and will not permit the Originator to, direct any Collections to be remitted to any Collection Account not subject at all times to a Collection Account
Agreement.

 
(i)                                     Commingling. Such Seller Party shall not deposit or otherwise credit, or cause or permit to be so deposited or credited, to any Lock-Box or Collection

Account cash or
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cash proceeds other than Collections, 2001 SecuritizationCharge Collections and 2014 Securitization Charge Collections(12).
 

(j)                                    Servicing Agreements. Without the consent of the Administrative Agent, each Managing Agent and each Financial Institution, the Servicer will not amend,
modify or waive any term or condition of (i) Section 3.02 orSection 5.04 of the 2001 Servicing Agreement, (ii) Annex 2to the 2001 Servicing Agreement, (iii) the definition of the term
“Securitization Charges”, “Securitization Charge Collections” or “Transferred Securitization Property” in the 2001 Servicing Agreement, (iv) Section 3.01(a), Section 4.01 or
Section 8.04 of the 2014 Servicing Agreement, (v) Exhibit A to the 2014 Servicing Agreement, (vi) the definition of the term “Securitization Charge”, “Securitization Charge
Collections” or “Securitization Property” in the 2014 Servicing Agreement or (vii) to the extent relating to any of theforegoing, any definition used directly or indirectly in any of the
foregoing terms or conditions.(13)
 

ARTICLE VIII
ADMINISTRATION AND COLLECTION

 
Section 8.1                                   Designation of Servicer.
 
(a)                                The servicing, administration and collection of the Receivables shall be conducted by such Person (the “Servicer”) so designated from time to time in

accordance with this Section 8.1. Consumers is hereby designated as, and hereby agrees to perform the duties and obligations of, the Servicer pursuant to the terms of this Agreement. 
The Administrative Agent may, and shall, at the direction ofthe Required Financial Institutions, at any time designateas the Servicer any Person to succeed Consumers or any successor
Servicer.

 
(b)                                Without the prior written consent of the Administrative Agent, each Managing Agent and the Required Financial Institutions, Consumers shall not be

permitted to delegate any of its duties or responsibilitiesas the Servicer to any Person other than (i) the Seller and (ii) with respect to certain delinquent Receivables, outside collection
agencies in accordance with its customary practices. The Seller shall not be permitted to further delegate to any otherPerson any of the duties or responsibilities of the Servicerdelegated
to it by Consumers. If at any time the Administrative Agent shall designate as the Servicer any Person other than Consumers, all duties and responsibilities theretofore delegatedby
Consumers to the Seller may, at the discretion of the Administrative Agent and shall, at the direction of the Required Financial Institutions, be terminated forthwith on notice given by the
Administrative Agent to Consumers and to the Seller.

 
(c)                                 Notwithstanding any delegation by Consumers pursuant to the foregoing subsection (b), (i) Consumers shall be and remain primarily liable to the

Administrative Agent, the Managing Agents and the Purchasers for the full and prompt performance of all duties and responsibilities of the Servicer hereunder and (ii) the
Administrative Agent, the Managing
 

(12) Section 7.2(i) was modified by Amendment No. 6.
 
(13) Section 7.2(j) was retitled and restated in its entirety by Amendment No. 6.
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Agents and the Purchasers shall be entitled to deal exclusively with Consumers in matters relating to the discharge by the Servicer of its duties and responsibilities hereunder. The
Administrative Agent, the Managing Agents and the Purchasers shall not be required to give notice, demand or other communication to any Person other than Consumers in order for
communication to the Servicer and its sub-servicer or otherdelegate with respect thereto to be accomplished. Consumers, at all times that it is the Servicer, shall be responsiblefor
providing any sub-servicer or other delegate of the Servicer with any notice given to the Servicer under this Agreement.

 
Section 8.2                                   Duties of Servicer.
 
(a)                                The Servicer shall take or cause to be taken all such actions as may be necessary or advisable to collect each Receivable from time to time, all in accordance

with applicable laws, rules and regulations, with reasonable care and diligence, and in accordance with the Credit andCollection Policy.
 
(b)                                The Servicer will instruct all Obligors to pay all Collections, all 2001 Securitization Charge Collections and all 2014Securitization Charge Collections

directly to a Lock-Box or Collection Account.(14) The Servicer shall effect (i) except as agreed to between the Servicer and the Administrative Agent (such agreement not to be
unreasonably withheld), a Collection Account Agreement substantially in the form of Exhibit VIwith each bank maintaining a Collection Account at any time and (ii) a P.O. Box
Transfer Notice substantially in the form of Exhibit XIwith respect to each Lock-Box. In the case of any remittances received in any Lock-Box or Collection Account that shall have
been identified, to the satisfaction of the Servicer, to notconstitute Collections or other proceeds of the Receivables or the Related Security, the Servicer shall promptly remitsuch items
to the Person identified to it as being the owner of such remittances. From and after the date the Administrative Agent delivers to any Collection Bank a Collection Notice pursuant to
Section 8.3, the Administrative Agent may request that the Servicer, and the Servicer thereupon promptly shall instruct all Obligors with respect to the Receivables, to remit all payments
thereon to a new depositary account specified by the Administrative Agent and, at all times thereafter, Seller and the Servicer shall not deposit or otherwise credit, and shall not permit
any other Person to deposit or otherwise credit to such new depositary account any cash or payment item other than Collections.
 

(c)                                 The Servicer shall administer the Collections in accordance with the procedures described herein and in Article II. The Servicer shall set aside and hold in
trust for the account of the Seller and the Purchasers their respective shares of the Collections in accordance with Article II. The Servicer shall, upon the request of the Administrative
Agent, segregate, in a manner acceptable to the Administrative Agent, all cash, checks and other instruments received by it from time to time constituting Collections from the general
funds of the Servicer or Seller prior to the remittance thereof in accordance with Article II. If the Servicer shall be required to segregate Collections pursuant to the preceding sentence,
the Servicer shall segregate and deposit with a bank designated by the Administrative Agent such allocable share of Collections of Receivables set aside for the Purchasers on the first
Business Day following
 

(14) The first sentence in Section 8.2(b) was restated inits entirety by Amendment No. 6.
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receipt by the Servicer of such Collections, duly endorsed or with duly executed instruments of transfer.

 
(d)                                The Servicer may, in accordance with the Credit and Collection Policy, extend the maturity of any Receivable or adjust the Outstanding Balance of any

Receivable as the Servicer determines to be appropriate to maximize Collections thereof; provided, however, that such extension or adjustment shall not alter the status of such
Receivable as a Delinquent Receivable or Charged-Off Receivable or limit the rights of the Administrative Agent, the Managing Agents or the Purchasers under this Agreement. 
Notwithstanding anything to the contrary contained herein, the Administrative Agent shall have the absolute and unlimited right to direct the Servicer to commence or settle any legal
action with respect to any Receivable or to foreclose upon orrepossess any Related Security.
 

(e)                                 The Servicer shall hold in trust for the Seller and the Purchasers all Records that (i) evidence or relate to the Receivables, the related Contracts and Related
Security or (ii) are otherwise necessary or desirable to collect the Receivables and shall, as soon as practicable upondemand of the Administrative Agent, deliver or make available to the
Administrative Agent all such Records, at a place selected by the Administrative Agent. The Servicer shall, as soon as practicable following receipt thereof turn over to the Seller any
cash collections or other cash proceeds received with respect to Indebtedness not constituting Receivables. The Servicer shall, from time to time at the request of any Purchaser,furnish
to the Purchasers (promptly after any such request) a calculation of the amounts set aside for the Purchasers pursuant toArticle II.

 
(f)                                   Any payment by an Obligor in respect of any indebtedness owedby it to the Originator or the Seller shall, except as otherwise specified by such Obligor or

otherwise required by contract or law, be applied as a Collection of any Receivable of such Obligor (starting with the oldest such Receivable) to the extent of any amounts then due and
payable thereunder before being applied to any other receivable or other obligation of such Obligor.

 
Section 8.3                                   Collection Notices. The Administrative Agent is authorized at any time (i) when an Amortization Event exists or (ii) during a Level Three

Enhancement Period, to date and to deliver to the CollectionBanks the Collection Notices. The Seller hereby transfersto the Administrative Agent for the benefit of the Purchasers,
effective when the Administrative Agent delivers such notice, the exclusive ownership and control of each Collection Account and control of each Lock-Box. In case any authorized
signatory of the Seller whose signature appears on a Collection Account Agreement shall cease to have such authority before the delivery of such notice, such Collection Notice shall
nevertheless be valid as if such authority had remained in force. The Seller hereby authorizes the Administrative Agent, and agrees that the Administrative Agent shall be entitled (i)
 when an Amortization Event exists or (ii) during a Level Three Enhancement Period to (A) endorse the Seller’s name on checks and other instruments representing Collections, (B)
 enforce the Receivables, the related Contracts and the Related Security and (C) take such action as shall be necessaryor desirable to cause all cash, checks and other instruments
constituting Collections of Receivables to come into the possession of the Administrative Agent rather than the Seller.
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Section 8.4                                   Responsibilities of Seller. Anything herein to the contrary notwithstanding, the exercise by the Administrative Agent, any Managing Agent or any

Purchaser of its rights hereunder shall not release the Servicer, the Originator or the Seller from any of their duties orobligations with respect to any Receivables or under the related
Contracts. None of the Administrative Agent, the ManagingAgents or the Purchasers shall have any obligation or liability with respect to any Receivables or related Contracts, nor shall
any of them be obligated to perform the obligations of the Seller.

 
Section 8.5                                   Reports. The Servicer shall prepare and forward to the Administrative Agent, each Managing Agent and each Financial Institution (i) on the twelfth

(12th) Business Day of each month and at such times as the Administrative Agent, any Managing Agent or any Financial Institution shall request, a Monthly Report, (ii) on the second
(2nd) Business Day of each week during a Level Two Enhancement Period, a weekly report in substantially the same form as the Monthly Report or such other form approved by the
Administrative Agent and each Managing Agent in writing andreflecting information as of the end of the prior week, (iii) on each Business Day during a Level Three Enhancement
Period, a Daily Report, and (iv) at such times as the Administrative Agent, any Managing Agent or any Financial Institution shall reasonably request, an aging of Receivables.

 
Section 8.6                                   Servicing Fees. In consideration of Consumers’ agreement to act as the Servicer hereunder, the Purchasers hereby agree that, so long as Consumers

shall continue to perform as the Servicer hereunder, the Seller shall pay over to Consumers a fee (the “Servicing Fee”) on the first calendar day of each month, in arrears for the
immediately preceding month, equal to 1.0% per annum of the average aggregate Outstanding Balance of all Receivables during such period, as compensation for its servicing activities.

 
ARTICLE IX

AMORTIZATION EVENTS
 

Section 9.1                                   Amortization Events. The occurrence of any one or more of the following events shall constitute an Amortization Event:
 
(a)                                Any Seller Party shall fail (i) to make any payment or deposit required hereunder when due and such failure shall continue for one (1) Business Day, or (ii) to

perform or observe any term, covenant or agreement hereunder (other than as referred to in clause (i) of this paragraph (a) and Section 9.1(b) through (m)) and such failure shallcontinue
for five (5) consecutive Business Days or a “Servicer Default” shall occur under (and as such term is defined in) either(15) Servicing Agreement.

 
(b)                                Any representation, warranty, certification or statementmade by any Seller Party in this Agreement, any other Transaction Document or in any other

document delivered pursuant hereto or thereto shall prove to have been (i) with respect to any representations, warranties, certifications or statements which contain a materiality
qualifier, incorrect in any respect when made or deemed madeand (ii) with respect to any representations,

 

(15) Section 9.1(a) was modified by Amendment No. 6.
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warranties, certifications or statements which do not contain a materiality qualifier, incorrect in any material respect when made or deemed made.

 
(c)                                 (i) Failure of the Seller to pay any Indebtedness when due orthe failure of Servicer to pay Indebtedness when due in excess of $25,000,000 and such failure

shall continue after any applicable grace period; or (ii) the default by any Seller Party in the performance of any term,provision or condition contained in any agreement under which any
such Indebtedness was created or is governed, the effect of which is to cause, or to permit the holder or holders of such Indebtedness to cause, such Indebtedness to become due prior to
its stated maturity, unless the obligor under or holder of such Indebtedness shall have waived in writing such circumstance, or such circumstance has been cured so that such
circumstance is no longer continuing; or (iii) any such Indebtedness of any Seller Party shall be declared to be due and payable or required to be prepaid (other than by a regularly
scheduled payment) prior to the date of maturity thereof; or(iv) any “default” under the 1945 Indenture shall occur.
 

(d)                                (i) Any Seller Party shall generally not pay its debts as such debts become due or shall admit in writing its inability to pay its debts generally or shall make a
general assignment for the benefit of creditors; or (ii) any proceeding shall be instituted by or against any Seller Party seeking to adjudicate it bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization or
relief of debtors, or seeking the entry of an order for reliefor the appointment of a receiver, trustee or other similar official for it or any substantial part of its property and, in the case of
any such proceeding instituted against it (but not instituted by it), any such proceeding shall remain undismissed or unstayed for a period of 30 days, or any of the actions sought in such
proceeding (including, without limitation, the entry of anorder for relief against, or the appointment of a receiver, trustee, custodian or other similar official for, it or for any substantial
part of its property) shall occur or (iii) any Seller Party shall take any corporate action to authorize any of the actions set forth in clauses (i) or (ii) above in this subsection (d).

 
(e)                                 The Seller shall fail to comply with the terms of Section 2.7hereof.
 
(f)                                   As at the end of any Accrual Period:
 
(i)                                     the average of the Dilution Ratios as of the end of such Accrual Period and the two preceding Accrual Periods shall exceed 1.75%, or
 
(ii)                                  the average of the Loss-to-Liquidation Ratios as of the end of such Accrual Period and the two preceding Accrual Periods shall exceed 2.5%, or
 
(iii)                               the average of the Past Due Ratios as of the end of such AccrualPeriod and the two preceding Accrual Periods shall exceed (A) 12.0% for any Accrual

Period occurring in May through December of any calendar year or (B) 8.5% for any Accrual Period occurring in January through April of any calendar year, or(16)
 

(16) Clause (iii) was replaced in its entirety by Amendment No. 2 and Amendment No. 4.
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(iv)                              the average of the Days Sales Outstanding Ratios as of the endof such Accrual Period and the two preceding Accrual Periodsshall exceed 55 days.
 
(g)                                 A Change of Control shall occur.
 
(h)                                (i) One or more final judgments for the payment of money in anamount in excess of $10,000 shall be entered against the Seller or (ii) one or more final

judgments for the payment of money in an amount in excess of $25,000,000 in the aggregate, shall be entered against the Servicer on claims not covered by insurance or as to which the
insurance carrier has denied its responsibility, and (i) enforcement proceedings have been commenced by any creditorupon any such judgment or (ii) such judgment shall continue
unsatisfied and in effect for thirty (30) consecutive days without a stay of execution.
 

(i)                                     The “Termination Date” under and as defined in the Receivables Sale Agreement shall occur under the Receivables Sale Agreement or Originator shall for
any reason cease to transfer Receivables to the Seller underthe Receivables Sale Agreement.

 
(j)                                    This Agreement shall terminate in whole or in part (except inaccordance with its terms), or shall cease to be effective orto be the legally valid, binding and

enforceable obligation of the Seller, or the Administrative Agent for the benefit of the Managing Agents and the Purchasers shall cease to have a valid and perfected first priority security
interest in the Receivables, the Related Security and the Collections with respect thereto and the Specified Accounts.

 
(k)                                Consumers shall fail to maintain a ratio of Total Consolidated Debt to Total Consolidated Capitalization of not greaterthan 0.65 to 1.0.(17)

 
(l)                                     Any term or provision of the 2001 Securitization Charge SaleAgreement, the 2001 Servicing Agreement, the 2014 Sale Agreement or the 2014 Servicing

Agreement shall be amended, waived or otherwise modified inany manner which, in the judgment of the Administrative Agent or any Managing Agent, has an adverse effect on the
Administrative Agent’s, Managing Agent’s or the Purchasers’ interests under this Agreement(18).
 

(m)                            Any Person shall be appointed as an Independent Manager of the Seller without prior notice thereof having been given to the Administrative Agent and each
Managing Agent in accordance with Section 7.1(b)(ix) or without the written acknowledgement by the Administrative Agent and each Managing Agent that such Person conforms,to
the reasonable satisfaction of the Administrative Agent and each Managing Agent, with the criteria set forth in the definition herein of “Independent Manager.”

 
Section 9.2                                   Remedies. Upon the occurrence and during the continuation of an Amortization Event, the Administrative Agent may, or upon the direction of any

Managing Agent or any Financial Institution shall, take anyof the following actions: (i) replace the Person
 

(17) Subsection (k) was replaced in its entirety by Amendment No. 4.
 

(18) Section 9.1(l) was modified by Amendment No. 6.
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then acting as the Servicer, (ii) declare the AmortizationDate to have occurred, whereupon the Amortization Date shall forthwith occur, without demand, protest or further notice of any
kind, all of which are hereby expressly waived by each SellerParty; provided, however, that upon the occurrence of an Amortization Event described in Section 9.1(d), the Amortization
Date shall automatically occur, without demand, protest orany notice of any kind, all of which are hereby expressly waived by each Seller Party, (iii) to the fullest extent permitted by
applicable law, declare that the Default Fee shall accrue with respect to any of the Aggregate Unpaids outstanding at such time, (iv) deliver the Collection Notices to the Collection
Banks and/or instruct the Postmaster General of the applicable Post Office to restrict access to the Lock-Boxes, and (v) notify Obligors of the Purchasers’ interest in the Receivables. The
aforementioned rights and remedies shall be without limitation, and shall be in addition to all other rights and remedies of the Administrative Agent, the Managing Agents and the
Purchasers otherwise available under any other provision of this Agreement, by operation of law, at equity or otherwise, all of which are hereby expressly preserved, including, without
limitation, all rights and remedies provided under the UCC,all of which rights shall be cumulative.

 
ARTICLE X

INDEMNIFICATION
 

Section 10.1                            Indemnities by the Seller. Without limiting any other rights that the Administrative Agent, any Managing Agent or any Purchaser may have
hereunder or under applicable law, the Seller hereby agreesto indemnify (and pay upon demand to) the Administrative Agent, each Managing Agent and each Purchaser and their
respective assigns, officers, directors, agents and employees (each an “Indemnified Party”) from and against any and all damages, losses, claims, taxes, liabilities, costs, expenses and for
all other amounts payable, including reasonable attorneys’ fees (which attorneys may be employees of the Administrative Agent, such Managing Agent or such Purchaser) and
disbursements (all of the foregoing being collectively referred to as “Indemnified Amounts”) awarded against or incurred by any of them arising out of oras a result of this Agreement or
the acquisition, either directly or indirectly, by a Purchaser of an interest in the Receivables, excluding, however, in all of the foregoing instances:

 
(a)                                Indemnified Amounts to the extent a final judgment of a courtof competent jurisdiction holds that such Indemnified Amounts resulted from gross negligence

or willful misconduct on the part of the Indemnified Party seeking indemnification;
 
(b)                                Indemnified Amounts to the extent the same includes losses in respect of Receivables that are uncollectible on account of the insolvency, bankruptcy or lack

of creditworthiness of the related Obligor; or
 
(c)                                 taxes imposed by the jurisdiction in which such IndemnifiedParty’s principal executive office is located, on or measured by the overall net income of such

Indemnified Party to the extent that the computation of suchtaxes is consistent with the intended characterization forincome tax purposes of the acquisition by the Purchasers
of
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Purchaser Interests as a loan or loans by the Purchasers to the Seller secured by the Receivables, the Related Security, the Collection Accounts and the Collections;

 
provided, however, that nothing contained in this sentence shall limit the liability of the Seller or limit the recourse of any IndemnifiedParty to the Seller for amounts otherwise
specifically provided to be paid by the Seller under the terms of this Agreement. Without limiting the generality of theforegoing indemnification, but subject to the exclusions in clauses
(a), (b) and (c) above, the Seller shall indemnify the Indemnified Parties for Indemnified Amounts (including, without limitation, losses in respect of uncollectible receivables, regardless
of whether reimbursement therefor would constitute recourse to the Seller) relating to or resulting from:
 

(i)                                     the failure of any Receivable included in the calculation ofthe Net Receivables Balance as an Eligible Receivable to be an Eligible Receivable at the time so
included;

 
(ii)                                  any representation or warranty made by the Seller or the Originator (or any officers of any such Person) under or in connection with this Agreement, any other

Transaction Document or any other written information or report delivered by any such Person pursuant hereto or thereto, which shall have been false or incorrect when made
or deemed made;

 
(iii)                               the failure by the Seller or the Originator to comply with anyapplicable law, rule or regulation with respect to any Receivable or Contract related thereto, or

the nonconformity of any Receivable or Contract included therein with any such applicable law, rule or regulation, theviolation of which shall cause the Receivables to be
uncollectible or unenforceable by the Seller, the Administrative Agent, the Managing Agents or the Purchasers in wholeor in part, or any failure of the Originator to keep or
perform any of its obligations, express or implied, with respect to any Contract;

 
(iv)                              any failure of the Seller or the Originator to perform its duties, covenants or other obligations in accordance with the provisions of this Agreement or any

other Transaction Document;
 
(v)                                any products liability, personal injury or damage suit, or other similar claim arising out of or in connection with merchandise, insurance or services that are

the subject of any Contract or any Receivable;
 
(vi)                              any dispute, claim, offset or defense (other than dischargein bankruptcy of the Obligor) of the Obligor to the payment ofany Receivable (including, without

limitation, a defense based on such Receivable or the related Contract not being a legal, valid and binding obligation ofsuch Obligor enforceable against it in accordance with
its terms), or any other claim resulting from the provision of goods, electricity, gas or services related to such Receivable or the furnishing or failure to furnish such goods,
electricity, gas or services;

 
(vii)                           the commingling of Collections of Receivables at any time with other funds;
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(viii)                        any investigation, litigation or proceeding initiated by aparty other than a Purchaser, a Managing Agent or the Administrative Agent related to or arising

from this Agreement, any other Transaction Document, either Servicing Agreement or any other Basic Document (as defined in either Servicing Agreement), the transactions
contemplated hereby, the use of the proceeds of an Incremental Purchase or a Reinvestment, the ownership of the Purchaser Interests or any other investigation, litigation or
proceeding relating to the Seller or the Originator in whichany Indemnified Party becomes involved as a result of any of the transactions contemplated hereby, providedthat the
Seller shall have no obligation to indemnify any Indemnified Party under this paragraph (viii) for Indemnified Amounts to the extent a final judgment of a court of competent
jurisdiction holds that such Indemnified Amounts resultedfrom gross negligence or willful misconduct on the part of the Indemnified Party seeking indemnification;(19)

 
(ix)                              any inability to litigate any claim against any Obligor in respect of any Receivable as a result of such Obligor being immune from civil and commercial law

and suit on the grounds of sovereignty or otherwise from any legal action, suit or proceeding;
 
(x)                                any Amortization Event described in Section 9.1(d);
 
(xi)                              any failure of the Seller to acquire and maintain legal and equitable title to, and ownership of any Receivable and the Related Security and Collections with

respect thereto from the Originator, free and clear of any Adverse Claim (other than as created hereunder); or any failure of the Seller to give reasonably equivalent value to the
Originator under the Receivables Sale Agreement in consideration of the transfer by the Originator of any Receivable, or any attempt by any Person to void such transfer under
statutory provisions or common law or equitable action;

 
(xii)                           any failure to vest and maintain vested in the Administrative Agent for the benefit of the Managing Agents and the Purchasers, or to transfer to the

Administrative Agent for the benefit of the Managing Agentsand the Purchasers, legal and equitable title to, and ownership of, a first priority perfected undivided percentage
ownership interest (to the extent of the Purchaser Interests contemplated hereunder) or security interest in the Receivables, the Related Security and the Collections, free and
clear of any Adverse Claim (except as created by the Transaction Documents);

 
(xiii)                        the failure to have filed, or any delay in filing, financing statements or other similar instruments or documents under the UCC of any applicable jurisdiction

or other applicable laws with respect to any Receivable, theRelated Security and Collections with respect thereto, andthe proceeds of any thereof, whether at the time of any
Incremental Purchase or Reinvestment or at any subsequent time;

 
(xiv)                       any action or omission by the Seller (other than in accordance with or as contemplated by this Agreement or any other Transaction Document) which reduces

or
 

(19) Section 10.1(viii) was modified by Amendment No. 6.
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impairs the rights of the Administrative Agent, the Managing Agents or the Purchasers with respect to any Receivable andthe Related Security and Collections with respect
thereto or the value of any such Receivable and the Related Security and Collections with respect thereto; and

 
(xv)                         any attempt by any Person to void any Incremental Purchase orReinvestment hereunder under statutory provisions or common law or equitable action.
 
Section 10.2                            Indemnities by the Servicer. Without limiting any other rights that an Indemnified Party may have hereunder or under applicable law, the Servicer

hereby agrees to indemnify each Indemnified Party from and against any and all Indemnified Amounts that may be imposed on, incurred by or asserted against an Indemnified Party in
any way arising out of or relating to:

 
(a)                                any representation or warranty made by the Servicer (or any officers of Servicer) under or in connection with this Agreement, any other Transaction

Document or any other written information or report delivered by the Servicer pursuant hereto or thereto, which shall have been false or incorrect when made or deemed made;
 
(b)                                the failure by the Servicer to comply with any applicable law, rule or regulation with respect to any Receivable or Contract related thereto, the violation of

which shall cause the Receivables to be uncollectible or unenforceable by Seller, the Administrative Agent, the Managing Agents or the Purchasers in whole or in part;
 
(c)                                 any failure of the Servicer to perform its duties, covenantsor other obligations in accordance with the provisions of this Agreement or any other Transaction

Document;
 
(d)                                the commingling of Collections of Receivables at any time with other funds;
 
(e)                                 any action or omission by the Servicer (other than in accordance with or as contemplated by this Agreement or any other Transaction Document) which

reduces or impairs the rights of the Administrative Agent, the Managing Agents or the Purchasers with respect to any Receivable and the Related Security and Collections with respect
thereto or the value of any Receivable and the Related Security and Collections with respect thereto; and

 
(f)                                   the failure of any Receivable treated as or represented by the Servicer to be an Eligible Receivable to be an Eligible Receivable at the time so treated or

represented;
 

excluding, however, in all of the foregoing instances Indemnified Amounts to the extent a final judgment of a court of competent jurisdiction holds that such Indemnified Amounts
resulted from gross negligence or willful misconduct on thepart of the Indemnified Party seeking indemnification.
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Section 10.3                            Increased Cost and Reduced Return.(20)

 
(a)                                If any Regulatory Change (i) subjects any Purchaser or any Funding Source to any charge or withholding on or with respectto any Funding Agreement or this

Agreement or a Purchaser’s or Funding Source’s obligationsunder a Funding Agreement or this Agreement, or on or with respect to the Receivables, or changes the basis of taxation of
payments to any Purchaser or any Funding Source of any amounts payable under any Funding Agreement or this Agreement (except for changes in the rate of tax on the overall net
income of a Purchaser or Funding Source or taxes excluded by Section 10.1) or (ii) imposes, modifies or deems applicable any reserve, assessment, fee, tax, insurance charge, special
deposit or similar requirement against assets of, depositswith or for the account of, or liabilities of a Funding Sourceor a Purchaser, or credit extended by a Funding Source or a
Purchaser pursuant to a Funding Agreement or this Agreementor (iii) imposes any other condition the result of which is to increase the cost to a Funding Source or a Purchaser of
performing its obligations under a Funding Agreement or this Agreement, or to reduce the rate of return on a Funding Source’s or Purchaser’s capital or assets as a consequence of its
obligations under a Funding Agreement or this Agreement, orto reduce the amount of any sum received or receivable by a Funding Source or a Purchaser under a Funding Agreement or
this Agreement, or to require any payment calculated by reference to the amount of interests or loans held or interest received by it, then, within 30 days after demand by the
Administrative Agent, Seller shall pay to the Program Agent, for the benefit of the relevant Funding Source or Purchaser, such amounts charged to such Funding Source or Purchaser or
such amounts to otherwise compensate such Funding Source orsuch Purchaser for such increased cost or such reduction. The term “Regulatory Change” shall mean (i) the adoption
after the date hereof of any applicable law, rule or regulation (including any applicable law, rule or regulation regarding capital adequacy or liquidity coverage) or any changetherein
after the date hereof, (ii) any change after the date hereofin the interpretation or administration thereof by any Governmental Authority, Accounting Authority, central bank or
comparable agency charged with the interpretation or administration thereof, or compliance with any request or directive (whether or not having the force of law) of any such authority,
central bank or comparable agency, or (iii) compliance with any request or directive (whether or not having the force oflaw) of any such authority, central bank or comparable agency;
provided that for purposes of this definition, compliance with, (x) the United States bank regulatory rule titled Risk-Based Capital Guidelines; Capital Adequacy Guidelines;Capital
Maintenance: Regulatory Capital; Impact of Modification to Generally Accepted Accounting Principles; Consolidation of Asset-Backed Commercial Paper Programs; and Other Related
Issues, adopted on December 15, 2009, (y) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder, issued in
connection therewith or in implementation thereof, and (z) all requests, rules, guidelines and directives, including without limitation, Basel III, promulgated by the Bank forInternational
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States orforeign regulatory authorities, shall in each case be deemed to be
a “Regulatory Change”, regardless of the date enacted, adopted, issued or implemented. Seller acknowledges that any Purchaser or Conduit Funding Source may institute measures in
anticipation of a Regulatory Change, and may commence allocating charges to or seeking compensation from Seller under this Section 10.3, in

 

(20) Section 10.3 was replaced in its entirety by Amendment No. 4.
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advance of the effective date of such Regulatory Change and Seller agrees to pay such charges or compensation to the Program Agent, for the benefit of such Purchaser or Funding
Source, following demand therefor without regard to whether such effective date has occurred. Seller further acknowledges that any charge or compensation demanded hereunder may
take the form of a monthly charge to be assessed by such Purchaser. (21)

 
(b)                                Prior to making any demand for payment under this Section 10.3, a certificate of the applicable Purchaser or Funding Source setting forth the amount or

amounts reasonably determined necessary to compensate such Purchaser or Funding Source pursuant to paragraph (a) of this Section 10.3shall be delivered to the Seller, which shall be
conclusive absent manifest error.
 

(c)                                 Notwithstanding the foregoing, no Person shall be entitledto receive any amount under this Section to the extent that such amount relates to an increased cost
or reduction incurred for a date that is more than 90 days prior to the date that the Seller first receives notice thereof, provided, that if such increased cost or reduction is imposed
retroactively, such 90-day period shall be extended to include the period of the retroactive effect thereof.

 
Section 10.4                            Other Costs and Expenses. The Seller shall pay to the Administrative Agent, each Managing Agent and each Purchaser on demand all reasonable

costs and out-of-pocket expenses in connection with the preparation, execution, delivery and administration of this Agreement, the transactions contemplated hereby and the other
documents to be delivered hereunder, including without limitation, the reasonable cost of such Person’s auditors auditing the books, records and procedures of the Seller, reasonable fees
and out-of-pocket expenses of legal counsel for such Person(which such counsel may be employees of such Person) with respect thereto and with respect to advising such Person as to
their respective rights and remedies under this Agreement. The Seller shall pay to the Administrative Agent or each Managing Agent, as applicable (for the account of the
Administrative Agent, the Managing Agents and the Purchasers, as applicable) on demand any and all reasonable costs andexpenses of the Administrative Agent, the Managing Agents
and the Purchasers, if any, including reasonable counsel fees and expenses in connection with the enforcement of this Agreement and the other documents delivered hereunder and in
connection with any restructuring or workout of this Agreement or such documents (including any amendments hereto or thereto), or the administration of this Agreement following an
Amortization Event.

 
Section 10.5                            Accounting Based Consolidation Event.
 
Upon demand by the Administrative Agent or the applicable Managing Agent, the Seller shall pay to the Administrative Agent or such applicable Managing Agent,

for the benefit of the relevant Funding Source, such amountsas such Funding Source reasonably determines will compensate or reimburse such Funding Source for any (i) fee, expense
or increased cost charged to, incurred or otherwise suffered by such Funding Source, (ii) reduction in the rate of return on such Funding Source’s capital or reduction in the amountof
any sum received or receivable by such Funding Source or (iii) internal capital charge or other imputed cost

 

(21) Clause (a) was replaced in its entirety by Amendment No.5.
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determined by such Funding Source to be allocable to the Seller or the transactions contemplated in this Agreement, in each case resulting from or in connection with the consolidation,
for financial and/or regulatory accounting purposes, of all or any portion of the assets and liabilities of any Conduit that are subject to this Agreement or any other Transaction Document
with all or any portion of the assets and liabilities of an Funding Source. Amounts under this Section 10.5may be demanded at any time without regard to the timing of issuance of any
financial statement by any Conduit or by any Funding Source.

 
ARTICLE XI
THE AGENT

 
Section 11.1                            Authorization and Action. Each Purchaser hereby (i) designates and appoints BNS toact as its administrative agent hereunder and under each other

Transaction Document, (ii) designates and appoints its related Managing Agent as its managing agent, and (iii) authorizes the Administrative Agent and such Managing Agent to take
such actions as agent on its behalf and to exercise such powers as are delegated to the Administrative Agent or the Managing Agent, as applicable, by the terms of this Agreement and
the other Transaction Documents together with such powers as are reasonably incidental thereto. Neither the Administrative Agent nor any Managing Agent shall have any duties or
responsibilities, except those expressly set forth hereinor in any other Transaction Document, nor any fiduciary relationship with any Purchaser, and no implied covenants, functions,
responsibilities, duties, obligations or liabilities on the part of the Administrative Agent or any Managing Agent shall be read into this Agreement or any other Transaction Document or
otherwise exist for the Administrative Agent or any Managing Agent. In performing its functions and duties hereunder and under the other Transaction Documents, the Administrative
Agent and each Managing Agent shall act solely as agent for the Purchasers designating such agent and does not assume nor shall be deemed to have assumed any obligation or
relationship of trust or agency with or for any Seller Party or any of such Seller Party’s successors or assigns. Neitherthe Administrative Agent nor any Managing Agent shall be
required to take any action that exposes the such Person to personal liability or that is contrary to this Agreement, any other Transaction Document or applicable law. The appointment
and authority of the Administrative Agent and the Managing Agents hereunder shall terminate upon the indefeasible payment in full of all Aggregate Unpaids. Each Purchaser hereby
authorizes the Administrative Agent to execute each of the UCC financing statements, the Intercreditor Agreement and such other Transaction Documents as may require the
Administrative Agent’s signature on behalf of such Purchaser (the terms of which shall be binding on such Purchaser). Each Purchaser hereby authorizes its related Managing Agentto
execute the Fee Letter on behalf of such Purchaser (the termsof which shall be binding on such Purchaser).

 
Section 11.2                            Delegation of Duties. The Administrative Agent and the Managing Agents may execute any of their respective duties under this Agreement and

each other Transaction Document by or through agents or attorneys-in-fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. Neither the
Administrative Agent nor any Managing Agent shall be responsible for the negligence or misconduct of any agents or attorneys-in-fact selected by it with reasonable care.
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Section 11.3                            Exculpatory Provisions. None of the Administrative Agent, the Managing Agents, orany of their respective directors, officers, agents or employees

shall be (i) liable for any action lawfully taken or omittedto be taken by it or them under or in connection with this Agreement or any other Transaction Document (except for its, their or
such Person’s own gross negligence or willful misconduct),or (ii) responsible in any manner to any of the Purchasers for any recitals, statements, representations or warrantiesmade by
any Seller Party contained in this Agreement, any other Transaction Document or any certificate, report, statement or other document referred to or provided for in, or received under or
in connection with, this Agreement, or any other Transaction Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement, or any other
Transaction Document or any other document furnished in connection herewith or therewith, or for any failure of any Seller Party to perform its obligations hereunder or thereunder, or
for the satisfaction of any condition specified in Article VI, or for the perfection, priority, condition, value or sufficiency of any collateral pledged in connection herewith. Neither the
Administrative Agent nor any Managing Agent shall be under any obligation to any Purchaser to ascertain or to inquire as to the observance or performance of any of the agreements or
covenants contained in, or conditions of, this Agreement orany other Transaction Document, or to inspect the properties, books or records of the Seller Parties. Neither the
Administrative Agent nor any Managing Agent shall be deemedto have knowledge of any Amortization Event or Potential Amortization Event unless the Administrative Agent or such
Managing Agent, as applicable, has received notice of such Amortization Event or Potential Amortization Event from theSeller or a Purchaser. No Managing Agent shall have any
responsibility hereunder to any Purchaser other than the Purchasers in its Purchaser Group.

 
Section 11.4                            Reliance by the Administrative Agent and the Managing Agents. The Administrative Agent and the Managing Agents shall inall cases be entitled

to rely, and shall be fully protected in relying, upon any document or conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or
Persons and upon advice and statements of legal counsel (including, without limitation, counsel to the Seller), independent accountants and other experts selected by the Administrative
Agent or any Managing Agent. Each of the Administrative Agent and each Managing Agent shall in all cases be fully justified in failing or refusing to take any action under this
Agreement or any other Transaction Document unless it shallfirst receive such advice or concurrence of the related Purchaser Group or the Required Financial Institutions or all ofthe
Purchasers, as applicable, as it deems appropriate and it shall first be indemnified to its satisfaction by the Purchasers, providedthat unless and until the Administrative Agent or such
Managing Agent shall have received such advice, the Administrative Agent or such Managing Agent may take or refrain fromtaking any action, as the Administrative Agent or such
Managing Agent shall deem advisable and in the best interests of the Purchasers. The Administrative Agent and the Managing Agents shall in all cases be fully protected in acting, orin
refraining from acting, in accordance with a request of its related Purchaser Group or the Required Financial Institutions or all of the Purchasers, as applicable, and such requestand any
action taken or failure to act pursuant thereto shall be binding upon all the Purchasers.
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Section 11.5                            Non-Reliance on Administrative Agent, the Managing Agentsand Other Purchasers.
 
(a)                                Each Purchaser expressly acknowledges that none of the Administrative Agent, the Managing Agents, or any of their respective officers, directors,

employees, agents, attorneys-in-fact or affiliates has made any representations or warranties to it and that no act by the Administrative Agent or any Managing Agent hereafter taken,
including, without limitation, any review of the affairs ofany Seller Party, shall be deemed to constitute any representation or warranty by the Administrative Agent or such Managing
Agent. Each Purchaser represents and warrants to the Administrative Agent and the Managing Agents that it has and will,independently and without reliance upon the Administrative
Agent, any Managing Agent or any other Purchaser and based onsuch documents and information as it has deemed appropriate, made its own appraisal of and investigation into the
business, operations, property, prospects, financial andother conditions and creditworthiness of the Seller and made its own decision to enter into this Agreement, the other Transaction
Documents and all other documents related hereto or thereto.

 
(b)                                Without limiting clause (a) above, each Purchaser acknowledges and agrees that neither such Purchaser nor any of its Affiliates, participants or assignees may

rely on the Administrative Agent or any Managing Agent to carry out such Purchaser’s or other Person’s customer identification program, or other obligations required or imposed under
or pursuant to the USA Patriot Act or the regulations thereunder, including the regulations contained in 31 C.F.R. 103.121 (as amended or replaced, the “CIP Regulations”), or any other
applicable law, rule, regulation or order of any governmental authority, including any program involving any of the following items relating to or in connection with any Seller Party or
any of their Affiliates or agents, the Transaction Documents or the transactions contemplated hereby: (i) any identity verification procedure; (ii) any recordkeeping; (iii) any comparison
with a government list; (iv) any customer notice or (v) anyother procedure required under the CIP Regulations or such other law, rule, regulation or order.

 
Section 11.6                            Reimbursement and Indemnification. The Financial Institutions agree to reimburse and indemnify the Administrative Agent and the Financial

Institutions in each Purchaser Group agree to reimburse andindemnify the Managing Agent for such Purchaser Group, and their respective officers, directors, employees, representatives
and agents ratably according to their Pro Rata Shares, to theextent not paid or reimbursed by the Seller Parties (i) for any amounts for which the Administrative Agent or such Managing
Agent, acting in its capacity as the Administrative Agent ora Managing Agent, is entitled to reimbursement by the SellerParties hereunder and (ii) for any other expenses incurredby
the Administrative Agent, in its capacity as Administrative Agent, or any Managing Agent, acting in its capacity as a Managing Agent and acting on behalf of its related Purchasers, in
connection with the administration and enforcement of thisAgreement and the other Transaction Documents.

 
Section 11.7                            Administrative Agent and Managing Agents in their Individual Capacity. The Administrative Agent, each Managing Agent and each oftheir

respective Affiliates may make loans to, accept deposits from and generally engage in any kind of business with the Seller or any Affiliate of the Seller as though it were not the
Administrative Agent or a Managing Agent hereunder. With respect to the acquisition of Purchaser Interests pursuant to
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this Agreement, the Administrative Agent and each ManagingAgent shall have the same rights and powers under this Agreement in its individual capacity as any Purchaser and may
exercise the same as though it were not the Administrative Agent or a Managing Agent, and the terms “Financial Institution,” “Purchaser,” “Financial Institutions” and “Purchasers”
shall include the Administrative Agent or such Managing Agent in its individual capacity, as applicable.

 
Section 11.8                            Successor Administrative Agent.  The Administrative Agent may, upon five (5) days’ noticeto the Seller and the Purchasers, and the Administrative

Agent will, upon the direction of all of the Purchasers (other than the Administrative Agent, in its individual capacity) resign as Administrative Agent. If the Administrative Agent shall
resign, then the Required Financial Institutions during such five-day period shall appoint from among the Purchasers asuccessor administrative agent. If for any reason no successor
Administrative Agent is appointed by the Required Financial Institutions during such five-day period, then effectiveupon the termination of such five day period, the Purchasersshall
perform all of the duties of the Administrative Agent hereunder and under the other Transaction Documents and Seller andthe Servicer (as applicable) shall make all payments in
respect of the Aggregate Unpaids directly to the applicablePurchasers and for all purposes shall deal directly with thePurchasers. After the effectiveness of any retiring Administrative
Agent’s resignation hereunder as Administrative Agent, the retiring Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Transaction
Documents and the provisions of this Article XIand Article Xshall continue in effect for its benefit with respect to any actions taken or omitted to be taken by it while it was
Administrative Agent under this Agreement and under the other Transaction Documents.

 
Section 11.9                            Successor Managing Agent. A Managing Agent may, upon five- days’ notice to the Seller, the Administrative Agent and the Purchasers in its

Purchaser Group, and a Managing Agent will, upon the direction of all of the Purchasers in such Managing Agent’s Purchaser Group (other than such Managing Agent, in its individual
capacity) resign as Managing Agent. If a Managing Agent shall resign, then the Financial Institutions in such Purchaser Group during such five-day period shall appoint from among
such Financial Institutions a successor Managing Agent. If for any reason no successor Managing Agent is appointed by such Financial Institutions during such five-day period, then
effective upon the termination of such five-day period, thePurchasers in such Purchaser Group shall perform all of the duties of the resigning Managing Agent hereunder and under the
other Transaction Documents and the Seller, the Servicer and the Administrative Agent (as applicable) shall make all payments in respect of the Aggregate Unpaids directly to the
applicable Purchasers and for all purposes shall deal directly with such Purchasers. After the effectiveness of any retiring Managing Agent’s resignation hereunder, the retiring
Managing Agent shall be discharged from its duties and obligations hereunder and under the other Transaction Documentsand the provisions of this Article XIand Article Xshall
continue in effect for its benefit with respect to any actions taken or omitted to be taken by it while it was a Managing Agent under this Agreement and under the other Transaction
Documents.
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ARTICLE XII

ASSIGNMENTS; PARTICIPATIONS
 

Section 12.1                            Assignments.
 
(a)                                The Seller and each Financial Institution hereby agree and consent to the complete or partial assignment by a Conduit of all or any portion of its rights under,

interest in, title to and obligations under this Agreement (i) to the Financial Institutions in such Conduit’s Purchaser Group pursuant to this Agreement or pursuant to a Liquidity
Agreement, (ii) to any other issuer of commercial paper notes sponsored or administered by a Financial Institution or (iii) to any other Person; providedthat, except (A) after the
occurrence and during the continuation of an Amortization Event or (B) during a Level Two Enhancement Period or a Level Three Enhancement Period, such Conduit may not make
any such assignment pursuant to this clause (iii), except inthe event that the circumstances described in Section 12.1(c) occur, without the consent of the Seller (which consent shall not
be unreasonably withheld or delayed). Upon such assignment, such Conduit shall be released from its obligations so assigned. Further, the parties hereto hereby agree that any assignee
of a Conduit of this Agreement or all or any of the Purchaser Interests of any Conduit shall have all of the rights and benefits under this Agreement as if the term “Conduit” explicitly
referred to such party, and no such assignment shall in any way impair the rights and benefits of such Conduit hereunder. Neither the Seller nor the Servicer shall have the right to assign
its rights or obligations under this Agreement.
 

(b)                                Any Financial Institution may at any time and from time to time assign to one or more Persons (“Purchasing Financial Institutions”) all or any part of its rights
and obligations under this Agreement pursuant to an assignment agreement, substantially in the form set forth in Exhibit VII hereto (the “Assignment Agreement”) executed by such
Purchasing Financial Institution and such selling Financial Institution, provided, that an assignment made by an Affected Financial Institution pursuant to paragraph (c) below may occur
at any time. The consent of the Conduit in such Financial Institution’s Purchaser Group and, other than (A) after the occurrence and during the continuation of an Amortization Event or
(B) during a Level Two Enhancement Period or a Level Three Enhancement Period, the Seller (such consent not to be unreasonably withheld or delayed) shall be required prior to the
effectiveness of any such assignment. Notwithstanding the foregoing, an assignment made by an Affected Financial Institution pursuant to paragraph (c) below may occur withoutthe
consent of the Seller; providedthat if the Affected Financial Institution is not a Financial Institution or Managing Agent on the date hereof or an Affiliate of such Person, the applicable
Managing Agent agrees to use reasonable efforts to choose anassignee of such Affected Financial Institution that is acceptable to the Seller; provided further however, that if such
Managing Agent and the Seller do not agree on such an assigneewithin ten (10) Business Days after such Affected Financial Institution becomes an Affected Financial Institution, such
Managing Agent may choose an assignee in its sole discretion. Each assignee of a Financial Institution must (i) have a short-term debt rating of A-1 or better by S&P and P-1 by
Moody’s and (ii) agree to deliver to the related Managing Agent, promptly following any request therefor by the Managing Agent for its Purchaser Group or the affected Conduit, an
enforceability opinion in form and substance satisfactoryto such Managing Agent and such Conduit. Upon delivery of the executed Assignment Agreement to the related Managing
Agent and the Administrative Agent, such selling FinancialInstitution shall be released from its obligations hereunder to the extent of such assignment. Thereafter the
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Purchasing Financial Institution shall for all purposes bea Financial Institution party to this Agreement and shall have all the rights and obligations of a Financial Institutionunder this
Agreement to the same extent as if it were an original party hereto and no further consent or action by the Seller, the Purchasers, the Managing Agents or the Administrative Agent shall
be required.

 
(c)                                 Each of the Financial Institutions agrees that in the event that it shall cease to have a short-term debt rating of A-1 or better by S&P and P-1 by Moody’s (an

“Affected Financial Institution”), such Affected Financial Institution shall be obligated, at the request of the Conduit in such Financial Institution’s Purchaser Group or the applicable
Managing Agent, to assign all of its rights and obligations hereunder to (x) another Financial Institution or (y) another funding entity nominated by such Managing Agent and acceptable
to such affected Conduit, and willing to participate in thisAgreement through the Liquidity Termination Date in the place of such Affected Financial Institution; providedthat the
Affected Financial Institution receives payment in full, pursuant to an Assignment Agreement, of an amount equal to such Financial Institution’s Pro Rata Share of the Aggregate Capital
and Yield owing to the Financial Institutions and all accrued but unpaid fees and other costs and expenses payable in respect of its Pro Rata Share of the Purchaser Interests of the
Financial Institutions.

 
Section 12.2                            Participations. Any Financial Institution may, in the ordinary course of its business at any time sell to one or more Persons (each a “Participant”)

participating interests in its Pro Rata Share of the Purchaser Interests of such Financial Institutions or any other interest of such Financial Institution hereunder. Notwithstanding any
such sale by a Financial Institution of a participating interest to a Participant, such Financial Institution’s rightsand obligations under this Agreement shall remain unchanged, such
Financial Institution shall remain solely responsible forthe performance of its obligations hereunder, and the Seller, the Conduits, the Managing Agents and the AdministrativeAgent
shall continue to deal solely and directly with such Financial Institution in connection with such Financial Institution’s rights and obligations under this Agreement. Each Financial
Institution agrees that any agreement between such Financial Institution and any such Participant in respect of such participating interest shall not restrict such Financial Institution’s
right to agree to any amendment, supplement, waiver or modification to this Agreement, except for any amendment, supplement, waiver or modification described in Section 13.1(b)(i).

 
Section 12.3                            Additional Purchaser Groups. Upon the Seller’s request with written consent of the Administrative Agent and each Managing Agent, an additional

Purchaser Group may be added to this Agreement at any time by the execution and delivery of a Joinder Agreement by the members of such proposed additional Purchaser Group, the
Seller, the Servicer, the Administrative Agent and each Managing Agent. Upon the effective date of such Joinder Agreement, (i) each Person specified therein as a “Conduit” shall
become a party hereto as a Conduit, entitled to the rights andsubject to the obligations of a Conduit hereunder, (ii) each Person specified therein as a “Financial Institution” shall become
a party hereto as a Financial Institution, entitled to the rights and subject to the obligations of a Financial Institution hereunder, (iii) each Person specified therein as a “Managing Agent”
shall become a party hereto as a Managing Agent, entitled to the rights and subject to the obligations of a Managing Agent hereunder and (iv) the Purchase Limit shall be increased by an
amount equal to the aggregate Commitments of the Financial Institutions party to such Joinder Agreement.
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Section 12.4                            Extension of Liquidity Termination Date. The Seller may advise the Administrative Agent and each Managing Agent in writing of its desire to

extend the Liquidity Termination Date for an additional 364days, provided such request is made not more than 90 days prior to, and not less than 60 days prior to, the then current
Liquidity Termination Date. Each Managing Agent, upon being so advised by the Seller, shall promptly notify each Financial Institution in such Managing Agent’s Purchaser Group of
any such request and each such Financial Institution shall notify the Administrative Agent, its related Managing Agentand the Seller of its decision to accept or decline the request for
such extension no later than 30 days prior to the then currentLiquidity Termination Date (it being understood that each Financial Institution may accept or decline such request in its
sole discretion and on such terms as it may elect, and the failure to so notify the Administrative Agent, its related Managing Agent and the Seller shall be deemed an election not to
extend by such Financial Institution). In the event that atleast one Financial Institution agrees to extend the Liquidity Termination Date, the Seller Parties, the Administrative Agent, the
related Managing Agents and the extending Financial Institutions shall enter into such documents as such extending Financial Institutions may deem necessary or appropriate to reflect
such extension, and all reasonable costs and expenses incurred by such Financial Institutions, the related Managing Agents and the Administrative Agent (including reasonable
attorneys’ fees) shall be paid by the Seller. In the event that any Financial Institution declines the request to extendthe Liquidity Termination Date (each such Financial Institution being
referred to herein as a “Non-Renewing Financial Institution”), and, in the case of a Non-Renewing Financial Institutiondescribed in clause (a), the Commitment of such Non-Renewing
Financial Institution is not assigned to another Person in accordance with the terms of this Article XIIprior to the then current Liquidity Termination Date, the Purchase Limit shall be
reduced by an amount equal to each such Non-Renewing Financial Institution’s Commitment on the then current Liquidity Termination Date.

 
Section 12.5                            Terminating Financial Institutions.
 
(a)                                Any Affected Financial Institution or Non-Renewing Financial Institution which has not assigned its rights and obligations hereunder if requested pursuant to

this Article XII shall be a “Terminating Financial Institution” for purposes of this Agreement as of the then current Liquidity Termination Date (or, in the case of any Affected Financial
Institution, such earlier date as declared by the Administrative Agent).

 
(b)                                The Commitment of any Financial Institution shall terminate on the date it becomes a Terminating Financial Institution. Upon reduction to zero of the Capital

of all of the Purchaser Interests of a Terminating FinancialInstitution (after application of Collections thereto pursuant to Sections 2.2, 2.4and 2.5) all rights and obligations of such
terminating Financial Institution hereunder shall be terminated and such terminating Financial Institution shall nolonger be a “Financial Institution” hereunder; provided, however, that
the provisions of Article Xshall continue in effect for its benefit with respect to Purchaser Interests or the Commitment held by such Terminating Financial Institution prior to its
termination as a Financial Institution.

 
Section 12.6                            USA Patriot Act Certification. Within 10 days after the date of this Agreement and at such other times as are required under the USA Patriot Act,

each Purchaser and each assignee and participant that is notincorporated under the laws of the United States of America or a state thereof (and is not excepted from the certification
requirement
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contained in Section 313 of the USA Patriot Act and the applicable regulations) shall deliver to the Administrative Agent a certification, or, if applicable, recertification, certifying that
such Purchaser is not a “shell” and certifying as to other matters as required by Section 313 of the USA Patriot Act and theapplicable regulations.

 
Section 12.7                            Federal Reserve. Notwithstanding any other provision of this Agreement tothe contrary, any Financial Institution may at any time pledge or grant a

security interest in all or any portion of its rights (including, without limitation, any Purchaser Interest and any rights to payment of Capital and Yield) under this Agreement to secure
obligations of such Financial Institution to a Federal Reserve Bank, without notice to or consent of the Seller or the Administrative Agent or any other Person; providedthat no such
pledge or grant of a security interest shall release a Financial Institution from any of its obligations hereunder, or substitute any such pledgee or grantee for such Financial Institution as a
party hereto.

 
Section 12.8                            Closing Date Assignments.
 
(a)                                On the date hereof, (i) Falcon hereby assigns to Victory Receivables Corporation, $100,000,000 of its Purchase Limit and (ii) JPMC hereby assigns to Union

Bank, N.A., $100,000,000 of its Commitment, such that aftergiving effect to such assignments, each of the Purchasers party hereto on the date hereof have the respective amounts of the
Conduit Purchase Limit or Commitment, as applicable, as setforth on Schedule Ahereto. All accrued fees due to Falcon and JPMC through the date hereof shall be paid to the
Administrative Agent for the benefit of Falcon and JPMC by the Seller on the Settlement Date in December of 2010.

 
(b)                                Each of Falcon, JPMC and each New Purchaser hereby confirms to and agrees with each other, the Administrative Agent and each Managing Agent hereto

as follows: (i) other than the representation and warranty that it has not created any Adverse Claim upon any interest being transferred hereunder, neither Falcon nor JPMC makes any
representation or warranty or assumes any responsibility with respect to any statements, warranties or representations made by any other Person in or in connection with this Agreement
or the Transaction Documents or the execution, legality, validity, enforceability, genuineness, sufficiency or value of Purchaser Interests, this Agreement or any other instrument or
document furnished pursuant thereto or the perfection, priority, condition, value or sufficiency of any collateral; (ii) neither Falcon nor JPMC makes any representation or warranty or
assumes any responsibility with respect to the financial condition of the Seller, any Obligor, the Servicer, the Originator, Consumers, any Affiliate of the Seller or the performance or
observance by the Seller, any Obligor, the Servicer, the Originator, any Affiliate of the Seller of any of their respective obligations under the Transaction Documents or any other
instrument or document furnished pursuant thereto or in connection therewith; (iii) each New Purchaser confirms thatit has received a copy of this Agreement and copies of such other
Transaction Documents, and other documents and information as it has requested and deemed appropriate to make its own credit analysis and decision to enter into this Agreement; and
(iv) each New Purchaser will, independently and without reliance upon the Administrative Agent, any Managing Agent, any Purchaser or the Seller and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement and the Transaction Documents.
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ARTICLE XIII

MISCELLANEOUS
 

Section 13.1                            Waivers and Amendments.
 
(a)                                No failure or delay on the part of the Administrative Agent, any Managing Agent or any Purchaser in exercising any power, right or remedy under this

Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or remedy preclude any other further exercise thereof or the exercise ofany
other power, right or remedy. The rights and remedies herein provided shall be cumulative and nonexclusive of any rights or remedies provided by law. Any waiver of this Agreement
shall be effective only in the specific instance and for the specific purpose for which given.

 
(b)                                No provision of this Agreement may be amended, supplemented, modified or waived except in writing in accordance with theprovisions of this Section 13.

1(b). The Seller and the Administrative Agent, at the directionof the Required Financial Institutions, may enter into written modifications or waivers of any provisions of this
Agreement, provided, however, that no such modification or waiver shall:

 
(i)                                     without the consent of each Purchaser, (A) extend the Liquidity Termination Date or the date of any payment or deposit ofCollections by Seller or the

Servicer, (B) reduce the rate or extend the time of payment of Yield (or any component thereof), (C) reduce any fee payable to any Managing Agent for the benefit of the
Purchasers, (D) except pursuant to Article XIIhereof, change the amount of the Capital of any Purchaser, any Financial Institution’s Pro Rata Share (except as may be required
pursuant to a Liquidity Agreement) or any Financial Institution’s Commitment, (E) amend, modify or waive any provision of the definition of Required Financial Institutions,
this Section 13.1(b) or Section 9.1, (F) consent to or permit the assignment or transfer by the Seller of any of its rights and obligations under this Agreement, (G) change the
definition of “Applicable Maximum Purchaser Interest,” “Applicable Stress Factor,” “Dilution Percentage,” “Dilution Reserve,” “Eligible Receivable,” “Level One
Enhancement Period,” “Level Two Enhancement Period,” “Level Three Enhancement Period,” “Loss Reserve,” “Loss Percentage,” “Net Receivables Balance,” “Yield and
Servicer Fee Reserve,” or “Yield and Servicer Fee Percentage,” or (H) amend or modify any defined term (or any defined term used directly or indirectly in such defined term)
used in clauses (A) through (G) above in a manner that wouldcircumvent the intention of the restrictions set forth in such clauses;

 
(ii)                                  without the written consent of the then Administrative Agent, amend, modify or waive any provision of this Agreement if the effect thereof is to affect the

rights or duties of the Administrative Agent; or
 
(iii)                               without the written consent of each Managing Agent, amend, modify or waive any provision of this Agreement if the effect thereof is to affect the rights or

duties of such Managing Agent.
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Any modification or waiver made in accordance with this Section 13.1shall apply to each of the Purchasers equally and shall be binding upon the Seller, the Servicer, the Purchasers, the
Managing Agents and the Administrative Agent.
 

Section 13.2                            Notices. Except as provided in this Section 13.2, all communications and notices provided for hereunder shall be in writing (including bank wire,
telecopy or electronic facsimile transmission or similar writing) and shall be given to the other parties hereto at their respective addresses or telecopy numbers set forth on the signature
pages hereof or at such other address or telecopy number as such Person may hereafter specify for the purpose of notice toeach of the other parties hereto. Each such notice or other
communication shall be effective if given by facsimile transmission, upon confirmation of receipt thereof, if given bymail, three (3) Business Days after the time such communication is
deposited in the mail with first class postage prepaid or if given by any other means, when received at the address specified in this Section 13.2. The Seller and the Servicer hereby
authorize each Managing Agent to effect purchases and each Managing Agent to make Tranche Period and Bank Rate selections based on telephonic notices made by any Person whom
such Managing Agent in good faith believes to be acting on behalf of the Seller. The Seller agrees to deliver promptly to the applicable Managing Agent a written confirmation of each
telephonic notice signed by an authorized officer of the Seller; provided, however, the absence of such confirmation shall not affect the validity of such notice. If the written
confirmation differs from the action taken by such ManagingAgent, the records of such Managing Agent shall govern absent manifest error. 

 
Section 13.3                            Ratable Payments. If any Purchaser, whether by setoff or otherwise, has payment made to it with respect to any portion of the Aggregate Unpaids

owing to such Purchaser (other than payments received pursuant to Section 10.3, 10.4or 10.5) in a greater proportion than that received by any other Purchaser entitled to receive a
ratable share of such Aggregate Unpaids, such Purchaser agrees, promptly upon demand, to purchase for cash without recourse or warranty a portion of such Aggregate Unpaids held by
the other Purchasers so that after such purchase each Purchaser will hold its ratable proportion of such Aggregate Unpaids; providedthat if all or any portion of such excess amount is
thereafter recovered from such Purchaser, such purchase shall be rescinded and the purchase price restored to the extent of such recovery, but without interest.

 
Section 13.4                            Protection of Ownership Interests of the Purchasers.
 
(a)                                The Seller agrees that from time to time, at its expense, it will promptly execute and deliver all instruments and documents, and take all actions, that may be

necessary or desirable, or that the Administrative Agent orany Managing Agent may request, to perfect, protect or more fully evidence the Purchaser Interests, or to enable the
Administrative Agent, the Managing Agents or the Purchasers to exercise and enforce their rights and remedies hereunder.  At any time after the occurrence and during the continuation
of an Amortization Event, the Administrative Agent may, or the Administrative Agent may direct the Seller or the Servicer to, notify the Obligors of Receivables, at the Seller’s expense,
of the ownership or security interests of the Purchasers under this Agreement and may also direct that payments of all amounts due or that become due under any or all Receivables be
made directly to the Administrative Agent or its designee. The Seller or the Servicer (as applicable) shall, at any Purchaser’s request, withhold the identity of such Purchaser inany such
notification.
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(b)                                If any Seller Party fails to perform any of its obligations hereunder, the Administrative Agent, any Managing Agent or any Purchaser may (but shall not be

required to), after providing notice to such Seller Party, perform, or cause performance of, such obligations, and the Administrative Agent’s, such Managing Agent’s or such Purchaser’s
costs and expenses incurred in connection therewith shall be payable by Seller as provided in Section 10.4. Each Seller Party irrevocably authorizes the Administrative Agent at any time
and from time to time in the sole discretion of the Administrative Agent, and appoints the Administrative Agent as its attorney-in-fact, to act on behalf of such Seller Party to (i) execute
on behalf of the Seller as debtor and to file financing statements necessary or desirable in the Administrative Agent’s sole discretion, after providing notice to such Seller Party, to perfect
and to maintain the perfection and priority of the interest of the Purchasers in the Receivables and (ii) file a carbon, photographic or other reproduction of this Agreement or any
financing statement with respect to the Receivables as a financing statement in such offices as the Administrative Agent in its sole discretion deems necessary or desirable to perfect and
to maintain the perfection and priority of the interests of the Purchasers in the Receivables. This appointment is coupled with an interest and is irrevocable.

 
Section 13.5                            Confidentiality.
 
(a)                                Each party hereto shall maintain and shall cause each of its employees and officers to maintain the confidentiality of this Agreement and the other confidential

or proprietary information with respect to each other partyand their respective businesses obtained by it or them in connection with the structuring, negotiating and execution ofthe
transactions contemplated herein, except that such party and its officers and employees may disclose such informationto such party’s external accountants and attorneys and as required
by any applicable law, regulation or order of any judicial, regulatory or administrative proceeding (whether or not having the force of law). Anything herein to the contrary
notwithstanding, each Seller Party, each Purchaser, the Administrative Agent, each Managing Agent and each Indemnified Party and any successor or assign of any of the foregoing (and
each employee, representative or other agent of any of the foregoing) may disclose to any and all Persons, without limitation of any kind, the “tax treatment” and “tax structure” (ineach
case, within the meaning of Treasury Regulation Section 1.6011-4) of the transactions contemplated herein and all materials of any kind (including opinions or other tax analyses) that
are or have been provided to any of the foregoing relating to such tax treatment or tax structure, and it is hereby confirmed that each of the foregoing have been so authorized since the
commencement of discussions regarding the transactions.

 
(b)                                Anything herein to the contrary notwithstanding, each Seller Party hereby consents to the disclosure of any nonpublic information with respect to it (i) to the

Administrative Agent, the Managing Agents, the Financial Institutions or the Conduits by each other, (ii) by the Administrative Agent, the Managing Agents or the Purchasers to any
prospective or actual assignee or participant of any of themand (iii) by the Administrative Agent, any Managing Agent or any Conduit to any rating agency (including, without
limitation, in compliance with Rule 17g-5 under the Securities Exchange Act of 1934), Commercial Paper dealer or provider of a surety, guaranty or credit or liquidity enhancementto its
related Conduit or any entity organized for the purpose of purchasing, or making loans secured by, financial assets for which any Managing Agent acts as the administrative agent andto
any officers,
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directors, employees, outside accountants and attorneys of any of the foregoing, providedeach such Person is informed of the confidential nature of such information. In addition, the
Purchasers, the Managing Agents and the Administrative Agent may disclose any such nonpublic information pursuant to any law, rule, regulation, direction, request or order of any
judicial, administrative or regulatory authority or proceedings (whether or not having the force or effect of law).

 
Section 13.6                            Bankruptcy Petition. The Seller, the Servicer, the Administrative Agent, eachManaging Agent and each Purchaser hereby covenants and agrees

that, prior to the date that is one year and one day after the payment in full of all outstanding senior indebtedness of a Conduit, it will not institute against, or join any other Personin
instituting against, such Conduit any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or
any state of the United States.

 
Section 13.7                            Limitation of Liability.
 
(a)                                No claim may be made by any party to this Agreement or any otherPerson against any other party hereto or any Financial Institution or their respective

Affiliates, directors, officers, employees, attorneys oragents for any special, indirect, consequential or punitive damages in respect of any claim for breach of contract or anyother theory
of liability arising out of or related to the transactions contemplated by this Agreement, or any act, omission or event occurring in connection therewith; and each party to this Agreement
hereby waives, releases, and agrees not to sue upon any claimfor any such damages, whether or not accrued and whether or not known or suspected to exist in its favor, except, with
respect to any claim against any party hereto (other than a Conduit) arising due to such Person’s gross negligence or willful misconduct.

 
(b)                                Notwithstanding any provisions contained in this Agreement or any other Transaction Document to the contrary, a Conduit shall not be obligated to pay any

amount pursuant to this Agreement or any other Transaction Document unless such Conduit has excess cash flow from operations or has received funds which may be used to make such
payment and which funds or excess cash flow are not required to repay any of such Conduit’s Commercial Paper when due. Anyamount which a Conduit does not pay pursuant to the
operation of the preceding sentence shall not constitute a claim against such Conduit for any such insufficiency. The agreements in this section shall survive the termination of this
Agreement and the other Transaction Documents.

 
Section 13.8                            CHOICE OF LAW. THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS

(INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF NEW YORK, BUT OTHERWISE WITHOUT REGARD TO THE LAW
OF CONFLICTS) OF THE STATE OF NEW YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

 
Section 13.9                            CONSENT TO JURISDICTION. EACH SELLER PARTY HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION

OF ANY UNITED STATES FEDERAL OR NEW YORK STATE COURT SITTING IN NEW YORK,
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NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY DOCUMENT EXECUTED BY SUCH PERSON
PURSUANT TO THIS AGREEMENT AND EACH SELLER PARTY HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT ANDIRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT INSUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING
HEREIN SHALL LIMIT THE RIGHT OF THE ADMINISTRATIVE AGENT, ANY MANAGING AGENT OR ANY PURCHASER TO BRING PROCEEDINGS AGAINST ANY
SELLER PARTY IN THE COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY ANY SELLER PARTY AGAINST THE ADMINISTRATIVE AGENT,
ANY MANAGING AGENT OR ANY PURCHASER OR ANY AFFILIATE OF THE ADMINISTRATIVE AGENT, ANY MANAGING AGENT OR ANY PURCHASER
INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARI SING OUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMENT OR ANY
DOCUMENT EXECUTED BY SUCH SELLER PARTY PURSUANT TO THIS AGREEMENT SHALL BE BROUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

 
Section 13.10                     WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,

DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH THIS AGREEMENT, ANY DOCUMENT EXECUTED BY ANYSELLER PARTY PURSUANT TO THIS AGREEMENT OR THE RELATIONSHIP
ESTABLISHED HEREUNDER OR THEREUNDER.

 
Section 13.11                     Integration; Binding Effect; Survival of Terms.
 
(a)                                This Agreement and each other Transaction Document containthe final and complete integration of all prior expressionsby the parties hereto with respect to

the subject matter hereof and shall constitute the entire agreement among the parties hereto with respect to the subjectmatter hereof superseding all prior oral or written understandings.
 
(b)                                This Agreement shall be binding upon and inure to the benefitof the parties hereto and their respective successors and permitted assigns (including any

trustee in bankruptcy). This Agreement shall create and constitute the continuing obligations of the parties hereto in accordance with its terms and shall remain in full force andeffect
until terminated in accordance with its terms; provided, however, that the rights and remedies with respect to (i) any breachof any representation and warranty made by any Seller Party
pursuant to Article V, (ii) the indemnification and payment provisions of Article X, and Sections 13.5, 13.6and 13.7shall be continuing and shall survive any termination of this
Agreement.

 
Section 13.12                     Counterparts; Severability; Section References. This Agreement may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed shallbe deemed to be an original and all of which when taken together shall constitute one and the same agreement. Any
provisions of this
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Agreement which are prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 
Unless otherwise expressly indicated, all references herein to “Article,” “Section,” “Schedule” or “Exhibit” shall mean articles and sections of, and schedules and exhibits to,this
Agreement.

 
Section 13.13                     Agent Roles. Each of the Financial Institutions acknowledges that each Person party hereto as the Administrative Agent or a Managing Agent acts,

or may in the future act, (i) as administrative agent for a Conduit or a Financial Institution, (ii) as issuing and paying agent for the Commercial Paper, (iii) to provide credit orliquidity
enhancement for the timely payment for the Commercial Paperand (iv) to provide other services from time to time for a Conduit or a Financial Institution (collectively, the “Agent
Roles”). Without limiting the generality of this Section 13.13, each Financial Institution hereby acknowledges and consents to any and all Agent Roles and agrees that in connection with
any Agent Role, a Managing Agent or the Administrative Agent, as applicable, may take, or refrain from taking, any actionthat it, in its discretion, deems appropriate, including, without
limitation, in its role as administrative agent for a Conduit.

 
Section 13.14                     Characterization.

 
(a)                                It is the intention of the parties hereto that each purchase hereunder shall constitute and be treated as an absolute and irrevocable sale, which purchase shall

provide the applicable Purchaser with the full benefits of ownership of the applicable Purchaser Interest. Except as specifically provided in this Agreement, each sale of a Purchaser
Interest hereunder is made without recourse to the Seller; provided, however, that (i) the Seller shall be liable to each Purchaser, eachManaging Agent and the Administrative Agent for
all representations, warranties, covenants and indemnities made by the Seller pursuant to the terms of this Agreement,and (ii) such sale does not constitute and is not intended toresult
in an assumption by any Purchaser, any Managing Agent or the Administrative Agent or any assignee thereof of any obligation of the Seller, the Originator or any other Person arising in
connection with the Receivables, the Related Security, or the related Contracts, or any other obligations of the Selleror the Originator.

 
(b)                                In addition to any ownership interest which the Administrative Agent may from time to time acquire pursuant hereto, the Seller hereby grants to the

Administrative Agent for the ratable benefit of the Managing Agents and the Purchasers a valid and perfected security interest in all of the Seller’s right, title and interest in, toand under
the following, whether now existing or hereafter arising, all Receivables, the Collections, each Lock-Box, each Collection Account, all Related Security, all other rights and payments
relating to such Receivables, all of the Seller’s rights, title and interest in, to and under the Receivables Sale Agreement (including, without limitation, (a) all rights to indemnification
arising thereunder and (b) all UCC financing statements filed pursuant thereto), and all proceeds of any thereof and all other assets in which the Administrative Agent on behalf ofthe
Managing Agents and the Purchasers has acquired, may hereafter acquire and/or purports to have acquired an interest under this Agreement prior to all other liens on and security
interests therein to secure the prompt and complete paymentof the Aggregate Unpaids. The Administrative Agent, the Managing Agents and the Purchasers shall
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have, in addition to the rights and remedies that they may have under this Agreement, all other rights and remedies provided to a secured creditor under the UCC and other applicable
law, which rights and remedies shall be cumulative. The Seller hereby authorizes the Administrative Agent, within themeaning of 9-509 of any applicable enactment of the UCC, as
secured party for the benefit of itself and of the Purchasers, (x) to file, without the signature of the Seller or the Originator, as debtors, the UCC financing statements contemplated herein
and under the Receivables Sale Agreement and (y) to include, on any financing statement filed against the Seller, the collateral description: “All of the Debtor’s personal property and
other assets, whether now owned or existing or hereafter acquired or arising, together with all products and proceeds thereof, substitutions and replacements therefor, and additions and
accessions thereto.” The Administrative Agent shall promptly deliver a copy of any such UCC financing statements so filed to the Seller, providedthat the Administrative Agent’s
failure to deliver such copy shall not effect the validity ofsuch filing.

 
(c)                                 In connection with the Seller’s transfer of its right, titleand interest in, to and under the Receivables Sale Agreement, from and after the occurrence of an

Amortization Event and during the continuation thereof, the Seller agrees that the Administrative Agent shall have theright to enforce the Seller’s rights and remedies under the
Receivables Sale Agreement, to receive all amounts payablethereunder or in connection therewith, to consent to amendments, modifications or waivers thereof, and to direct, instruct or
request any action thereunder, but in each case without any obligation on the part of the Administrative Agent, any Managing Agent or any Purchaser or any of its or their respective
Affiliates to perform any of the obligations of the Seller under the Receivables Sale Agreement. To the extent that the Seller enforces the Seller’s rights and remedies under the
Receivables Sale Agreement, from and after the occurrence of an Amortization Event, and during the continuance thereof, the Administrative Agent shall have the exclusive right to
direct such enforcement by the Seller.

 
(d)                                If, notwithstanding the intention of the parties expressedabove, any sale or transfer by the Seller hereunder shall be characterized as a secured loan and not a

sale or such sale shall for any reason be ineffective or unenforceable (any of the foregoing being a “Recharacterization”), then this Agreement shall be deemed to constitute a security
agreement under the UCC and other applicable law. In the case of any Recharacterization, each of the Seller and the Administrative Agent and each Purchaser represents and warrants
as to itself that each remittance of Collections by the Seller to the Administrative Agent, any Managing Agent or any Purchaser hereunder will have been (i) in payment of a debt
incurred by the Seller in the ordinary course of business or financial affairs of the Seller, the Administrative Agent and each Purchaser and (ii) made in the ordinary course of business or
financial affairs of the Seller, the Administrative Agent and each Purchaser.

 
Section 13.15                     Intercreditor Agreement. Each Purchaser and each Managing Agent hereby agrees to bebound by the terms of, and the Administrative Agent’s

covenants, agreements, waivers and acknowledgements under, the Intercreditor Agreement.
 
Section 13.16                     Accounting Terms.  All accounting terms not specifically defined herein shall be construed in accordance with GAAP. If any changes in generally

accepted accounting principles are hereafter required or permitted and are adopted by Consumers or any of its Subsidiaries, or Consumers or any of its Subsidiaries shall change its
application of
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generally accepted accounting principles with respect to any Off-Balance Sheet Liabilities, in each case with the agreement of its independent certified public accountants, andsuch
changes result in a change in the method of calculation of anyof the financial covenants, tests, restrictions or standards herein or in the related definitions or terms used therein
(“Accounting Changes”), the parties hereto agree, at Consumers’ request, to enter into negotiations, in good faith, in order to amend such provisions in a credit neutral manner so as to
reflect equitably such changes with the desired result thatthe criteria for evaluating Consumers and its Subsidiaries’ financial condition shall be the same after such changes asif such
changes had not been made; provided, however, until such provisions are amended in a manner reasonably satisfactory to the Administrative Agent, each Managing Agent and each
Purchaser, no Accounting Change shall be given effect in such calculations. In the event such amendment is entered into, all references in this Agreement to GAAP shall mean generally
accepted accounting principles as of the date of such amendment.

 
Section 13.17                     USA Patriot Act. Each Purchaser hereby notifies the Seller that pursuant to requirements of the USA Patriot Act, such Purchaser is required to

obtain, verify and record information that identifies the Seller, which information includes the name and address of the Seller and other information that will allow such Purchaser to
identify the Seller in accordance with the USA Patriot Act.
 

Section 13.18                     Required Ratings. Any Managing Agent or any Financial Institution (each such Person, a “Requesting Party”) shall have the right at any time to
request that public ratings of the facility evidenced by this Agreement of at least A-/A3 (the “Required Ratings”) be obtained from two credit rating agencies acceptable tosuch
Requesting Party. Each of the Seller and the Servicer agreethat they shall cooperate with such Requesting Party’s efforts to obtain the Required Ratings, and shall provide such
Requesting Party, for distribution to the applicable credit rating agencies, any information reasonably requested bysuch credit rating agencies for purposes of providing the Required
Ratings. Any such request (a “Ratings Request”) shall be in writing, and if the Required Ratings are not obtained within 60 days following the date of such Ratings Request (the
“Ratings Request Due Date”) (unless the failure to obtain the Required Ratings is solely the result of such Requesting Party’s failure to provide the credit rating agencies with sufficient
information to permit the credit rating agencies to performtheir analysis, and is not the result of the Seller or the Servicer’s failure to cooperate or provide sufficient information to such
Requesting Party), (i) upon written notice by such Requesting Party to the Seller within 90 days after the Ratings Request Due Date, the Amortization Date shall occur, and (ii)
 outstanding Capital shall thereafter bear interest at a rate per annum equal to 2.00% above the Alternate Base Rate. Such Requesting Party shall pay the initial fees payable to thecredit
rating agencies for providing the Required Ratings.

 
Section 13.19                     Amendment and Restatement. The amendment and restatement of the Original RPA pursuant to this Agreement shall be effective as of the Closing

Date, subject to the satisfaction of the conditions precedent set forth in Section 6.1. This Agreement shall amend and restate in its entirety theOriginal RPA and shall have the effect of a
substitution of terms of the Original RPA, but this Agreement will not have the effect of causing a novation, refinancingor other repayment of the Original Obligations or a termination
or extinguishment of the liens securing such Original Obligations, which Original Obligations shall remain outstanding and repayable pursuant to the terms of this Agreement and which
liens shall remain attached,
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enforceable and perfected securing such Original Obligations and all additional Obligations arising under this Agreement. Each reference to the Original RPA in any of the Transaction
Documents, or any other document, instrument or agreement delivered in connection therewith, shall mean and be a reference to this Agreement.

 
[SIGNATURE PAGES FOLLOW]

 
56



Page 79

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their duly authorized officers as of the date hereof.

 
 

 

CONSUMERS RECEIVABLES FUNDING II, LLC
   
   
 

By:
  

  

Name: Laura L. Mountcastle
  

Title: President, Chief Executive Officer,
   

Chief Financial Officer and Treasurer
   
   
 

Notice Address:
  
 

Consumers Receivables Funding II, LLC
 

One Energy Plaza
 

Jackson, MI 49201-2276
 

Attn: James L Loewen
 

Fax: (517) 788-0412
   
   
 

CONSUMERS ENERGY COMPANY, as Servicer
   
   
 

By:
  

  

Name: Laura L. Mountcastle
  

Title: Vice President and Treasurer
   
 

Notice Address:
  
 

Consumers Energy Company
 

One Energy Plaza
 

Jackson, MI 49201-2276
 

Attn: James L Loewen
 

Fax: (517) 788-0412
 

Signature Page to Amended and Restated Receivables Purchase Agreement
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JPMORGAN PURCHASER GROUP:

  

   
   
 

FALCON ASSET SECURITIZATION COMPANY LLC, as a Conduit
  
 

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

By:
  

  

Name: Patrick Menichillo
  

Title: Vice President
   
   
 

Notice Address:
  
 

c/o JPMorgan Chase Bank, N.A.
 

10 S. Dearborn, Floor 13
 

Chicago, IL 60603
 

Attn: Kathleen Rovner
 

Phone: (312) 336-2685
 

Fax: (312) 732-1844
 

Email: kathleen.m.rovner@jpmchase.com
   
   
 

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

   
   
 

By:
  

  

Name: Patrick Menichillo
  

Title: Vice President
   
 

Notice Address:
  
 

JPMorgan Chase Bank, N.A.
 

10 S. Dearborn, Floor 13
 

Chicago, IL 60603
 

Attn: Kathleen Rovner
 

Phone: (312) 336-2685
 

Fax: (312) 732-1844
 

Email: kathleen.m.rovner@jpmchase.com
 

Signature Page to Amended and Restated Receivables Purchase Agreement
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRANCH PURCHASER GROUP:
   
   
 

VICTORY RECEIVABLES CORPORATION, as a Conduit
   
   
 

By:
 

  

Name:
  

Title:
   
 

Notice Address:
  
 

Victory Receivables Corporation
 

1251 Avenue of Americas, 12th Floor
 

New York, NY 10020-1104
 

Attention: Securitization Group
 

Facsimile: 212-782-6448
  
  
 

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRANCH, asa
Managing Agent

   
   
 

By:
 

  

Name:
  

Title:
   
 

Notice Address:
  
 

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch
 

1251 Avenue of Americas, 12th Floor
 

New York, NY 10020-1104
 

Attention: Securitization Group
 

Facsimile: 212-782-6448
 

Signature Page to Amended and Restated Receivables Purchase Agreement
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UNION BANK, N.A., as a Financial Institution
   
   
 

By:
 

  

Name:
  

Title:
   
 

Notice Address:
  
 

Union Bank, N.A.
 

c/o Commercial Loan Operations
 

1980 Saturn St.
 

Monterey Park, CA 91754
 

Fax No: (800) 446-9951 or (323) 724-6198
 

Email: #clo synd@unionbank.com
 

For inquiries, call: Maria Suncin (323) 720-2870
 

Signature Page to Amended and Restated Receivables Purchase Agreement
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EXHIBIT I

 
DEFINITIONS(22)(23)(24)

 
As used in this Agreement, the following terms shall have thefollowing meanings (such meanings to be equally applicableto both the singular and plural forms of the

terms defined):
 
“2001 Securitization Charge” means “Securitization Charge” as defined in Appendix A to the 2001 Servicing Agreement.(25)

 
“2001 Securitization Charge Collections” means “Securitization Charge Collections” as defined in Appendix A to the 2001 Servicing Agreement.(26)

 
“2001 Securitization Charge Sale Agreement” means the Sale Agreement dated as of November 8, 2001 between Consumers Energy Company and Consumers

Funding LLC, as the same may from time to time be amended, restated, supplemented or otherwise modified with the consent of the Administrative Agent and each Managing Agent.
(27)
 

“2001 Securitization Property” means “securitization property” within the meaning of theMichigan Customer Choice and Electricity Reliability Act,2000 PA 141
and 2000 PA 142 as approved in the financing order issued by the Michigan Public Service Commission on October 24, 2000, as amended.(28)
 

“2001 Servicing Agreement” means the Servicing Agreement dated as of November 8, 2001between Consumers Funding LLC and Consumers Energy Company, as
the same may be amended, restated, supplemented or otherwise modified from time to time with the
 

(22) The definition of “FMB Release Date” was deleted in itsentirety by Amendment No. 4.
 
(23) The definitions of “Financing Order”, “Securitization Charge”, “Securitization Charge Collections”,” Securitization Charge Sale Agreement”, “Securitization Property, Servicing
Agreement” and “Transferred Securitization Property” were deleted in their entirety by Amendment No. 6.
 
(24) The definition of “Senior Debt” was deleted in its entirety by Amendment No. 4.
 
(25) This definition was added by Amendment No. 6.
 
(26) This definition was added by Amendment No. 6.
 
(27) This definition was added by Amendment No. 6.
 
(28) This definition was added by Amendment No. 6.
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consent of the Administrative Agent and each Managing Agent(to the extent such consent is required by the terms of this Agreement).(29)

 
“2001 Transferred Securitization Property” means “Transferred Securitization Property” as defined in Appendix A to the 2001 Servicing Agreement.(30)
 
“2014 Sale Agreement” means the Securitization Property Sale Agreement dated asof July 22, 2014 between Consumers Energy Company and Consumers 2014

Securitization Funding LLC, as the same may from time to timebe amended, restated, supplemented or otherwise modified with the consent of the Administrative Agent and each
Managing Agent.(31)

 
“2014 Securitization Charge” means “Securitization Charge” as defined in Appendix A to the 2014 Servicing Agreement.(32)
 
“2014 Securitization Charge Collections” means “Securitization Charge Collections” as defined in Appendix A to the 2014 Servicing Agreement.(33)
 
“2014 Securitization Property” means “Securitization Property” as defined in Appendix A to the 2014 Servicing Agreement.(34)
 
“2014 Servicing Agreement” means the Securitization Property Servicing Agreement dated as of July 22, 2014 between Consumers 2014 Securitization Funding LLC

and Consumers Energy Company, as the same may be amended, restated, supplemented or otherwise modified from time to timewith the consent of the Administrative Agent and each
Managing Agent (to the extent such consent is required by theterms of this Agreement).(35)

 
“2014 Transferred Securitization Property” means 2014 Securitization Property that has been sold, assigned and/or transferred to Consumers 2014 Securitization

Funding LLC pursuant to the 2014 Sale Agreement and the Bill of Sale (as defined in the 2014 Sale Agreement).(36)
 

(29) This definition was added by Amendment No. 6.
 
(30) This definition was added by Amendment No. 6.
 
(31) This definition was added by Amendment No. 6.
 
(32) This definition was added by Amendment No. 6.
 
(33) This definition was added by Amendment No. 6.
 
(34) This definition was added by Amendment No. 6.
 
(35) This definition was added by Amendment No. 6.
 
(36) This definition was added by Amendment No. 6.
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“Accounting Authority” means any accounting board or authority (whether or not part of a government) which is responsible for the establishment or interpretation of

national or international accounting principles, in each case whether foreign or domestic.(37)
 
“Accounting Changes” has the meaning set forth in Section 13.16.
 
“Accrual Period” means each calendar month, provided that the initial Accrual Period hereunder means the period from (and including) the date of the initial purchase

hereunder to (and including) the last day of the calendar month thereafter.
 
“Administrative Agent” has the meaning set forth in the preamble to this Agreement.

 
“Adverse Claim” means a lien, security interest, financing statement, charge or encumbrance, or other right or claim in, of or on any Person’s assets or properties in

favor of any other Person.
 

“Affected Financial Institution” has the meaning specified in Section 12.1(c).
 
“Affiliate ” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under director indirect common control with, such

Person or any Subsidiary of such Person. A Person shall be deemed to control another Person if the controlling Person owns 10% or more of any class of voting securities of the
controlled Person or possesses, directly or indirectly, the power to direct or cause the direction of the management or policies of the controlled Person, whether through ownership of
stock, by contract or otherwise.

 
“Aggregate Capital” means, at any time, the aggregate amount of Capital of all Purchaser Interests outstanding on such date.
 
“Aggregate Reduction” means any reduction to Aggregate Capital pursuant to Section 1.3.
 
“Aggregate Reserves” means, at any time, the sum of the Loss Reserve, the Yield andServicer Fee Reserve and the Dilution Reserve.

 
“Aggregate Unpaids” means, at any time, an amount equal to the sum of all Aggregate Capital and all other unpaid Obligations (whether due or accrued) at such time.
 
“Agreement” means this Amended and Restated Receivables Purchase Agreement, as the same may be further amended, restated, supplemented or otherwise modified

from time to time.
 
“Alternate Base Rate” means, for any date, a rate per annum equal to the greatest of(a) the LIBO Rate for a one month Tranche Period at approximately 11:00 a.m.

London time
 

(37) This definition was added by Amendment No. 4.
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on such day (or if such day is not a Business Day, the immediately preceding Business Day) plus 1.0%, (b) the Federal FundsEffective Rate in effect on such day plus ½ of 1% and (c)
 the corporate base rate, prime rate or base rate of interest, as applicable, announced by the Administrative Agent fromtime to time, changing when and as such rate changes (the “Base
Rate”). Any change in the Alternate Base Rate due to a change in the Base Rate, the Federal Funds Effective Rate or the LIBO Rateshall be effective from and including the effective
date of such change in the Base Rate, the Federal Funds Effective Rate or the LIBO Rate, respectively.

 
“Amortization Date” means the earliest to occur of (i) the day on which any of theconditions precedent set forth in Section 6.2are not satisfied, (ii) the Business Day

immediately prior to the occurrence of an Amortization Event set forth in Section 9.1(d), (iii) the Business Day specified in a written notice from the Administrative Agent following the
occurrence of any other Amortization Event, (iv) the Liquidity Termination Date, (v) the date which is at least fifteen (15) Business Days after the Administrative Agent’s receipt of
written notice from the Seller that it wishes to terminate the facility evidenced by this Agreement, provided that any prepayment resulting from such declaration of the Amortization Date
shall be subject to the provisions of Section 2.1and (vi) the Business Day specified in a written notice fromthe Administrative Agent to the Seller in accordance with Section 13.18.

 
“Amortization Event” has the meaning specified in Article IX.

 
“Applicable Margin” has the meaning set forth in the Fee Letter.
 
“Applicable Maximum Purchaser Interest” means 100%.(38)
 
“Applicable Stress Factor” means 2.25(39).
 
“Applicable Unbilled Receivables Limit” means (i) at any time during a Level One Enhancement Period, 50%, (ii) at any time during a Level Two Enhancement

Period, 35%, and (iii) at any time during a Level Three Enhancement Period, 25%.
 
“Assignment Agreement” has the meaning set forth in Section 12.1(b).
 
“Bank Rate” means, the LIBO Rate or the Alternate Base Rate, as applicable, with respect to each Purchaser Interest of the FinancialInstitutions and any Purchaser

Interest of a Conduit, an undivided interest in which has been assigned by a Conduit to a Financial Institution or is otherwise funded by a Financial Institution pursuant to a Liquidity
Agreement.

 
“Base Rate” has the meaning set forth in the definition “Alternate BaseRate”.
 
“Billed Receivable” means a Receivable for which, as of the time of determination, an invoice addressed to the Obligor thereof has been sent.
 
“BNS” has the meaning set forth in the preamble to this Agreement.

 

(38) This definition was revised by Amendment No. 5.
 
(39) This definition was revised by Amendment No. 5.
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“Broken Funding Costs” means for any Tranche Period or any tranche period for Commercial Paper for any Purchaser Interest which: (i) has its Capital reduced

without compliance by the Seller with the notice requirements hereunder, (ii) does not become subject to an Aggregate Reduction following the delivery of any Reduction Notice, or(iii)
 is assigned or otherwise funded under a Liquidity Agreement or terminated prior to the date on which it was originally scheduled to end, including by the written notice of the Sellerthat
it wishes to terminate the facility evidenced by this Agreement; an amount equal to the excess, if any, of (A) the Yield that would have accrued during the remainder of the Tranche
Period or the tranche period for Commercial Paper determined by the related Managing Agent to relate to such Purchaser Interest (as applicable) subsequent to the date of such
reduction, assignment or termination (or in respect of clause (ii) above, the date such Aggregate Reduction was designated to occur pursuant to the Reduction Notice) of the Capital of
such Purchaser Interest if such reduction, assignment, funding or termination had not occurred or such Reduction Notice had not been delivered, over (B) the sum of (x) to the extent all
or a portion of such Capital is allocated to another Purchaser Interest, the amount of Yield actually accrued during the remainder of such period on such Capital for the new Purchaser
Interest, and (y) to the extent such Capital is not allocated to another Purchaser Interest, the income, if any, actually received during the remainder of such period by the holder of such
Purchaser Interest from investing the portion of such Capital not so allocated. In the event that the amount referred toin clause (B) (y) exceeds the amount referred to in clause (A), the
relevant Purchaser or Purchasers agree to pay to the Seller the amount of such excess. All Broken Funding Costs shall be due and payable hereunder upon demand.

 
“Business Day” means any day on which banks are not authorized or required to close in New York, New York, Chicago, Illinois or Los Angeles, California and The

Depository Trust Company of New York is open for business, and, if the applicable Business Day relates to any computationor payment to be made with respect to the LIBO Rate, any
day on which dealings in dollar deposits are carried on in theLondon interbank market.

 
“Capital” of any Purchaser Interest means, at any time, (A) the Purchase Price of such Purchaser Interest, minus (B) the sum of the aggregate amount of Collections

and other payments received by the Administrative Agent or any Managing Agent which in each case are applied to reduce such Capital in accordance with the terms and conditions of
this Agreement; providedthat such Capital shall be restored (in accordance with Section 2.6) in the amount of any Collections or other payments so received and applied if at any time
the distribution of such Collections or payments are rescinded, returned or refunded for any reason.

 
“Capital Lease” means any lease which has been or would be capitalized on thebooks of the lessee in accordance with GAAP.
 
“Capital Pro Rata Share” means, for any Purchaser at any time, the amount of Capital allocated to the Purchaser Interests of such Purchaser at such time divided bythe

Aggregate Capital at such time.
 
“Change of Control” means (a) with respect to Originator, the acquisition by any Person, or two or more Persons acting in concert, of beneficial ownership (within the

meaning of Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange Act of
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1934) of 50% or more of the outstanding shares of voting stockof Originator and (b) with respect to the Seller, Originator’s failure to own, directly or indirectly, 100% of the issued and
outstanding equity of the Seller.

 
“Charged-Off Receivable” means a Receivable which, consistent with the Credit and Collection Policy, would be written off the Seller’s books as uncollectible.
 
“CIP Regulations” has the meaning specified in Section 11.5(b).
 
“Closing Date” means November 23, 2010.
 
“CMS Entity” has the meaning set forth in Section 7.1(i).
 
“Collection Account” means each concentration account, depositary account, lock-box account or similar account in which any Collections are collected or deposited

and which is listed on Exhibit IV.
 
“Collection Account Agreement” means an agreement substantially in the form of Exhibit VIamong the Servicer, the Seller, the Administrative Agent and a

Collection Bank.
 
“Collection Bank” means, at any time, any of the banks holding one or more Collection Accounts.
 
“Collection Notice” means a notice, in substantially the form of Annex Ato Exhibit VI, from the Administrative Agent to a Collection Bank.
 
“Collections” means, with respect to any Receivable, all cash collections and other cash proceeds in respect of such Receivable, including, without limitation, all yield,

Finance Charges or other related amounts accruing in respect thereof and all cash proceeds of Related Security with respect to such Receivable.
 
“Commercial Paper” means promissory notes of a Conduit issued by such Conduit in the commercial paper market.
 
“Commitment” means, for each Financial Institution, the commitment of such Financial Institution to purchase Purchaser Interestsfrom the Seller in an amount not to

exceed (i) in the aggregate, the amount set forth opposite such Financial Institution’s name on Schedule Ato this Agreement, or in the case of a Financial Institution that becomes party to
this Agreement pursuant to an Assignment Agreement or a Joinder Agreement, as applicable, the amount set forth therein as such Financial Institution’s “Commitment,” in each case,as
such amount may be modified in accordance with the terms hereof and (ii) with respect to any individual purchase hereunder, its Pro Rata Share of the Purchase Price therefor.

 
“Concentration Limit” means, at any time, for any Obligor, 2% of the Outstanding Balance of all Eligible Receivables, or such other amount (a “Special Concentration

Limit”) for such Obligor designated by the Administrative Agent (with the consent of each Managing Agent); provided,that in the case of an Obligor and any Affiliate of such Obligor,
the Concentration Limit shall be calculated as if such Obligor and such Affiliate are one Obligor;
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and provided, further,that the Administrative Agent may (and shall upon the direction of any Managing Agent), upon not less than three BusinessDays’ notice to the Seller, cancel any
Special Concentration Limit.

 
“Conduit” means a Person identified as a “Conduit” on Schedule A and its respective successors and permitted assigns.
 
“Conduit Purchase Limit” means for any Conduit, the maximum principal amount of the Purchaser Interests which may be purchased by such Conduit asset forth on

Schedule A(or on the applicable schedule to the Assignment Agreement or Joinder Agreement pursuant to which such Conduit became a party hereto), subject to assignment pursuant to
Section 12.1(a), as such amount may be reduced in accordance with Section 1.1(b).

 
“Consumers” means Consumers Energy Company, a Michigan corporation.
 
“Contingent Obligation” of a Person means any agreement, undertaking or arrangement by which such Person assumes, guarantees, endorses, contingently agrees to

purchase or provide funds for the payment of, or otherwise becomes or is contingently liable upon, the obligation or liability of any other Person, or agrees to maintain the net worthor
working capital or other financial condition of any other Person, or otherwise assures any creditor of such other Personagainst loss, including, without limitation, any comfort letter,
operating agreement, take-or-pay contract or applicationfor a letter of credit.

 
“Contract” means, with respect to any Receivable, the invoices and anyinstruments, agreements or other writings pursuant to which such Receivable arises or which

evidences such Receivable.
 
“CP Rate” means, for any Accrual Period for any Purchaser Interest owned by a Conduit if and to the extent such Conduit funds the Purchase or maintenance of its

Purchaser Interest by the issuance of commercial paper notes during such Settlement Period, the per annum rate equivalent to the weighted average cost (as determined by the related
Managing Agent and which shall include commissions of placement agents and dealers, incremental carrying costs incurred with respect to commercial paper maturing on dates other
than those on which corresponding funds are received by suchConduit, other borrowings by such Conduit (other than underany commercial paper program support agreement) and any
other costs associated with the issuance of commercial paper) of or related to the issuance of commercial paper that are allocated, in whole or in part, by such Conduit or its Managing
Agent to fund or maintain its Purchaser Interests during such Accrual Period; provided, however, that if any component of such rate is a discount rate, in calculating the “CP Rate” for
such Conduit for such Purchaser Interest for such Accrual Period, such Conduit shall for such component use the rate resulting from converting such discount rate to an interest-bearing
equivalent rate per annum; provided, further, however, that if such Conduit determines that it is not able, or that it is impractical, to issue commercial paper notes for any period of time
then, the CP Rate shall be the LIBO Rate.(40)
 

(40) This definition was revised in its entirety by Amendment No. 1 and Amendment No. 4.
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“Credit Agreement” means that certain Revolving Credit Agreement, dated as ofMarch 31, 2011 among Consumers, the financial institutions from time to time party

thereto as “Banks” and The Bank of Nova Scotia, as Agent, and giving effect to each amendment, restatement or modification thereto of which Consumers or Seller has provided notice
to the Administrative Agent in writing, but without giving effect to any waiver unless consented to in writing by the Administrative Agent.(41)

 
“Credit and Collection Policy” means Originator’s credit and collection policies and practices relating to Contracts and Receivables existing on the date hereof and

summarized in Exhibit VIIIhereto, as modified from time to time in accordance with thisAgreement, or as required under regulatory directive.
 
“Customer Deposits” means, at any time, the aggregate amount of cash deposits held by Consumers against Obligors’ accounts.
 
“Daily Report” means a report, in substantially the form of Exhibit XIIhereto (appropriately completed), furnished by the Servicer to the Administrative Agent and

each Managing Agent pursuant to Section 8.5.
 
“Days Sales Outstanding Ratio” means, for any Accrual Period, (i) the aggregate Outstanding Balance of all Receivables as of the last day of the Accrual Period

ending one Accrual Period prior to such Accrual Period, divided by(ii) the aggregate amount of Collections received during such Accrual Period, multiplied by(iii) 30.
 
“Debt Rating” means “Senior Debt Rating” as such term is defined in the Credit Agreement.(42)
 
“Deemed Collections” means the aggregate of all amounts the Seller shall have been deemed to have received as a Collection of a Receivable. The Seller shall be

deemed to have received a Collection of a Receivable to the extent that (i) the Outstanding Balance of any such Receivable is either (x) reduced as a result of any defective or rejected
goods or services, any discount or any adjustment or otherwise by the Seller (other than cash Collections on account of such Receivable) or (y) reduced or canceled as a result of a setoff
in respect of any claim by any Person (whether such claim arises out of the same or a related transaction or an unrelated transaction) or (ii) any of the representations or warrantiesin
Article V are no longer true with respect to such Receivable.

 
“Default Fee” means with respect to any amount due and payable by the Seller (or required to be deposited by the Servicer) in respect of any Aggregate Unpaids, an

amount equal to the greater of (i) $1000 and (ii) interest on any such unpaid Aggregate Unpaids at a rate per annum equal to 2.00% above the Alternate Base Rate.
 

(41) This definition was revised in its entirety by Amendment No. 4.
 
(42) This definition was revised in its entirety by Amendment No. 4.
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“Defaulted Receivable” means a Receivable that becomes a Charged-Off Receivable prior to 91 calendar days after the original due date.
 
“Delinquent Receivable” means a Billed Receivable as to which any payment, or part thereof, remains unpaid for sixty-one (61) days or more from the original due

date for such payment.
 
“Dilution Horizon Factor” means, at any time, a fraction, the numerator of which equals the sum of (a) the aggregate Original Balance of all BilledReceivables

originated during the two most recently ended Accrual Periods and (b) the aggregate Original Balance of all Unbilled Receivables as of the end of the most recently ended Accrual
Period, and the denominator of which equals the Net Receivables Balance as of the end of the most recently ended Accrual Period.

 
“Dilution Percentage” means as of any date of determination the greater of (i) 6% and (ii) a percentage calculated in accordance with the following formula:
 
DP = [(ASF x ADR) + [(HDR - ADR) x (HDR/ADR)]] x DHF
 
where:
 

DP                               =                                        the Dilution Percentage;
ADR                    =                                        the average of the monthly Dilution Ratios occurring duringthe 12 most recent Accrual Periods;
ASF                        =                                        Applicable Stress Factor;
HDR                   =                                        the highest Dilution Ratio occurring during the 12 most recent Accrual Periods; and
DHF                     =                                        the Dilution Horizon Factor at such time.
 

“Dilution Ratio” means, for any Accrual Period, a percentage equal to (i) the aggregate amount of Dilutions which occurred during such Accrual Period divided by(ii)
 the aggregate Original Balance of all Receivables generated by the Originator during such Accrual Period.

 
“Dilution Reserve” means, at any time, an amount equal to the product of (a) theNet Receivables Balance as of the close of business on such date, times (b) the

Dilution Percentage.
 
“Dilutions” means, at any time or for any period, the aggregate amount ofreductions or cancellations described in clause (i) of thedefinition of “Deemed Collections”.
 
“Eligible Receivable” means, at any time, a Receivable:
 
(i)                                     which is not a Charged-Off Receivable, a Delinquent Receivable, a WPP Receivable or a Rate I Receivable,
 
(ii)                                  which by its terms is due and payable within 30 days of the original billing date therefor and has not had its payment terms extended,
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(iii)                               which is an “account” within the meaning of Section 9-102 ofthe UCC of all applicable jurisdictions,
 
(iv)                              which is denominated and payable only in United States dollars in the United States,
 
(v)                                the Obligor of which, if a natural person, maintains a service address in the United States, or if a corporation or other business organization, maintains a place

of business in the United States,
 
(vi)                              the Obligor of which (a) is not an Affiliate of (1) any partyhereto or (2) Originator and (b) to the knowledge of eitherServicer or Seller, has not taken any

action, or suffered any event to occur, of the type describedin Section 9.1(d) (as if references to Seller Party therein refer to such Obligor),
 
(vii)                           which arises under a Contract which, together with such Receivable, is in full force and effect and constitutes the legal, valid and binding obligation of the

related Obligor enforceable against such Obligor in accordance with its terms subject to no offset, rescission, counterclaim or other defense, except as limited by bankruptcy,
insolvency or other similar laws,

 
(viii)                        which arises under a Contract which (A) does not require theObligor under such Contract to consent to the transfer, saleor assignment of the rights to

payment of Originator or any of its assignees under such Contract and (B) does not contain a confidentiality provision that purports to restrict the ability of any Purchaser to
exercise its rights under this Agreement, including, without limitation, its right to review the Contract,

 
(ix)                              which arises under a Contract that contains an obligation topay a specified sum of money, contingent only upon the sale ofgoods, electricity or gas or

provision of services by Originator and not by any other person (in whole or in part),
 
(x)                                which, if an Unbilled Receivable, has been included on a Monthly Report as an Eligible Receivable during a period of not more than thirty-six (36)

consecutive calendar days,
 
(xi)                              which, together with the Contract related thereto, does notcontravene any law, rule or regulation applicable thereto(including, without limitation, any law,

rule and regulation relating to truth in lending, fair credit billing, fair credit reporting, equal credit opportunity, fair debt collection practices and privacy) and with respect to
which no part of the Contract related thereto is in violationof any such law, rule or regulation,

 
(xii)                           which satisfies in all material respects all applicable requirements of the applicable Credit and Collection Policy,
 
(xiii)                        which was originated in the ordinary course of Originator’sbusiness,
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(xiv)                       which is not subject to any right of rescission, set-off, counterclaim, any other defense (including defenses arising out of violations of usury laws) of the

applicable Obligor against the Originator (it being understood that only a portion of a Receivable equal to the amount ofsuch partial rescission, set-off, counterclaim or defense,
if the amount of such partial rescission, set-off, counterclaim or defense can be quantified, shall be deemed not to be anEligible Receivable) or any other Adverse Claim, and the
Obligor thereon holds no right as against the Originator,

 
(xv)                         as to which Originator has satisfied and fully performed allobligations on its part with respect to such Receivable required to be fulfilled by it, and no further

action is required to be performed by any Person with respectthereto other than payment thereon by the applicable Obligor, and
 
(xvi)                       all right, title and interest to and in which has been validlytransferred by the Originator directly to the Seller under and in accordance with the Receivables

Sale Agreement, and the Seller has good and marketable titlethereto free and clear of any Adverse Claim.
 
“EMPP Receivable” means a Receivable arising under an Obligor’s account which is subject to a balanced or levelized payment plan of Originator.
 
“ERISA” means the Employee Retirement Income Security Act of 1974,as amended from time to time.
 
“Excess Government Receivables Amount” means at any time, an amount equal to the positive difference, if any, between (i) the aggregate Outstanding Balance ofthe

Eligible Receivables consisting of Government Receivables at such time and (ii) the Government Receivable Concentration Limit at such time.
 
“Excess Non-Energy Receivables Amount” means at any time, an amount equal to the positive difference, if any, between (i) the sum of (A) the aggregate Original

Balance of the Eligible Receivables consisting of Non-Energy Receivables originated during the immediately preceding Accrual Period plus(B), without duplication of the amount set
forth in clause (A), the aggregate amount of Finance Chargesthen due and owing with respect to all Eligible Receivables at such time and (ii) the Non-Energy Receivables Limit at such
time.

 
“Excess SPP Arrearage Amount” means at any time, an amount equal to the positive difference, if any, between (i) the SPP Arrearage Amount as of such time and (ii)

 2.5% of the aggregate Outstanding Balance of all Eligible Receivables at such time.(43)
 
“Excess Unbilled Receivables Amount” means at any time, an amount equal to the positive difference, if any, between (i) the aggregate Outstanding Balance ofthe

Eligible Receivables consisting of Unbilled Receivables as of the last day of the most recently ended Accrual Period and(ii) the product of (a) the Applicable Unbilled Receivables Limit
at such
 

(43) This definition was added by Amendment No. 5.
 

Exh I - 11



Page 94

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
time, multiplied by(b) the aggregate Outstanding Balance of all Receivables as of the last day of the most recently ended Accrual Period.

 
“Federal Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as amended and any successor statute thereto.
 
“Federal Funds Effective Rate” means, for any period, a fluctuating interest rate per annum for each day during such period equal to (a) the weighted average of the

rates on overnight federal funds transactions with membersof the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a Business
Day, for the preceding Business Day) by the Federal Reserve Bank of New York in the Composite Closing Quotations for U.S. Government Securities; or (b) if such rate is not so
published for any day which is a Business Day, the average of the quotations at approximately 11:30 a.m. (New York time) for such day on such transactions received by BNS from three
federal funds brokers of recognized standing selected by it.

 
“Fee Letter” means that certain letter agreement dated as of the date hereof among the Seller, the Purchasers, the Managing Agents and the Administrative Agent, as

it may be further amended, restated, supplemented or otherwise modified from time to time.
 
“Finance Charges” means, with respect to a Contract, any finance, interest, late payment charges or similar charges owing by an Obligor pursuant to such Contract.

 
“Financial Institutions” means, as to any Purchaser Group, each of the financial institutions listed on Schedule Aas a “Financial Institution” for such Purchaser Group,

together with its respective successors and permitted assigns.
 
“Fitch” means Fitch Inc.
 
“Funding Agreement” means any agreement or instrument executed by a Conduit andexecuted by or in favor of any Funding Source or executed by any Funding

Source at the request of such Conduit.(44)
 
“Funding Source” means (i) any Financial Institution, (ii) any insurancecompany, bank or other funding entity providing liquidity,credit enhancement or back-up

purchase support or facilities to any Conduit, (iii) any agent, administrator or manager of any Conduit, (iv) any bankholding company in respect of any of the foregoing or (v) any
Conduit or any entity that is consolidated with any Conduit for financial and/or regulatory accounting purposes.

 
“GAAP” means generally accepted accounting principles in the United States of America as in effect on the date hereof, applied on a basis consistent with those used

in the preparation of the financial statements of Consumersfor the period ending December 31, 2009 (except, for purposes of the financial statements required to be delivered pursuant to
Sections 7.1, for changes concurred in by the Consumers’ independent public accountants).
 

(44) This definition was replaced in its entirety by Amendment No. 4.
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“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision thereof, whether state or local, and any

agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of
or pertaining to government.(45)

 
“Government Receivable” means a Receivable the Obligor of which is a federal, state or local government, or an agency, branch, division, district or other political

subdivision thereof.
 
“Government Receivable Concentration Limit” means, at any time, with respect to Government Receivablesthat are otherwise Eligible Receivables, an amount equal

to the lesser of (A) $20,000,000 and (B) 5% of the aggregateOutstanding Balance of all Eligible Receivables at such time.
 
“Group Purchase Limit” means, for each Purchaser Group, the amount set forth on Schedule A (or in the Joinder Agreement pursuant to which such Purchaser Group

became party hereto), subject to assignment pursuant to Section 12.1, as such amount may be reduced in accordance with Section 1.1(b).
 
“Incremental Purchase” means a purchase of one or more Purchaser Interests which increases the total outstanding Aggregate Capital hereunder.
 
“Indebtedness” of a Person means such Person’s (i) obligations for borrowed money, (ii) obligations representing the deferred purchase price of property or services

(other than accounts payable arising in the ordinary courseof such Person’s business payable on terms customary in the trade), (iii) obligations, whether or not assumed, securedby liens
or payable out of the proceeds or production from property now or hereafter owned or acquired by such Person, (iv) obligations which are evidenced by notes, acceptances, or other
instruments, (v) capitalized lease obligations, (vi) net liabilities under interest rate swap, exchange or cap agreements, (vii) Contingent Obligations and (viii) liabilities in respect of
unfunded vested benefits under plans covered by Title IV of ERISA.

 
“Independent Manager” means, with respect to the Seller, a manager who (i) is not,and within the previous five years was not (except solely by virtue of such Person’s

serving as, or being an Affiliate of any other Person servingas, an independent director or manager, as applicable, of Consumers or any bankruptcy-remote special purpose entity that is
an Affiliate of Consumers or the Seller) (a) a stockholder,member, partner, director, officer, employee, Affiliate,customer, supplier, creditor or independent contractor of, or any Person
that has received any benefit in any form whatever from (other than in such manager’s capacity as a ratepayer or customer of Consumers in the ordinary course of business), or any
Person that has provided any service in any form whatsoever to, or any major creditor (or any Affiliate of any major creditor) of, the Seller, Consumers, or any of their Affiliates, or(b)
 any Person owning beneficially, directly or indirectly, any outstanding shares of common stock, any limited liability
 

(45) This definition was added by Amendment No. 4.
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company interests or any partnership interests, as applicable, of the Seller, Consumers or any of their Affiliates, or of any major creditor (or any Affiliate of any major creditor)of any of
the foregoing, or a stockholder, member, partner, director, officer, employee, Affiliate, customer, supplier, creditor or independent contractor of, or any Person that has received any
benefit in any form whatever from (other than in such Person’s capacity as a ratepayer or customer of Consumers in the ordinary course of business), or any Person that has provided any
service in any form whatever to, such beneficial owner or anyof such beneficial owner’s Affiliates, or (c) a member of the immediate family of any person described above; provided
that the indirect or beneficial ownership of stock through amutual fund or similar diversified investment vehicle withrespect to which the owner does not have discretion or control
over the investments held by such diversified investment vehicle shall not preclude such owner from being an Independent Manager; (ii) has prior experience as an independent director
or independent manager for a corporation or limited liability company whose charter documents required the unanimous consent of all independent directors or independent managers,
as applicable, thereof before such corporation or limited liability company could consent to the institution of bankruptcy or insolvency proceedings against it or could file a petition
seeking relief under any applicable federal or state law relating to bankruptcy and (iii) has at least three years of employment experience with one or more entities that provide, in the
ordinary course of their respective businesses, advisory,management or placement services to issuers of securitization or structured finance instruments, agreements or securities. For
purposes of this definition, “major creditor” shall mean a natural person or business entity to which the Seller, Consumers or any of their Affiliates has outstanding indebtednessfor
borrowed money or credit on open account in a sum sufficiently large as would reasonably be expected to influence the judgment of the proposed Independent Manager adversely to the
interests of the Seller when the interests of that Person areadverse to those of the Seller.

 
“Intercreditor Agreement” means the Intercreditor Agreement dated as of July 22, 2014 among BNS, Liberty Street Funding LLC, The Bank of New York Mellon, as

trustee under the indenture of Consumers Funding LLC, Consumers Funding LLC, The Bank of New York Mellon, as trustee under the indenture of Consumers 2014 Securitization
Funding LLC, Consumers 2014 Securitization Funding LLC, Consumers Receivables Funding II, LLC and Consumers Energy Company, as the same may be amended, restated,
supplemented or otherwise modified from time to time.(46)

 
“Level One Enhancement Period” means any period during which Consumers’ Debt Rating shallbe BBB- or higher as rated by S&P and Baa3 or higher as rated by

Moody’s.
 
“Level Two Enhancement Period” means any period during which Consumers’ Debt Rating shallbe lower than BBB- as rated by S&P or Baa3 as rated by Moody’s

but higher than BB- by S&P and Ba3 by Moody’s.
 
“Level Three Enhancement Period” means any period during which Consumers’ Debt Rating shallbe BB- or lower as rated by S&P or Ba3 or lower as rated by

Moody’s.
 

(46) This definition was restated in its entirety by Amendment No. 6.
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“Liberty” means Liberty Street Funding LLC, a Delaware limited liability company.(47)
 
“LIBO Rate” means the rate per annum equal to the sum of (i) (a) the applicable British Bankers’ Association Interest Settlement Rate for deposits in U.S. dollars

appearing on Reuters Screen FRBD as of 11:00 a.m. (London time) two (2) Business Days prior to the first day of the relevant Tranche Period, and having a maturity equal to such
Tranche Period, providedthat, (A) if Reuters Screen FRBD is not available to the Administrative Agent for any reason, the applicable LIBO Rate for the relevant Tranche Period shall
instead be the applicable British Bankers’ Association Interest Settlement Rate for deposits in U.S. dollars as reported by any other generally recognized financial informationservice as
of 11:00 a.m. (London time) two (2) Business Days prior to the first day of such Tranche Period, and having a maturity equal to such Tranche Period, and (B) if no such British Bankers’
Association Interest Settlement Rate is available to the Administrative Agent, the applicable LIBO Rate for the relevant Tranche Period shall instead be the rate determined by the
Administrative Agent to be the rate at which BNS offers to place deposits in U.S. dollars with first-class banks in the London interbank market at approximately 11:00 a.m. (London time)
two (2) Business Days prior to the first day of such Tranche Period, in the approximate amount to be funded at the LIBO Rateand having a maturity equal to such Tranche Period,
divided by(b) one minus the maximum aggregate reserve requirement (including all basic, supplemental, marginal or other reserves) which is imposed against the Administrative Agent
in respect of Eurocurrency liabilities, as defined in Regulation D of the Board of Governors of the Federal Reserve System as in effect from time to time (expressed as a decimal),
applicable to such Tranche Period plus (ii) the ApplicableMargin. The LIBO Rate shall be rounded, if necessary, to thenext higher 1/16 of 1%.

 
“Liquidity Agreement” means an agreement entered into by a Conduit and the relatedFinancial Institutions in its Purchaser Group in connection herewith for the

purpose of providing liquidity with respect to the Capital funded by such Conduit under this Agreement (it being understood that a Conduit may enter into more than one Liquidity
Agreement).

 
“Liquidity Termination Date” means November 20, 2015.(48)
 
“Lock-Box” means each postal box or code listed on Exhibit IVover which the Administrative Agent has been granted control pursuant to a P.O. Box Transfer Notice.
 
“Loss Horizon Factor” means, at any time, a fraction, the numerator of which equals the sum of (a) the aggregate Original Balance of all BilledReceivables originated

during the three Accrual Periods ending immediately prior to the last day of the most recently ended Accrual Period and (b) the aggregate Original Balance of Unbilled Receivables as of
the last day
 

(47) The defined term “Falcon” was replaced by “Liberty”, throughout the RPA other than in the Preliminary Statements and Section 12.8 of the RPA, by Amendment No. 4.
 
(48) This definition was deleted in its entirety and replaced by Amendment No. 1, Amendment No. 3, Amendment No.4 and Amendment No.5.
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of the most recently ended Accrual Period, and the denominator of which equals the Net Receivables Balance as of the end ofthe most recently ended Accrual Period.

 
“Loss Percentage” means at any time the greater of (i) 15% and (ii) a percentage calculated in accordance with the following formula:
 

LP = ASF x LHF x LR
 
where:
 
ASF                        =                                        Applicable Stress Factor;
LP                                =                                        the Loss Percentage;
LHF                      =                                        the Loss Horizon Factor; and
LR                              =                                        the highest three month rolling average of the Loss Ratios occurring during the 12 most recent Accrual Periods.
 
“Loss Ratio” means, at any time, a ratio (expressed as a percentage) equal to (i) the sum of (a) the aggregate Outstanding Balance ofall Billed Receivables which are

more than ninety (90) and less than one hundred twenty-one (121) days past due as of the last day of the most recently ended Accrual Period and (b) all Receivables that became
Defaulted Receivables during such Accrual Period dividedby (ii) the aggregate Original Balance of all Receivables originated during the Accrual Period which ended three Accrual
Periods prior to such Accrual Period.

 
“Loss Reserve” means, at any time, an amount equal to the Loss Percentage multiplied bythe Net Receivables Balance as of the close of business of theServicer on

such date.
 
“Loss-to-Liquidation Ratio” means, for any Accrual Period, the ratio (expressed as a percentage) equal to (i) all Charged-Off Receivables writtenoff during such

Accrual Period divided by(ii) the aggregate amount of Collections received during such Accrual Period.
 
“Manager” has the meaning specified in the Limited Liability CompanyAgreement of the Seller.
 
“Managing Agent” means, as to any Conduit or Financial Institution, the Person listed on Schedule Aas the “Managing Agent” for such Purchasers, together with its

respective successors and permitted assigns.
 
“Material Adverse Effect” means a material adverse effect on (i) the financial condition or operations of either Seller Party and its Subsidiaries, taken as a whole

(except that a downgrade in any debt rating of either Seller Party or any of its Subsidiaries shall not by itself have any such material adverse effect), (ii) the ability of any SellerParty to
perform its obligations under this Agreement or any other Transaction Document, (iii) the legality, validity or enforceability of this Agreement or any other Transaction Document, (iv)
 any Purchaser’s interest in the Receivables generally or in any significant portion of the Receivables, the Related
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Security or the Collections with respect thereto, or (v) the collectibility of the Receivables generally or of any material portion of the Receivables.

 
“Monthly Report Coverage Period” means a period of time commencing on each due date for a Monthly Report and ending on the day occurring immediately prior to

the due date for the next Monthly Report.
 
“Monthly Report” means a report, in substantially the form of Exhibit IXhereto (appropriately completed), furnished by the Servicer to the Administrative Agent and

each Managing Agent pursuant to Section 8.5.
 
“Moody’s” means Moody’s Investors Service, Inc.
 
“1945 Indenture” means that certain Indenture (as the same has been amended,restated, supplemented or otherwise modified from time to time) dated as of

September 1, 1945 between Originator (formerly known as Consumers Power Company) and JPMorgan Chase Bank (as successor to City Bank Farmers Trust Company), as Trustee.
 
“Net Receivables Balance” means, at any time, the aggregate Outstanding Balance of all Eligible Receivables at such time, minus the sum (without duplication) of (i)

 the greater of (a) $3,000,000 and (b) the aggregate amount by which the Outstanding Balance of all Eligible Receivables of each Obligor and its Affiliates exceeds the Concentration
Limit for such Obligor, (ii) the Excess Unbilled Receivables Amount at such time, (iii) the aggregate Outstanding Balance of Unapplied Cash and Credits at such time, (iv) the Customer
Deposits at such time, (v) the Unbilled Receivables OffsetAmount at such time, (vi) the Excess Government Receivables Amount at such time, (vii) the Excess Non-Energy Receivables
Amount at such time and (viii) the Excess SPP Arrearage Amount.(49)

 
“New Purchasers” means Victory Receivables Corporation and Union Bank, N.A.
 
“Non-Energy Receivable” means a Receivable arising from the sale of goods other thanelectricity or gas.
 
“Non-Energy Receivables Limit” means, at any time, with respect to Non-Energy Receivablesthat are otherwise Eligible Receivables, an amount equal tothe lesser of

(A) $8,000,000 and (B) 2% of the aggregate Outstanding Balance of all Eligible Receivables at such time.
 
“Non-Renewing Financial Institution” has the meaning set forth in Section 12.4.
 
“Obligations” shall have the meaning set forth in Section 2.1.
 
“Obligor” means a Person obligated to make payments pursuant to a Contract.

 

(49) This definition was replaced in its entirety by Amendment No. 5.
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“Off-Balance Sheet Liability” of a Person means (i) any repurchase obligation or liability of such Person with respect to accounts or notes receivable sold by such

Person, (ii) any liability under any sale and leaseback transaction which is not a Capital Lease, (iii) any liability under any so-called “synthetic lease” transaction entered into by such
Person, or (iv) any obligation arising with respect to any other transaction which is the functional equivalent of or takes the place of borrowing but which does not constitute a liability on
the balance sheets of such Person, but excluding from this clause (iv) Operating Leases.

 
“Operating Lease” of a Person means any lease of Property (other than a CapitalLease) by such Person as lessee.
 
“Original Balance” means, with respect to any Receivable, the Outstanding Balance of such Receivable on the date it was originated.
 
“Original Obligations” has the meaning set forth in the preliminary statements to this Agreement.
 
“Original RPA” has the meaning set forth in the preliminary statements to this Agreement.
 
“Originator” means Consumers, in its capacity as seller under the Receivables Sale Agreement.
 
“Outstanding Balance” of any Receivable at any time means the then outstanding principal balance thereof.
 
“Participant” has the meaning set forth in Section 12.2.
 
“Past Due Ratio” means, for any Accrual Period, (i) the aggregate Outstanding Balance of all Receivables which are more than 60 days past due as of the last day of

such Accrual Period divided by(ii) the aggregate Outstanding Balance of all Receivables.
 
“Person” means an individual, partnership, corporation (including a business trust), limited liability company, joint stockcompany, trust, unincorporated association,

joint venture or other entity, or a government or any political subdivision or agency thereof.
 
“P.O. Box Transfer Notice” means an agreement substantially in the form of Exhibit XI, or such other agreement in form and substance reasonably acceptable to the

Administrative Agent.
 
“Pooled Commercial Paper” means Commercial Paper notes of a Conduit subject to any particular pooling arrangement by such Conduit, but excludingCommercial

Paper issued by such Conduit for a tenor and in an amount specifically requested by any Person in connection with any agreement effected by such Conduit.
 
“Potential Amortization Event” means an event which, with the passage of time or the giving of notice, or both, would constitute an Amortization Event.
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“Property” of a Person means any and all property, whether real, personal, tangible, intangible, or mixed, of such Person, or otherassets owned, leased or operated by

such Person.
 
“Proposed Reduction Date” has the meaning set forth in Section 1.3.
 
“Pro Rata Share” means, as the context requires:
 

(i)                                     for each Purchaser Group, as among all Purchaser Groups, theratio at such time (expressed as a percentage) of the aggregate Commitments of the
Financial Institutions in such Purchaser Group to the aggregate Commitments of all Financial Institutions; and

 
(ii)                                  for each Financial Institution as among all Financial Institutions within such Purchaser Group, the ratio at such time (expressed as a percentage) of

the Commitment of such Financial Institution to the aggregate Commitment of all Financial Institutions within such Purchaser Group; and
 
(iii)                               with respect to the allocation of any payment or distribution hereunder, for each Purchaser, the ratio at such time (expressed as a percentage) of the

aggregate Capital in respect of the Purchaser Interests held by such Purchaser to the Aggregate Capital in respect of thePurchaser Interests held by all Purchasers.
 

“Purchase Allocation” has the meaning set forth in Section 1.2.
 
“Purchase Limit” means $250,000,000, as such amount may be decreased in accordance with Section 1.1(b).
 
“Purchase Notice” has the meaning set forth in Section 1.2.
 
“Purchase Price” means, with respect to any Incremental Purchase of a Purchaser Interest, the amount paid to the Seller for such Purchaser Interest which shall not

exceed the least of (i) the amount requested by the Seller inthe applicable Purchase Notice, (ii) the unused portion ofthe Purchase Limit on the applicable purchase date and (iii) the
amount (which may be an amount less than requested by the Seller in such Purchase Notice) which, when added to the Aggregate Capital, would not cause the Purchaser Interests to
exceed the Applicable Maximum Purchaser Interest.

 
“Purchaser Group” means a Conduit, its related Financial Institution and their related Managing Agent.
 
“Purchasers” means any Conduit or Financial Institution, as applicable.
 
“Purchaser Interest” means, at any time, an undivided percentage ownership interest (computed as set forth below) associated with a designated amount of Capital,

selected pursuant to the terms and conditions hereof in (i) each Receivable arising prior to the time of the most recent computation or recomputation of such undivided interest, (ii) all
Related Security
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with respect to each such Receivable, and (iii) all Collections with respect to, and other proceeds of, each such Receivable. Each such undivided percentage interest shall equal:

 

 
where:
 
C                                      =                                        the Capital of such Purchaser Interest.
 
AR                             =                                        the Aggregate Reserves.
 
NRB                    =                                        the Net Receivables Balance.
 

Such undivided percentage ownership interest shall be initially computed on its date of purchase. Thereafter, until the Amortization Date, each Purchaser Interest shall be automatically
recomputed (or deemed to be recomputed) on each day prior to the Amortization Date. The variable percentage represented by any Purchaser Interest as computed (or deemed
recomputed) as of the close of the Business Day immediately preceding the Amortization Date shall remain constant at alltimes thereafter.
 

“Purchasing Financial Institution” has the meaning set forth in Section 12.1(b).
 
“Rate I Receivable” means a Receivable, the Obligor of which is a non-residential customer, and which arises under a tariff available to anysuch Obligor desiring

interruptible electric service where the billing demand is5,000 kW or more, issued under the authority of the Michigan Public Service Commission dated December 22, 2005 in Case
No. U-14347.

 
“Receivable” means all indebtedness and other obligations owed to the Seller or Originator (at the time it arises, and before giving effect to any transfer or conveyance

under the Receivables Sale Agreement or hereunder) or in which the Seller or Originator has a security interest or other interest, including, without limitation, any indebtedness,
obligation or interest constituting an account, chattel paper, instrument or general intangible, arising in connection with the sale of goods, electricity or gas or the renderingof services by
Originator, and which is identified on the books and recordsof Originator or the Seller (including its accounting system) with the account code “Account 1460000 Customer
Receivables” or “Account 1460201 — A/R Other” (or, in each case, any subsequent or replacement account code used to identify similar indebtedness or other similar obligations owed
to the Seller or Originator), and further includes, withoutlimitation, the obligation to pay any Finance Charges with respect thereto. Indebtedness and other rights and obligations arising
from any one transaction, including, without limitation, indebtedness and other rights and obligations represented by an individual invoice, shall constitute a Receivable separate from a
Receivable consisting of the indebtedness and other rightsand obligations arising from any other transaction; provided, that any indebtedness, rights or obligations referred to in the
immediately preceding sentence shall be a Receivable regardless of whether the account debtor, the Seller or Originator treats such indebtedness, rights or obligations as a separate
payment obligation. Notwithstanding the foregoing, “Receivable” does not include: (A) (i) 2001 Transferred Securitization Property or (ii) the books and records
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relating solely to the 2001 Transferred Securitization Property; providedthat the determination of what constitutes collections of the 2001 Securitization Charges in respect of 2001
Transferred Securitization Property shall be made in accordance with the calculation methodology specified in Annex 2to the 2001 Servicing Agreement; or (B) (i) 2014 Transferred
Securitization Property or (ii) the books and records relating solely to the 2014 Transferred Securitization Property; providedthat the determination of what constitutes collections of the
2014 Securitization Charges in respect of 2014 TransferredSecuritization Property shall be made in accordance with the calculation methodology specified in Exhibit A to the 2014
Servicing Agreement(50).

 
“Receivables Sale Agreement” means that certain Receivables Sale Agreement, dated as ofMay 22, 2003, between Originator and Seller, as the same hasbeen

amended prior to the date hereof and may be further amended, restated, supplemented or otherwise modified from time to time.
 
“Records” means, with respect to any Receivable, all Contracts and other documents, books, records and other information (including, without limitation, computer

programs, tapes, disks, punch cards, data processing software and related property and rights) relating to such Receivable, any Related Security therefor and the related Obligor.
 
“Reduction Notice” has the meaning set forth in Section 1.3.
 
“Regulatory Change” has the meaning set forth in Section 10.3(a).
 
“Reinvestment” has the meaning set forth in Section 2.2.
 
“Related Security” means, with respect to any Receivable:
 
(i)           all of the Seller’s interest in the inventory and goods (including returned or repossessed inventory and goods), if any, the sale of which by Originator gave rise

to such Receivable, and all insurance contracts with respect thereto,
 
(ii)          all other security interests or liens and property subject thereto from time to time, if any, purportingto secure payment of such Receivable, whether pursuant

to the Contract related to such Receivable or otherwise, together with all financing statements and security agreements describing any collateral securing such Receivable,
 
(iii)         all guaranties, letters of credit, letter of credit rights, supporting obligations, insurance and other agreements or arrangements of whatever character from

time to time supporting or securing payment of such Receivable whether pursuant to the Contract related to such Receivable or otherwise,
 
(iv)         all service contracts and other contracts and agreements associated with such Receivable,

 

(50) This definition was restated in its entirety by Amendment No. 6.
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(v)          all Records related to such Receivable,
 
(vi)         all of the Seller’s right, title and interestin, to and under any contracts or agreements providing for the servicing of such Receivable,
 
(vii)        all of the Seller’s right, title and interestin, to and under the Receivables Sale Agreement in respect ofsuch Receivable, and
 
(viii)       all proceeds of any of the foregoing.
 
“Required Financial Institutions” means, at any time, Financial Institutions with Commitments equaling 100% of the Purchase Limit.
 
“Required Notice Period” means the number of days required notice set forth below applicable to the Aggregate Reduction indicated below:
 

Aggregate Reduction
 

Required Notice Period
   

<$100,000,000
 

one Business Days
>$100,000,000

 

two Business Days
 

“Responsible Officer” means, with respect to any Person, its chief financial officer, the chief accounting officer, the senior vice president-finance, the treasurer, an
assistant treasurer, or corporate controller, or any otherofficer of whose primary duties are similar to the duties of any of the previously listed officers.

 
“Restricted Junior Payment” means (i) any dividend or other distribution, direct or indirect, on account of any shares of any class of capital stockof the Seller now or

hereafter outstanding, except a dividend payable solely inshares of that class of stock or in any junior class of stock ofthe Seller, (ii) any redemption, retirement, sinking fundor similar
payment, purchase or other acquisition for value, direct orindirect, of any shares of any class of capital stock of the Seller now or hereafter outstanding, (iii) any payment or prepayment
of principal of, premium, if any, or interest, fees or other charges on or with respect to, and any redemption, purchase, retirement, defeasance, sinking fund or similar payment andany
claim for rescission with respect to the Subordinated Loans(as defined in the Receivables Sale Agreement), (iv) any payment made to redeem, purchase, repurchase or retire, or to obtain
the surrender of, any outstanding warrants, options or other rights to acquire shares of any class of capital stock of theSeller now or hereafter outstanding, and (v) any payment of
management fees by the Seller (except for reasonable management fees to Originator or its Affiliates in reimbursement of actual management services performed).

 
“S&P” means Standard & Poor’s Ratings Service, a division of TheMcGraw-Hill Companies, Inc.
 
“Seller” has the meaning set forth in the preamble to this Agreement.
 
“Seller Parties” has the meaning set forth in the preamble to this Agreement.
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“Servicer” means at any time the Person (which may be the Administrative Agent) then authorized pursuant to Article VIIIto service, administer and collect

Receivables.
 
“Servicing Agreements” means the 2001 Servicing Agreement and the 2014 Servicing Agreement.(51)
 
“Servicing Fee” has the meaning set forth in Section 8.6.

 
“Settlement Date” means the date which is two (2) Business Days after a Monthly Report is due.
 
“Settlement Period” means (A) in respect of each Purchaser Interest funded by a Conduit, the immediately preceding Accrual Period, and (B) in respect of each

Purchaser Interest funded by a Financial Institution, the entire Tranche Period of such Purchaser Interest.
 
“Specified Accounts” means each Collection Account identified as a “Specified Account” on Exhibit IVand each other Collection Account designated by the

Administrative Agent as a Specified Account in accordance with Section 7.1(j).
 
“SPP Arrearage Amount” means, at any time, 9% of the aggregate Outstanding Balanceof all Eligible Receivables at such time.(52)
 
“Subsidiary” of a Person means (i) any corporation more than 50% of the outstanding securities having ordinary voting power of whichshall at the time be owned or

controlled, directly or indirectly, by such Person or by oneor more of its Subsidiaries or by such Person and one or more ofits Subsidiaries, or (ii) any partnership, association, limited
liability company, joint venture or similar business organization more than 50% of the ownership interests having ordinary voting power of which shall at the time be so owned or
controlled. Unless otherwise expressly provided, all references herein to a “Subsidiary” shall mean a Subsidiary of the Seller.

 
“Supplement Indenture” means each Supplement Indenture made and entered into by Originator (formerly known as Consumers Power Company) and JPMorgan

Chase Bank (as successor to City Bank Farmers Trust Company)under the 1945 Indenture.
 
“Termination Date” has the meaning set forth in Section 2.3.
 
“Terminating Financial Institution” has the meaning set forth in Section 12.4.
 
“Termination Percentage” has the meaning set forth in Section 2.3.
 
“Terminating Tranche” has the meaning set forth in Section 2.3(b).

 

(51) This definition was added by Amendment No. 6.
 
(52) This definition was replaced in its entirety by Amendment No. 5.
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“Total Consolidated Capitalization” has the meaning set forth in the Credit Agreement.(53)
 
“Total Consolidated Debt” has the meaning set forth in the Credit Agreement.(54)
 
“Tranche Period” means, with respect to any Purchaser Interest funded by a Financial Institution, including any Purchaser Interest or undivided interest in a Purchaser

Interest assigned to a Financial Institution pursuant to a Liquidity Agreement:
 
(a)          if Yield for such Purchaser Interest is calculated on the basis of the LIBO Rate, a period of one, two or three months, or such other period as may be mutually

agreeable to the related Managing Agent for such Financial Institution and the Seller, commencing on a Business Day selected by the Seller or such Managing Agent pursuant to this
Agreement. Such Tranche Period shall end on the day in the applicable succeeding calendar month which corresponds numerically to the beginning day of such Tranche Period,
provided, however, that if there is no such numerically corresponding day in such succeeding month, such Tranche Periodshall end on the last Business Day of such succeeding month;
or

 
(b)          if Yield for such Purchaser Interest is calculated on the basis of clause (a) or (b) of the definition of Alternate Base Rate, a period commencing on a Business

Day selected by the Seller and agreed to by the related Managing Agent for such Financial Institution, provided no such period shall exceed one month.
 

If any Tranche Period would end on a day which is not a BusinessDay, such Tranche Period shall end on the next succeeding Business Day, provided, however, that in the case of
Tranche Periods corresponding to the LIBO Rate, if such nextsucceeding Business Day falls in a new month, such Tranche Period shall end on the immediately preceding Business
Day. In the case of any Tranche Period for any Purchaser Interest which commences before the Amortization Date and wouldotherwise end on a date occurring after the Amortization
Date, such Tranche Period shall end on the Amortization Date. The duration of each Tranche Period which commences afterthe Amortization Date shall be of such duration as selected
by the related Managing Agent.
 

“Transaction Documents” means, collectively, this Agreement, each Purchase Notice, the Receivables Sale Agreement, the Intercreditor Agreement, each Collection
Account Agreement, each P.O. Box Transfer Notice, the Fee Letter, the Subordinated Note (as defined in the ReceivablesSale Agreement) and all other instruments, documents and
agreements executed and delivered in connection herewith.

 
“UCC” means the Uniform Commercial Code as from time to time in effect in the specified jurisdiction.

 

(53) This definition was added by Amendment No. 4.
 
(54) This definition was added by Amendment No. 4.
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“Unapplied Cash and Credits” means, at any time, the aggregate amount of Collections or other cash or credits then held by or for the account of the Servicer, the

Originator or the Seller in respect of the payment of Billed Receivables, but not yet applied to the payment of such Receivables.
 
“Unbilled Receivables” means Receivables in respect of which an invoice addressedto the Obligor thereof has not been sent.
 
“Unbilled Receivables Offset Amount” means, at any time, an amount equal to the lesser of (a) the credit balance of all EMPP Receivables as of the last day of the

immediately preceding Accrual Period and (b) the product of (i) the greater of (A) 7% and (B) the ratio of (1) the total number of Obligors whose accounts are subject to a balancedor
levelized payment plan or a payment plan based on a percentage of such Obligor’s income (giving rise to EMPP Receivables)as of the last day of the immediately preceding Accrual
Period divided by (2) the total number of Obligors as of the last day of the immediately preceding Accrual Period multiplied by(ii) the aggregate amount of Unbilled Receivables for such
Accrual Period.

 
“USA Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L.

No. 107-56, 115 Stat. 272 (2001), as amended.
 
“WPP Receivable” means a Receivable arising under an Obligor’s account which is subject to a payment plan requiring payments based on a percentage of such

Obligor’s income.
 
“Yield ” means (a) for each respective Tranche Period relating to Purchaser Interests funded by a Financial Institution or by aConduit other than through the issuance

of Commercial Paper, an amount equal to the product of the applicable Bank Rate for each Purchaser Interest multiplied bythe Capital of such Purchaser Interest for each day elapsed
during such Tranche Period, annualized on a 360 day basis (ora 365 or 366 day basis, as applicable, in the case of a Bank Ratedetermined by clause (a) or (b) of the definition of
Alternate Base Rate), and (b) for each respective Settlement Period relating to Purchaser Interests funded by a Conduit through the issuance of Commercial Paper, an amount equal to the
product of the applicable CP Rate multiplied bythe Capital of such Purchaser Interest for each day elapsed during such Settlement Period, annualized on a 360 day basis.

 
“Yield and Servicer Fee Percentage” means, at any time, an amount equal to the greater of (i) 1.5% and (ii) the ratio (expressed as a percentage) equal to (a) the

product of (x) 1.5, multiplied by(y) the Base Rate (measured as of the close of business as of the last Business Day of the preceding calendar month) plus2.0%, multiplied by(z) the
highest three-month average Days Sales Outstanding Ratio over the prior twelve (12) months, divided by(b) 360.

 
“Yield and Servicer Fee Reserve” means, at any time, an amount equal to the product of (a) theYield and Servicer Fee Percentage, multiplied by(b) the Net

Receivables Balance as of the close of business of the Servicer on such date.
 
“Yield Payment Date” means (A) the date each month which is two (2) Business Days after the Monthly Report due in such month is due, and (B) the last day of the

relevant Tranche Period in respect of each Purchaser Interest funded by any Financial Institution.
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All accounting terms not specifically defined herein shallbe construed in accordance with GAAP. All terms used in Article 9 of the UCC in the State of New York, and not specifically
defined herein, are used herein as defined in such Article 9.
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EXHIBIT II

 
FORM OF PURCHASE NOTICE

 
[Intentionally Omitted]

 
EXHIBIT III

 
PLACES OF BUSINESS OF THE SELLER PARTIES; LOCATIONS OF RECORDS; FEDERAL EMPLOYER IDENTIFICATION NUMBER(S)

 
[Intentionally Omitted]

 
EXHIBIT IV

NAMES OF COLLECTION BANKS; COLLECTION ACCOUNTS; LOCK-BOXES; SPECIFIED ACCOUNTS
 

[Intentionally Omitted]
 

EXHIBIT V
 

FORM OF COMPLIANCE CERTIFICATE
 

[Intentionally Omitted]
 

EXHIBIT VI
 

FORM OF COLLECTION ACCOUNT AGREEMENT
 

[Intentionally Omitted]
 

EXHIBIT VII
 

FORM OF ASSIGNMENT AGREEMENT
 

[Intentionally Omitted]
 

EXHIBIT VIII
 

CREDIT AND COLLECTION POLICY
 

[Intentionally Omitted]
 

EXHIBIT IX
 

FORM OF MONTHLY REPORT
 

[Intentionally Omitted]
 

EXHIBIT X
 

FORM OF REDUCTION NOTICE
 

[Intentionally Omitted]
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EXHIBIT XI

 
FORM OF P.O. BOX TRANSFER NOTICE

 
[Intentionally Omitted]

 
EXHIBIT XII

 
FORM OF DAILY REPORT

 
[Intentionally Omitted]

 
EXHIBIT XIII

 
FORM OF JOINDER AGREEMENT

 
[Intentionally Omitted]
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SCHEDULE A(55)

 
COMMITMENTS OF PURCHASER GROUPS

 
The Bank of Nova Scotia Purchaser Group:
 
Managing Agent:

 

The Bank of Nova Scotia
Group Purchase Limit:

 

$250,000,000
Conduit:

 

Chariot Funding LLC
Conduit Purchase Limit:

 

$250,000,000
Financial Institution:

 

The Bank of Nova Scotia
Commitment:

 

$250,000,000
 

(55) Schedule A was deleted in its entirety and replaced by Amendment No. 1.
 

Sch. A-1
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SCHEDULE B

 
CLOSING DOCUMENTS

 
[Intentionally Omitted]
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Section 1.2 Increases 2
Section 1.3 Decreases 3
Section 1.4 Payment Requirements 3
   

ARTICLE II PAYMENTS AND COLLECTIONS 4
  

Section 2.1 Payments 4
Section 2.2 Collections Prior to Amortization 4
Section 2.3 Terminating Financial Institutions 6
Section 2.4 Collections Following Amortization 6
Section 2.5 Application of Collections 6
Section 2.6 Payment Rescission 7
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Section 2.8 Clean Up Call 7
Section 2.9 Payment Allocations 8
   

ARTICLE III CONDUIT FUNDING 8
  

Section 3.1 Yield 8
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ARTICLE IV FINANCIAL INSTITUTION FUNDING 8
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ARTICLE VIII ADMINISTRATION AND COLLECTION 28
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Section 8.3 Collection Notices 30
Section 8.4 Responsibilities of Seller 31
Section 8.5 Reports 31
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Section 13.2 Notices 49
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Exhibit I
 

Definitions
Exhibit II

 

Form of Purchase Notice
Exhibit III

 

Places of Business of the Seller Parties; Locations of Records; Federal Employer Identification Number(s)
Exhibit IV

 

Names of Collection Banks; Collection Accounts; Lock-Boxes; Specified Accounts
Exhibit V
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Exhibit VI
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Form of P.O. Box Transfer Notice
Exhibit XII
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Exhibit XIII
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Schedule B

 

Closing Documents(56)
 

(56) Schedule C — Financial Covenants was deleted in its entirety by Amendment No. 4.
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RECEIVABLES SALE AGREEMENT

dated as of May 22, 2003
 

AS MODIFIED BY
 

AMENDMENT NO. 1
Dated as of May 20, 2004

 
AMENDMENT NO. 2

Dated as of August 15, 2006
 

AMENDMENT NO. 3
Dated as of September 3, 2009

 
AMENDMENT NO. 4

Dated as of February 12, 2010
 

AMENDMENT NO. 5
Dated as of March 17, 2010

 
AMENDMENT NO. 6

Dated as of April 20, 2010
 

AMENDMENT NO. 7
Dated as of November 23, 2010

 
AMENDMENT NO. 8

Dated as of November 30, 2012
 

AND
 

AMENDMENT NO. 9
Dated as of July 22, 2014

 
Between

 
CONSUMERS ENERGY COMPANY,

as Originator
 

And
 

CONSUMERS RECEIVABLES FUNDING II, LLC,
as Buyer
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RECEIVABLES SALE AGREEMENT

 
THIS RECEIVABLES SALE AGREEMENT, dated as of May 22, 2003, is by and between CONSUMERS ENERGY COMPANY, a Michigan corporation

(“Originator”), and CONSUMERS RECEIVABLES FUNDING II, LLC, a Delaware limited liability company (“Buyer”). Unless defined elsewhere herein, capitalized terms used in this
Agreement shall have the meanings assigned to such terms in Exhibit I.

 
PRELIMINARY STATEMENTS

 
Originator now owns, and from time to time hereafter will own, Receivables. Originator wishes to sell and assign to Buyer, and Buyer wishes to purchase from

Originator, all of Originator’s right, title and interest in and to such Receivables, together with the Related Security and Collections with respect thereto.
 
Originator and Buyer intend the transactions contemplatedhereby to be true sales of the Receivables from Originator toBuyer, providing Buyer with the full benefits

of ownership of the Receivables, and Originator and Buyer donot intend these transactions to be, or for any purpose to be characterized as, loans from Buyer to Originator.
 
Buyer will sell undivided interests in the Receivables and in the associated Related Security and Collections pursuantto that certain Amended and Restated

Receivables Purchase Agreement dated as of November 23, 2010 (as the same may from time to time be amended, restated, supplemented or otherwise modified, the “Purchase
Agreement”) among Buyer, Originator, as Servicer, the Conduits partythereto from time to time, the Financial Institutions partythereto from time to time, the Managing Agents party
thereto from time to time and The Bank of Nova Scotia(1) or any successor agent appointed pursuant to the terms of the Purchase Agreement, as administrative agent for the Purchasers
(in such capacity, the “Administrative Agent”).(2)

 
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

(1) The Bank of Nova Scotia replaced JPMorgan Chase Bank, N.A., within the Receivables Sale Agreement, with the exception of Section 2.1(w) and Exhibit III to the Receivables Sale
Agreement, by Amendment No. 8.
 
(2) This paragraph was replaced in its entirety by Amendment No. 7.

 
1
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ARTICLE I

 
AMOUNTS AND TERMS

 
Section 1.1                                   Purchases of Receivables.
 
(a)                                Effective on the date hereof, in consideration for the Purchase Price and upon the terms and subject to the conditions setforth herein, Originator does hereby

sell, assign, transfer, set-over and otherwise convey to Buyer, without recourse (except to the extent expressly provided herein), and Buyer does hereby purchase from Originator, all of
Originator’s right, title and interest in and to all Receivables existing as of the close of business on the Business Day immediately prior to the date hereof and all Receivables thereafter
arising through and including the Termination Date, together, in each case, with all Related Security relating theretoand all Collections thereof. In accordance with the preceding
sentence, on the date hereof Buyer shall acquire all of Originator’s right, title and interest in and to all Receivables existing as of the close of business on the Business Day immediately
prior to the date hereof and thereafter arising through and including the Termination Date, together with all Related Security relating thereto and all Collections thereof. Buyer shall be
obligated to pay the Purchase Price for each Receivable, itsRelated Security and Collections in accordance with Section 1.2. In connection with the payment of the Purchase Price for
any Receivables purchased hereunder, Buyer may request that Originator deliver, and Originator shall deliver, such approvals, opinions, information, reports or documents as Buyer may
reasonably request.

 
(b)                                It is the intention of the parties hereto that each Purchase of Receivables made hereunder shall constitute a sale of “accounts” (as such term is used in

Article 9 of the UCC), which sale is absolute and irrevocable and provides Buyer with the full benefits of ownership of the Receivables. Except for the Purchase Price Credits owed
pursuant to Section 1.3, the sales of Receivables hereunder are made without recourse to Originator; provided, however, that (i) Originator shall be liable to Buyer for all representations,
warranties and covenants made by Originator pursuant to theterms of the Transaction Documents to which Originator is a party, and (ii) such sale does not constitute and is not intended
to result in an assumption by Buyer or any assignee thereof ofany obligation of Originator or any other Person arising in connection with the Receivables, the related Contracts and/or
other Related Security or any other obligations of Originator. In view of the intention of the parties hereto that the Purchases of Receivables made hereunder shall constitute sales of
such Receivables rather than loans secured thereby, Originator agrees to note in its financial statements that its Receivables have been sold to Buyer. Upon the request of Buyer orthe
Administrative Agent (as Buyer’s assignee), Originator will execute and file such financing or continuation statements, or amendments thereto or assignments thereof, and such other
instruments or notices, as may be necessary or appropriate to perfect and maintain the perfection of Buyer’s ownership interest in the Receivables and the Related Security and
Collections with respect thereto, or as Buyer or the Administrative Agent (as Buyer’s assignee) may reasonably request.

 
Section 1.2                                   Payment for the Purchases.
 
(a)                                The Purchase Price for the Purchase of Receivables in existence on the close of business on the Business Day immediately preceding the date hereof (the

“Initial Cutoff
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Date”) shall be payable in full by Buyer to Originator on the date hereof, and shall be paid to Originator in the following manner:

 
(i)                                     by delivery of immediately available funds, to the extent offunds made available to Buyer in connection with its subsequent sale of an interest in

such Receivables to the Purchasers under the Purchase Agreement; providedthat a portion of such funds shall be offset by amounts owed byOriginator to Buyer on
account of the issuance of equity having a total value of not less than the Required Capital Amount, and

 
(ii)                                  the balance, by delivery of the proceeds of a subordinated revolving loan from Originator to Buyer (a “Subordinated Loan”) in an amount not to

exceed the least of (A) the remaining unpaid portion of suchPurchase Price, (B) the maximum Subordinated Loan that could be borrowed without rendering Buyer’s
Net Worth less than the Required Capital Amount and (C) the maximum Subordinated Loan that could be borrowed without rendering the Net Value less than the
aggregate outstanding principal balance of the Subordinated Loans (including the Subordinated Loan proposed to be made on such date).

 
Each Receivable coming into existence after the Initial Cutoff Date shall be sold to the Buyer on the Business Day occurring immediately after the day such Receivable is originated and
the Purchase Price for such Receivable shall be due and owingin full by Buyer to Originator or its designee on such Business Day (except that Buyer may, with respect to any such
Purchase Price, offset against such Purchase Price any amounts owed by Originator to Buyer hereunder and which have become due but remain unpaid) and shall be paid to Originator in
the manner provided in the following paragraphs (b), (c) and (d).
 

(b)                                With respect to any Receivables sold hereunder after the date hereof, on the first Business Day after such Receivable is originated, such Receivable shall be
sold to Buyer and on such date of Purchase, Buyer shall pay thePurchase Price therefor in accordance with Section 1.2(d) and in the following manner:

 
first, by delivery of immediately available funds, to the extent of funds available to Buyer from its subsequent sale of an interest in the Receivables to the

Administrative Agent for the benefit of the Purchasers under the Purchase Agreement or other cash on hand;
 
second, by delivery of the proceeds of a Subordinated Loan, provided that the making of any such Subordinated Loan shall be subject to the provisions set forth in

Section 1.2(a)(ii); and
 
third, unless Originator has declared the Termination Date to have occurred pursuant to Section 5.2, by accepting a contribution to its capital in an amount equal to the

remaining unpaid balance of such Purchase Price.
 

Subject to the limitations set forth in Section 1.2(a)(ii), Originator irrevocably agrees to advance each Subordinated Loan requested by Buyer on or prior to the Termination Date. The
Subordinated Loans shall be evidenced by, and shall be payable in accordance with the terms and

 
3



Page 120

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
provisions of the Subordinated Note and shall be payable solely from funds which Buyer is not required under the PurchaseAgreement to set aside for the benefit of, or otherwise pay
over to, the Administrative Agent, the Managing Agents or the Purchasers.(3) Originator is hereby authorized by Buyerto endorse on the schedule attached to the Subordinated Notean
appropriate notation evidencing the date and amount of eachadvance thereunder, as well as the date of each payment with respect thereto, provided that the failure to make such
notation shall not affect any obligation of the Buyer thereunder.
 

(c)                                 From and after the Termination Date, Originator shall not beobligated to (but may, at its option) sell Receivables to Buyer unless Originator reasonably
determines that the Purchase Price therefor will be satisfied with funds available to Buyer from sales of interests in the Receivables pursuant to the Purchase Agreement, Collections,
proceeds of Subordinated Loans, other cash on hand or otherwise.

 
(d)                                Although the Purchase Price for each Receivable coming intoexistence after the Initial Cutoff Date shall be paid in fullby Buyer to Originator on the date

such Receivable is purchased, a precise reconciliation of the Purchase Price between Buyer and Originator shall be effected on a monthly basis on Settlement Dates with respect to all
Receivables sold during the same Calculation Period most recently ended prior to such Settlement Date and based on the information contained in the Monthly Report delivered by the
Servicer pursuant to Article VIII of the Purchase Agreement for such Calculation Period. Although such reconciliation shall be effected on Settlement Dates, increases or decreases in
the amount owing under the Subordinated Note made pursuant to Section 1.2(b) and any contribution of capital by Originator to Buyer madepursuant to Section 1.2(b) shall be deemed
to have occurred and shall be effective as of the date that thePurchase Price is paid. On each Settlement Date, Originator shall determine the net increase or the net reduction in the
outstanding principal amount of its Subordinated Note occuring during the immediately preceding Calculation Period and shall account for such net increase or net reduction in itsbooks
and records. Originator hereby agrees that within three (3) Business Days after Buyer so requests, Originator will provide Buyer with a current report of daily sales giving rise to
Receivables purchased hereunder and a current daily reportof Collections received.

 
(e)                                 Each contribution of a Receivable by Originator to Buyer shall be deemed to be a Purchase of such Receivable by Buyer for all purposes of this Agreement. 

Buyer hereby acknowledges that Originator shall have no obligations to make further capital contributions to Buyer, inrespect of Originator’s equity interest in Buyer or otherwise, in
order to provide funds to pay the Purchase Price to Originator under this Agreement or for any other reason.

 
Section 1.3                                   Purchase Price Credit Adjustments.
 
(a)                                If on any day the Outstanding Balance of a Receivable is:

 

(3) This sentence was replaced in its entirety by AmendmentNo. 7.
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(i)                                     reduced as a result of any defective or rejected goods or services, any discount or any adjustment or otherwise by Originator (other than cash

Collections on account of the Receivables),
 
(ii)                                  reduced or canceled as a result of a setoff in respect of any claim by any Person (whether such claim arises out of the same ora related transaction or

an unrelated transaction), or
 

(b)                                if any of the representations and warranties set forth in Article II were not true with respect to any Receivable on the date of itsPurchase hereunder,
 

then, in such event, Buyer shall be entitled to a credit (each, a “Purchase Price Credit”) against the Purchase Price otherwise payable hereunder in an amount equal to the amount of such
reduction or cancellation in the case of clause (a) or the Outstanding Balance of such Receivable in the case of clause (b). If such Purchase Price Credit exceeds the Purchase Pricefor
the Receivables sold on such day, then Originator shall pay the remaining amount of such Purchase Price Credit in cash within five (5) Business Days thereafter, providedthat if the
Termination Date has not occurred, Originator shall be allowed to deduct the remaining amount of such Purchase Price Credit from any indebtedness owed to it under the Subordinated
Note to the extent permitted thereunder.
 

Section 1.4                                   Payments and Computations, Etc. All amounts to be paid or deposited by Buyer hereunder shall be paid or deposited in accordance with the terms
hereof on the day when due in immediately available funds to the account of Originator designated from time to time by Originator or as otherwise directed by Originator. In the event
that any payment owed by any Person hereunder becomes due on aday that is not a Business Day, then such payment shall be madeon the next succeeding Business Day. If any Person
fails to pay any amount hereunder when due, such Person agrees to pay, on demand, the Default Fee in respect thereof until paid in full; provided, however, that such Default Fee shall
not at any time exceed the maximum rate permitted by applicable law. All computations of interest payable hereunder shall be made on the basis of a year of 360 days for the actual
number of days (including the first but excluding the last day) elapsed.

 
Section 1.5                                   Transfer of Records.
 
(a)                                In connection with the Purchases of Receivables hereunder,Originator hereby sells, transfers, assigns and otherwiseconveys to Buyer all of Originator’s

right and title to and interest in the Records relating to allReceivables sold hereunder, without the need for any further documentation in connection with the Purchases. In connection
with such transfer, Originator hereby grants to each of Buyer, the Administrative Agent and the Servicer an irrevocable, non-exclusive license to use, without royalty or payment of any
kind, all software used by Originator to account for the Receivables, to the extent necessary to administer the Receivables, whether such software is owned by Originator or is ownedby
others and used by Originator under license agreements withrespect thereto, providedthat should the consent of any licensor of such software be required for the grant of the license
described herein to be effective, Originator hereby agreesthat upon the request of Buyer (or the Administrative Agent as Buyer’s assignee), Originator will use its reasonable efforts to
obtain the consent of such third-party

 
5



Page 122

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
licensor. The license granted hereby shall be irrevocable, and shall terminate on the date this Agreement terminates in accordance with its terms.

 
(b)                                Originator (i) shall take such action reasonably requested by Buyer and/or the Administrative Agent (as Buyer’s assignee), from time to time hereafter, that

may be necessary or appropriate to ensure that Buyer and its assigns under the Purchase Agreement have an enforceable ownership interest in the Records relating to the Receivables
purchased from Originator hereunder, and (ii) shall use its reasonable efforts to ensure that Buyer, the Administrative Agent and the Servicer each has an enforceable right (whether by
license or sublicense or otherwise) to use all of the computer software used to account for the Receivables and/or to recreate such Records.

 
Section 1.6                                   Characterization.
 
(a)                                If, notwithstanding the intention of the parties expressedin Section 1.1(b), any sale or contribution by Originator to Buyer of Receivables hereunder shall be

characterized as a secured loan and not a sale or such sale shall for any reason be ineffective or unenforceable, then thisAgreement shall be deemed to constitute a security agreement
under the UCC and other applicable law. For this purpose andwithout being in derogation of the parties’ intention that the sale of Receivables hereunder shall constitute a true sale
thereof, Originator hereby grants to Buyer a valid and perfected security interest in all of Originator’s right, title and interest, now owned or hereafter acquired, in, to and under all
Receivables now existing and hereafter arising, and in all Collections, Related Security and Records with respect thereto, each Lock-Box and Collection Account, all other rightsand
payments relating to the Receivables and all proceeds of theforegoing to secure the prompt and complete payment of a loandeemed to have been made in an amount equal to the
Purchase Price of the Receivables originated by Originatortogether with all other obligations of Originator hereunder, which security interest shall be prior to all other Adverse Claims
thereto. After the occurrence of a Termination Event, Buyer and its assigns shall have, in addition to the rights and remedies which they may have under this Agreement, all other rights
and remedies provided to a secured creditor after default under the UCC and other applicable law, which rights and remedies shall be cumulative. Originator hereby authorizes the
Buyer (or its assigns), within the meaning of Section 9-509of any applicable enactment of the UCC, as secured party, to file without the signature of the debtor, the UCC financing
statements contemplated hereby.

 
(b)                                Originator acknowledges that Buyer, pursuant to the Purchase Agreement, shall assign to the Administrative Agent, forthe benefit of the Administrative

Agent, the Managing Agents and the Purchasers thereunder, all of its rights, remedies, powers and privileges under thisAgreement and that the Administrative Agent may further assign
such rights, remedies, powers and privileges to the extent permitted by the Purchase Agreement. The Originator agreesthat the Administrative Agent, as the assignee of the Buyer,shall,
subject to the terms of the Purchase Agreement, have the right to enforce this Agreement and to exercise directly all of Buyer’s rights and remedies under this Agreement (including,
without limitation, the right to give or withhold any consents or approvals of Buyer to be given or withheld hereunder, and, in any case without regard to whether specific reference is
made to Buyer’s assigns in the provisions of this Agreement which set forth such rights and remedies) and Originator agrees to cooperate fully with the Administrative Agent and the
Purchasers in the
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exercise of such rights and remedies. Originator further agrees to give to the Administrative Agent copies of all notices it is required to give to Buyer hereunder.(4)

 
ARTICLE II

 
REPRESENTATIONS AND WARRANTIES

 
Section 2.1                                   Representations and Warranties of Originator. Originator hereby represents and warrants to Buyer on thedate hereof and on the date of each

Purchase hereunder that:
 
(a)                                Corporate Existence and Power. Originator is a corporation duly organized, validly existing and in good standing under the laws of its state of incorporation.
 
(b)                                Power and Authority; Due Authorization Execution and Delivery. The execution and delivery by Originator of this Agreement and each other Transaction

Document to which it is a party, and the performance of its obligations hereunder and thereunder and, Originator’s use ofthe proceeds of the Purchases made hereunder, are within its
corporate powers and authority and have been duly authorized by all necessary corporate action on its part.

 
(c)                                 No Conflict. The execution and delivery by Originator of this Agreement and each other Transaction Document to which it is a party, and the performance of

its obligations hereunder and thereunder do not contraveneor violate (i) its certificate or articles of incorporation or by-laws (ii) any law, rule or regulation applicable toit, including,
without limitation, the Public Utility Holding Company Actof 1935, as amended, (iii) any restrictions under any material agreement, contract or instrument to which it is a party or by
which it or any of its property is bound, or (iv) any order, writ, judgment, award, injunction or decree binding on or affecting it or its property, and do not result in the creation or
imposition of any Adverse Claim on assets of Originator or its Subsidiaries (except as created hereunder); and no transaction contemplated hereby requires compliance with any bulk
sales act or similar law.

 
(d)                                Governmental Authorization. Other than (i) the filing of the financing statements required hereunder or (ii) such authorizations, approvals, notices, filings or

other actions as have been obtained, made or taken prior to the date hereof, no authorization or approval or other action by, and no notice to or filing with, any governmental authority or
regulatory body is required for the due execution and delivery by Originator of this Agreement and each other Transaction Document to which it is a party and the performance of its
obligations hereunder and thereunder.

 
(e)                                 Actions, Suits. Except (i) to the extent described in Originator’s Annual Report on Form 10-K for the year ended December 31, 2002, as filed with the SEC,

and (ii) such other similar actions, suits and proceedingspredicated on the occurrence of the same events giving rise to any actions, suits and proceedings described in the Annual
Reports referred to in the foregoing clause (i), there are noactions, suits or proceedings pending, or to the best of Originator’s knowledge, threatened, against or affecting Originator, or
any of its properties, in or
 

(4) Section 1.6(b) was replaced in its entirety by Amendment No. 7.
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before any court, arbitrator or other body, that (i) relateto the transactions under this Agreement or (ii) could reasonably be expected to have a Material Adverse Effect. Originator is not
in default with respect to any order of any court, arbitratoror governmental body.

 
(f)                                   Binding Effect. This Agreement and each other Transaction Document to which Originator is a party constitute the legal, valid and binding obligations of

Originator enforceable against Originator in accordance with their respective terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization or
other similar laws relating to or limiting creditors’ rights generally and by general principles of equity (regardlessof whether enforcement is sought in a proceeding in equity orat law).

 
(g)                                 Accuracy of Information. All information heretofore furnished by Originator or any of its Affiliates to Buyer (or its assigns) for purposes of or in connection

with this Agreement, any of the other Transaction Documentsor any transaction contemplated hereby or thereby is, and all such information hereafter furnished by Originator or anyof
its Affiliates to Buyer (or its assigns) will be, true and accurate in every material respect on the date such informationis stated or certified and does not and will not contain any material
misstatement of fact or omit to state a material fact or any fact necessary to make the statements contained therein not materially misleading.

 
(h)                                Use of Proceeds. No proceeds of the Purchases hereunder will be used (i) for a purpose that violates, or would be inconsistent with, Regulation T, U or X

promulgated by the Board of Governors of the Federal ReserveSystem from time to time or (ii) to acquire any security in any transaction which is subject to Section 12, 13 or 14 of the
Securities Exchange Act of 1934, as amended.

 
(i)                                     Good Title. Immediately prior to the time each Receivable is purchased, Originator shall be the legal and beneficial owner of eachsuch Receivable and

Related Security with respect thereto, free and clear of anyAdverse Claim, except as created by the Transaction Documents.
 
(j)                                    Perfection. This Agreement, together with the filing of the financingstatements contemplated hereby, is effective to, and shall, upon each Purchase

hereunder, transfer to Buyer (and Buyer shall acquire from Originator) (i) legal and equitable title to, with the rightto sell and encumber each Receivable, whether now existing or
hereafter arising, together with the Collections with respect thereto, and (ii) all of Originator’s right, title and interest in the Related Security associated with each such Receivable, in
each case, free and clear of any Adverse Claim, except as created by the Transaction Documents. There have been duly filed all financing statements or other similar instruments or
documents necessary under the UCC (or any comparable law) ofall appropriate jurisdictions to perfect Buyer’s ownership interest in the Receivables, the Related Security and the
Collections.

 
(k)                                Places of Business and Locations of Records. The principal places of business and chief executive office of Originator and the offices where it keeps all of its

Records are located at the address(es) listed on Exhibit IIor such other locations of which Buyer has been notified in accordance with Section 4.2(a) in jurisdictions where all action
required by Section 4.2(a) has been taken and completed. Originator is a corporationincorporated solely in the State
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of Michigan. Originator’s Michigan organizational identification number and Federal Employer Identification Number are correctly set forth on Exhibit II.

 
(l)                                     Collections. The conditions and requirements set forth in Section 4.1(i) have at all times been satisfied and duly performed. The names and addresses of all

Collection Banks, together with the account numbers of the Collection Accounts of Originator at each Collection Bank and the special zip code number of each Lock-Box, are listed on
Exhibit III. Originator has not granted any Person, other than the Buyer (or its assigns) as contemplated by this Agreement and the Intercreditor Agreement, dominion and control of any
Lock-Box or Collection Account, or the right to take dominion and control of any such Lock-Box or Collection Account at a future time or upon the occurrence of a future event.

 
(m)                            Material Adverse Effect. The Originator represents and warrants that since December 31, 2002, no event has occurred that would have a materialadverse

effect on (A) the financial condition or operations of Originator and its Subsidiaries, taken as a whole, (B) the ability of Originator to perform its obligations under the Transaction
Documents, or (C) the collectibility of the Receivables generally or any material portion of the Receivable.

 
(n)                                Names. Originator has not used any corporate names, trade names or assumed names other than the name in which it has executed this Agreement and as

listed on Exhibit II.
 
(o)                                Ownership of Buyer. Originator owns, directly or indirectly, 100% of the issued and outstanding membership interests of Buyer, free and clear of any

Adverse Claim. There are no options, warrants or other rights to acquire securities of Buyer.
 
(p)                                Public Utility Holding Company Act; Investment Company Act. Originator is exempt from the registration requirementsof the Public Utility Holding

Company Act of 1935, as amended, or any successor statute. Originator is not an “investment company” within the meaning of the Investment Company Act of 1940, asamended, or
any successor statute.

 
(q)                                Compliance with Law. Originator has complied in all respects with all applicable laws, rules, regulations, orders, writs, judgments, injunctions, decrees or

awards to which it may be subject, except where the failure toso comply could not reasonably be expected to have a MaterialAdverse Effect. Each Receivable, together with the
Contract related thereto, does not contravene any laws, rules or regulations applicable thereto (including, without limitation, laws, rules and regulations relating to truth in lending,fair
credit billing, fair credit reporting, equal credit opportunity, fair debt collection practices and privacy), and no part of such Contract is in violation of any such law, rule or regulation.

 
(r)                                   Compliance with Credit and Collection Policy. Originator has complied in all material respects with theCredit and Collection Policy with regard to each

Receivable and the related Contract, and has not made any change to such Credit and Collection Policy, other than as permitted under Section 4.2and in compliance with the notification
requirements of Section 4.1(a)(vii).

 
9



Page 126

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
(s)                                  Payments to Originator. With respect to each Receivable transferred to Buyer hereunder, the Purchase Price received by Originator constitutes reasonably

equivalent value in consideration therefor and such transfer was not made for or on account of an antecedent debt. No transfer by Originator of any Receivable hereunder is or may be
voidable under any section of the Bankruptcy Reform Act of 1978 (11 U.S.C. §§ 101 et seq.), as amended.

 
(t)                                   Enforceability of Contracts. Each Contract with respect to each Receivable is effective to create, and has created, a legal, valid and binding obligation of the

related Obligor to pay the Outstanding Balance of the Receivable created thereunder and any accrued interest thereon, enforceable against the Obligor in accordance with its terms,
except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws relating to or limiting creditors’ rights generally and by general
principles of equity (regardless of whether enforcement issought in a proceeding in equity or at law).

 
(u)                                Eligible Receivables; Nature of Receivables. Each Receivable included in the Net Receivables Balance as an Eligible Receivable on the date of Purchase

hereunder was an Eligible Receivable on such date.
 
(v)                                Accounting. In the case of Originator, Originator is treating the conveyance of the ownership interest in the Receivables and the Collections as a sale for the

purposes of GAAP.
 
(w)                              Bonds. All debt evidenced or secured by the bonds issued pursuantto and secured by any of the Supplement Indentures First through Sixty-Seventh,

Seventy-Sixth, Seventy-Eighth, Eighty-First, Eighty-Second, and Eighty-Fourth through Eighty-Sixth, such Supplement Indentures having been made and entered into by and between
Originator (formerly Consumers Power Company) and JPMorgan Chase Bank (as successor trustee to City Bank Farmers TrustCompany, the “Trustee”), as Trustee under that certain
Indenture (as the same has been amended, restated, supplemented or otherwise modified from time to time, the “1945 Indenture”) dated as of September 1, 1945 between Consumers
Power Company and City Bank Farmers Trust Company, has been satisfied in full and Originator has been released from all liability therefor.

 
ARTICLE III

 
CONDITIONS OF PURCHASE

 
Section 3.1                                   Conditions Precedent to Initial Purchase. The initial Purchase under this Agreement is subject to the conditions precedent that (a) Buyer shall have

received on or before the date of such Purchase those documents listed on Schedule Aand (b) all of the conditions to the initial purchase under the Purchase Agreement shall have been
satisfied or waived in accordance with the terms thereof.

 
Section 3.2                                   Conditions Precedent to Subsequent Payments. Buyer’s obligation to pay for Receivables coming into existence after the Initial Cutoff Date shall be

subject to the further conditions precedent that: (a) the Termination Date shall not have occurred; and (b) Buyer (or its assigns) shall have received such other approvals, opinions or
documents as it may
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reasonably request if such Person reasonably believes there has been a change in law or circumstance that affects the status or characteristics of the Receivables, Related Security or
Collections, or the Buyer’ s (and its assignees’) first priority perfected security interest in the Receivables, Related Security and Collections. Originator represents and warrants that the
representations and warranties set forth in Article IIare true and correct on and as of the date each Receivable cameinto existence as though made on and as of such date.

 
ARTICLE IV

 
COVENANTS

 
Section 4.1                                   Affirmative Covenants of Originator. Until the date on which this Agreement terminates in accordance with its terms, Originator hereby covenants

as set forth below:
 
(a)                                Financial Reporting. Originator will maintain, for itself and each of its Subsidiaries, a system of accounting established and administered in accordance with

GAAP, and furnish to Buyer (and its assigns):
 

(i)                                     Annual Reporting. Within 120 days after the close of each of Originator’s fiscal years, a copy of the Annual Report on Form 10-K (or any successor
form) for Originator for such year, including therein the consolidated balance sheet of Originator and its consolidated Subsidiaries as at the end of such year and the
consolidated statements of income, cash flows and common stockholder’s equity of Originator and its consolidated Subsidiaries as at the end of and for such year, or
statements providing substantially similar information,in each case certified by independent public accountants ofrecognized national standing selected by Originator
(and not objected to by the Administrative Agent).(5)

 
(ii)                                  Quarterly Reporting. Within 60 days after the close of the first three (3) quarterly periods of each of its fiscal years, balance sheets of Originator and

its consolidated Subsidiaries as at the close of each such period and statements of income and retained earnings and a statement of cash flows for Originator and its
consolidated Subsidiaries for the period from the beginning of such fiscal year to the end of such quarter, all certifiedby its chief financial officer.

 
(iii)                               Compliance Certificate. Together with the financial statements required hereunder, a compliance certificate in substantially the form of Exhibit IV

signed by Originator’s Responsible Officer and dated the date of such annual financial statement or such quarterly financial statement, as the case may be.
 
(iv)                              Shareholders Statements and Reports. Promptly upon the furnishing thereof to the shareholdersof Originator copies of all financial

 

(5) Section 4.1(a)(i) was replaced in its entirety by Amendment No. 8.
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statements, reports and proxy statements (other than thosewhich relate solely to employee benefit plans) so furnishedwhich Originator files with the SEC.

 
(v)                                Bond Servicing Reports; SEC Filings. Promptly upon the execution, delivery or filing thereof,(i) copies of all reports, statements, notices and

certificates delivered or received by Originator (in its capacity as “Servicer” under either Servicing Agreement or otherwise) pursuant to Sections 3.05, 3.06, 3.07,
6.02, Annex 1 and Annex 2 of the 2001 Servicing Agreement (excluding any “Daily Servicer’s Report” delivered pursuant toAnnex 2 of the 2001 Servicing
Agreement) and Sections 3.01(b), 3.03, 3.04, 4.01 and 7.04 of the 2014 Servicing Agreement, (ii) copies of all reports and notices delivered to the holders of the
securitization bonds issued by Consumers Funding LLC or theholders of the securitization bonds issued by Consumers 2014 Securitization Funding LLC, (iii) copies
of all amendments, waivers or other modifications to any of the Basic Documents (as defined in either Servicing Agreement)(6), (iv) copies of all reports which the
Servicer sends to the holders of any of its securities or its creditors generally and (v) copies of all registration statements and annual, quarterly, monthly or other regular
reports which Originator or any of its Subsidiaries files with the SEC.

 
(vi)                              Copies of Notices. Promptly upon its receipt of any notice, request for consent, financial statements, certification, report or other communication

under or in connection with any Transaction Document from any Person other than Buyer, the Administrative Agent, any Managing Agent or any Financial Institution,
copies of the same. (7)

 
(vii)                           Change in Credit and Collection Policy. At least thirty (30) days prior to the effectiveness of anymaterial change in or material amendment to the

Credit and Collection Policy, a copy of the Credit and Collection Policy then in effect and a notice (A) indicating such change or amendment, and (B) if such proposed
change or amendment be would reasonably likely to adverselyaffect the collectibility of the Receivable or decrease thecredit quality of any newly created Receivables,
requesting the Buyer’s consent thereto, such consent not tobe unreasonably withheld.

 
(viii)                        Other Information. Promptly, from time to time, such other information, documents, records or reports relating to the Receivables or thecondition

or operations, financial or otherwise, of Originator as Buyer (and its assigns) may from time to time reasonably requestin order to protect the interests of Buyer (and its
assigns) under or as contemplated by this Agreement (including,
 

(6) Clauses (i), (ii) and (iii) of Section 4.1(a)(v) were restated by Amendment No. 9.
 

(7) Section4.1(a)(vi) was replaced in its entirety by Amendment No. 7.
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without limitation, any information relevant to the calculation and allocations described in each(8) Servicing Agreement and the Intercreditor Agreement).

 
(b)                                Notices. Originator will notify the Buyer (and its assigns) in writing of any of the following promptly upon learning of the occurrence thereof, describing the

same and, if applicable, the steps being taken with respect thereto:
 

(i)                                     Termination Events or Potential Termination Events. The occurrence of each Termination Event and each Potential Termination Event, by a
statement of a Responsible Officer of Originator.

 
(ii)                                  Judgment and Proceedings. (A) The entry of any judgment or decree against Originator if the aggregate amount of all judgments and decrees then

outstanding against Originator exceeds $25,000,000, and (B) the institution of any litigation, arbitration proceeding or governmental proceeding against Originator
which, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

 
(iii)                               Material Adverse Effect. The occurrence of any event or condition that has, or couldreasonably be expected to have, a Material Adverse Effect.
 
(iv)                              Downgrade of the Originator. Any downgrade in the rating of any Indebtedness of the Originator by S&P or by Moody’s, setting forth the

Indebtedness affected and the nature of such change.
 
(v)                                Servicer Default. The occurrence of any event or circumstance which constitutes a Servicer Default (as defined in either(9) ServicingAgreement)

or which, with the giving of notice or the passage of time, would become a Servicer Default.
 
(vi)                              Receivables Classification. The occurrence of any event or circumstance (including, without limitation, any change in law, regulation or systems

reporting), which would impact the identification of any accounts receivable on the books and records of the Originatornot less than thirty (30) days prior to such
occurrence (or in the event of a change in law or regulation, as soon as reasonably possible).(10)

 
(c)                                 Compliance with Laws and Preservation of Corporate Existence. Originator will comply in all respects with all applicable laws, rules, regulations, orders,

writs, judgments, injunctions, decrees or awards to which it may be subject, except where the failure to so comply could not reasonably be expected to have a Material Adverse Effect. 
Originator will
 

(8) Section 4.1(a)(viii) was amended by Amendment No. 9.
 
(9) Section 4.1(b)(v) was modified by Amendment No. 9.
 
(10) Subsection 4.1(b)(vi) added by Amendment No. 1.
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preserve and maintain its corporate existence, rights and franchises in the jurisdiction of its incorporation, and qualify and remain qualified in good standing as a foreign corporation in
each jurisdiction in which such qualification is necessaryin view of its businesses and operations or the ownership of its properties, providedthat Originator shall not be required to
preserve any such right or franchise or to remain so qualified unless the failure to do so could reasonably be expected to have a Material Adverse Effect.

 
(d)                                Audits. Originator will furnish to Buyer (and its assigns) from time to time such information with respect to it and the Receivables as Buyer (or its assigns)

may reasonably request. Originator will, from time to timeduring regular business hours as requested by Buyer (or its assigns), upon reasonable notice, subject to any necessary approval
of the Nuclear Regulatory Commission, and at the sole cost ofthe Originator (within the limitations of Section 7.1(d) of the Purchase Agreement), permit Buyer (and its assigns)or their
respective agents or representatives, (i) to examine and make copies of and abstracts from all Records in the possession or under the control of Originator relating to the Receivables, the
Related Security, the 2001 Securitization Property, the 2014 Securitization Property and the Servicing Agreements, including, without limitation, the related Contracts,(11)and (ii) to
visit the offices and properties of Originator for the purpose of examining such materials described in clause (i) above, and to discuss matters relating to Originator’s financial condition
or the Receivables and the Related Security or Originator’sperformance under any of the Transaction Documents or Originator’s performance under the Contracts and, in each case,
with any of the officers or employees of Originator having knowledge of such matters.

 
(e)                                 Keeping and Marking of Records and Books.
 

(i)                                     Originator will maintain and implement administrative andoperating procedures (including, without limitation, an ability to recreate records
evidencing Receivables in the event of the destruction of the originals thereof), and keep and maintain all documents, books, records and other information reasonably
necessary or advisable for the collection of all Receivables and the performance of the Originator’s duties under the Transaction Documents and the Servicing
Agreements(12) (including, without limitation, (A) records adequate to permit the immediate identification of eachnew Receivable and all Collections of and
adjustments to each existing Receivable and (B) the performance of the calculations and allocations required by the Intercreditor Agreement and the Servicing
Agreements). Originator will give Buyer (and its assigns)notice of any material change in the administrative and operating procedures referred to in the previous
sentence.

 
(ii)                                  Originator will (A) on or prior to the date hereof, mark its master data processing records and other books and records relating to the Receivables

with a legend, acceptable to Buyer (and its assigns), describing Buyer’s
 

(11) Section 4.1(d) was revised by Amendment No. 9.
 

(12) Section 4.1(e)(i) was amended by Amendment No. 9.
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ownership interests in the Receivables and further describing the Purchaser Interests of the Administrative Agent (onbehalf of the Purchasers) under the Purchase
Agreement and (B) at any time after the occurrence of a Termination Event, upon the request of the Administrative Agent,deliver to Buyer (or its assigns as directed
by the Administrative Agent) all Contracts (including, without limitation, all multiple originals of any such Contract) relating to the Receivables, provided, that the
requirements of this clause (B) shall apply solely to any Contract consisting of or evidenced by an instrument or chattel paper.

 
(f)                                   Compliance with Contracts and Credit and Collection Policy. Originator will timely and fully (i) perform and comply with all provisions, covenants and other

promises required to be observed by it under the Contracts related to the Receivables, except where the failure to so perform or comply could not reasonably be expected to have a
Material Adverse Effect, and (ii) comply in all respects with the Credit and Collection Policy in regard to each Receivable and the related Contract, except where the failure to so comply
could not reasonably be expected to have a Material Adverse Effect.

 
(g)                                 Ownership. Originator will take all necessary action to establish and maintain, irrevocably in Buyer, (i) legal and equitable title to the Receivables and the

associated Collections and (ii) all of Originator’s right, title and interest in the Related Security associated withsuch Receivable, in each case, free and clear of any Adverse Claims other
than Adverse Claims in favor of Buyer (and its assigns) (including, without limitation, the filing of all financing statements or other similar instruments or documents necessary under the
UCC (or any comparable law) of all appropriate jurisdictions to perfect Buyer’s interest in such Receivables, Related Security and Collections and such other action to perfect, protect or
more fully evidence the interest of Buyer as Buyer (or its assigns) may reasonably request).

 
(h)                                Purchasers’ Reliance. Originator acknowledges that the Administrative Agent and the Purchasers are entering into the transactions contemplated by the

Purchase Agreement in reliance upon Buyer’s identity as a legal entity that is separate from Originator or any Affiliates thereof (each a “CMS Entity”). Therefore, from and after the date
of execution and delivery of this Agreement, Originator will take all reasonable steps including, without limitation,all steps that Buyer or any assignee of Buyer may from time to time
reasonably request to maintain Buyer’s identity as a separate legal entity and to make it manifest to third parties that Buyer is an entity with assets and liabilities distinct from those of any
CMS Entity and not just a division of a CMS Entity. Without limiting the generality of the foregoing and in addition to theother covenants set forth herein, Originator (i) will not hold
itself out to third parties as liable for the debts of Buyer nor purport to own the Receivables and other assets acquired byBuyer and (ii) will take all other actions reasonably necessary on
its part to ensure that Buyer is at all times in compliance with the covenants set forth in Section 7.1(i) of the Purchase Agreement .

 
(i)                                     Collections. Originator will cause (i) all checks representing Collections, 2001 Securitization Charge Collections and 2014 Securitization Charge

Collections to be remitted to a Lock-Box , (ii) all other amounts in respect of Collections, 2001 Securitization ChargeCollections and 2014 Securitization Charge Collections tobe
deposited directly to a
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Collection Account,(13) (iii) all proceeds from all Lock-Boxes to be deposited by the Originator into a Collection Account, (iv) all funds in each Collection Account which is nota
Specified Account to be remitted to a Specified Account as soon as is reasonably practicable and (v) each Specified Account to be subject at all times to a Collection Account Agreement
that is in full force and effect. In the event any payments relating to Receivables are remitted directly to Originator or any Affiliate of Originator, Originator will remit (or will cause all
such payments to be remitted) directly to a Collection Bank for deposit into a Collection Account within two (2) Business Days following receipt thereof, and, at all times prior to such
remittance, Originator will itself hold or, if applicable,will cause such payments to be held in trust for the exclusivebenefit of Buyer and its assigns. Originator will transferexclusive
ownership, dominion and control of each Lock-Box and Collection Account to Buyer and will not grant the right to take dominion and control of any Lock-Box or Collection Account at
a future time or upon the occurrence of a future event to any Person, except to Buyer (and its assigns) as contemplated by this Agreement and the Purchase Agreement and the
Intercreditor Agreement. Upon not less than thirty (30) days prior written notice to the Buyer and the Originator, the Administrative Agent may, in its reasonable discretion, designate
additional Collection Accounts as Specified Accounts and such Specified Accounts shall be subject to the requirement set forth in clause (v) above. On the date which is thirty (30) days
after the first day of a Level Three Enhancement Period, all Collection Accounts shall be Specified Accounts and such Specified Accounts shall be subject to the requirement set forth in
clause (v) above.

 
(j)                                    Taxes. Originator will pay and discharge before the same shall become delinquent, all taxes and governmental charges imposed upon it or its property,

provided that Originator shall not be required to pay or discharge any such tax or governmental charge (i) which is beingcontested by it in good faith and by proper procedures or (ii) the
non-payment of which will not have a Material Adverse Effect.

 
(k)                                Insurance. Originator will maintain in effect, as Originator’s expense, such casualty and liability insurance as Originator deems appropriate in its good faith

business judgment.
 
(l)                                     Performance under Servicing Agreements(14). Originator will perform and comply with all obligations of the Originator as the “Servicer” under each

Servicing Agreement, including, without limitation, its duties and responsibilities relating to the calculations and allocations required by the Intercreditor Agreement and each Servicing
Agreement.

 
(m)                            Financing Statements for Supplement Indentures. Originator shall cause the collateral description in each UCC-1 Financing Statement filed pursuant to any

Supplement Indenture to expressly exclude all Receivables, all Related Security, all Collections, each Lock-Box, each Collection Account and the proceeds thereof in a manner
acceptable to the Administrative Agent and the Buyer.
 

(13) Clauses (i) and (ii) were amended by Amendment No. 9.
 
(14) Section 4.01(l) was amended and renamed by Amendment No. 9.

 
16



Page 133

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
(n)                                Receivables Classification. In connection with any change in the identification of anyaccounts receivable on the books and records of the Originator, the

Originator shall ensure that all actions required by Section 4.1(g) will have been taken prior to such change.(15)
 

Section 4.2                                   Negative Covenants of Originator. Until the date on which this Agreement terminates in accordance with its terms, Originator hereby covenants
that:

 
(a)                                Name Change, Offices and Records. Originator will not (i) make any change to its name (within the meaning of Section 9-507(c) of any applicable

enactment of the UCC), identity, corporate structure or location of its books and records unless, at least thirty (30) days prior to the effective date of any such name change, changein
corporate structure, or change in location of its books and records, Originator notifies Buyer (and its assigns) thereof and delivers to the Administrative Agent such financing statements
(Forms UCC-1 and UCC-3) authorized or executed by Originator (if required under applicable law) which Buyer (or its assigns) may reasonably request to reflect such name change,
location change, or change in corporate structure, together with such other documents and instruments that Buyer (or its assigns) may reasonably request in connection therewith and has
taken all other steps to ensure that Buyer (and its assigns) continues to have a first priority, perfected ownership or security interest in the Receivables, the Related Security related thereto
and any Collections thereon, or (ii) change its jurisdiction of organization unless the Buyer (and its assigns) shall have received from the Originator, prior to such change, (A) those items
described in clause (i) hereof, and (B) if Buyer (or its assigns) shall so request, an opinion of counsel, in form and substance reasonably satisfactory to such Person, as to such
organization and the Originator’s valid existence and goodstanding and the perfection and priority of Buyer’s ownership interest or security interest in the Receivables, the Related
Security and Collections.

 
(b)                                Change in Payment Instructions to Obligors. Originator will not add or terminate any bank as a Collection Bank, or make any change in the instructions to

Obligors regarding payments to be made to any Lock-Box or Collection Account, unless Buyer (and its assigns) shall have received, at least ten (10) days before the proposed effective
date therefor, (i) written notice of such addition, termination or change and (ii) (A) with respect to the addition ofa Collection Bank or a Collection Account or Lock-Box, an executed
Collection Account Agreement with respect to the new Collection Account if a Specified Account, or Lock-Box if linked toa Specified Account and (B) with respect to the addition of a
Lock-Box, an executed P.O. Box Transfer Notice with respect to the new Lock-Box; provided, however, that Originator may make changes in instructions to Obligors regarding
payments if such new instructions require such Obligor to make payments to another existing Collection Account or Lock-Box.

 
(c)                                 Modifications to Contracts and Credit and Collection Policy. Without the consent of the Buyer (and its assigns), Originator will not make any change to the

Credit and Collection Policy that would be reasonably likely to adversely affect the collectibility of the Receivables. Except as otherwise permitted in its capacity as Servicerpursuant to
Article VIII of the Purchase Agreement, Originator will not extend, amend or otherwise modify the terms of any
 

(15) Subsection 4.1(n) was added by Amendment No. 1.
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Receivable or any Contract related thereto other than in accordance with the Credit and Collection Policy.

 
(d)                                Sales, Liens. Originator will not sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option with respect to, or create or suffer

to exist any Adverse Claim upon (including, without limitation, the filing of any financing statement) or with respect to, any Receivable, Related Security or Collections, or uponor with
respect to any Contract under which any Receivable arises, or any Lock-Box or Collection Account, or assign any right to receive income with respect thereto (other than, in each case,
the creation of the interests therein in favor of Buyer provided for herein), and Originator will defend the right, titleand interest of Buyer in, to and under any of the foregoing property,
against all claims of third parties claiming through or under Originator. Originator shall not create or suffer to exist any mortgage, pledge, security interest, encumbrance, lien, charge or
other similar arrangement on any of its inventory.(16)
 

(e)                                 Accounting for Purchases. Originator will not, and will not permit any Affiliate to,account for or treat (whether in financial statements or otherwise) the
transactions contemplated hereby in any manner other than as sales of the Receivables and the Related Security by Originator to Buyer or in any other respect account for or treat the
transactions contemplated hereby in any manner other than as sales of the Receivables and the Related Security by Originator to Buyer except to the extent that such transactions arenot
recognized on account of consolidated financial reportingin accordance with GAAP.

 
(f)                                   Collection Accounts not Subject to Collection Account Agreement. At any time after the 30  day following the first day of a Level Three Enhancement

Period, Originator will not direct any Collections to be remitted to any Collection Account not subject at all times to a Collection Account Agreement.
 
(g)                                 Commingling. Originator shall not deposit or otherwise credit, or cause or permit to be so deposited or credited to, any Lock-Box or Collection Account cash

or cash proceeds other than Collections, 2001 Securitization Charge Collections and 2014 Securitization Charge Collections(17).
 
(h)                                Servicing Agreements. Without the consent of Buyer and its assigns, Originator will not amend, modify or waive any term or condition of (i) Section 3.02 or

Section 5.04 of the 2001 Servicing Agreement, (ii) Annex 2to the 2001 Servicing Agreement, (iii) the definition of the term “Securitization Charges”, “Securitization Charge
Collections” or “Transferred Securitization Property” inthe 2001 Servicing Agreement, (iv) Section 3.01(a), Section 4.01 or Section 8.04 of the 2014 Servicing Agreement, (v) Exhibit A
to the 2014 Servicing Agreement, (vi) the definition of theterm “Securitization Charge”, “Securitization Charge Collections” or “Securitization Property” in the 2014 Servicing
Agreement or (vii) to the
 

(16) This sentence was amended by Amendment No. 7.
 
(17) Section 4.02(g) was amended by Amendment No. 9.
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extent relating to any of the foregoing, any definition useddirectly or indirectly in any of the foregoing terms or conditions.(18)
 

ARTICLE V
 

TERMINATION EVENTS
 

Section 5.1                                   Termination Events. The occurrence of any one or more of the following events shall constitute a Termination Event:
 
(a)                                Originator shall fail (i) (A) during a Level One Enhancement Period, to make any payment or deposit required hereunderwhen due and such failure shall

continue for two (2) Business Days, and (B) during a Level Two Enhancement Period or a Level Three Enhancement Period, to make any payment or deposit required hereunder when
due and such failure shall continue for one (1) Business Dayor (ii) to perform or observe any term, covenant or agreement hereunder (other than as referred to in clause (i) of this
paragraph (a) and Section 5.1(b) through (f) or any other Transaction Document to which it is a party and such failureshall continue for five (5) consecutive Business Days or a “Servicer
Default” shall occur under (and as such term is defined in) either(19) Servicing Agreement.

 
(b)                                Any representation, warranty, certification or statementmade by Originator in this Agreement, any other TransactionDocument or in any other document

delivered pursuant hereto or thereto shall prove to have been (i) with respect to any representations, warranties, certifications or statements which contain a materiality qualifier, incorrect
in any respect when made or deemed made and (ii) with respectto any representations, warranties, certifications or statements which do not contain a materiality qualifier, incorrect in
any material respect when made or deemed made.

 
(c)                                 (i) Failure of Originator to pay any Indebtedness when due in excess of $25,000,000 and such failure shall continue after any applicable grace period; or (ii)

 the default by Originator in the performance of any term, provision or condition contained in any agreement under whichany such Indebtedness was created or is governed, the effectof
which is to cause, or to permit the holder or holders of such Indebtedness to cause, such Indebtedness to become due prior to its stated maturity, unless the obligor under or holder of such
Indebtedness shall have waived in writing such circumstance, or such circumstance has been cured so that such circumstance is no longer continuing; or (iii) any such Indebtednessof
Originator shall be declared to be due and payable or required to be prepaid (other than by a regularly scheduled payment)prior to the date of maturity thereof; or (iv) any Indenture
Event of Default shall occur.

 
(d)                                (i) Originator shall generally not pay its debts as such debts become due or shall admit in writing its inability to pay its debts generally or shall make a general

assignment for the benefit of creditors; or (ii) any proceeding shall be instituted by or against Originator seeking toadjudicate it bankrupt or insolvent, or seeking liquidation, winding up,
reorganization,

 

(18) Section 4.2(h) was restated and renamed by Amendment No. 9.
 
(19) Section 5.1(a) was amended by Amendment No. 9.
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arrangement, adjustment, protection, relief or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of
an order for relief or the appointment of a receiver, trusteeor other similar official for it or any substantial part of its property and, in the case of any such proceeding institutedagainst it
(but not instituted by it), any such proceeding shall remaindismissed or unstayed for a period of thirty (30) days, or anyof the actions sought in such proceeding (including, without
limitation, the entry of an order for relief against, or the appointment of a receiver, trustee, custodian or other similar official for it or for any substantial part of its property) shall occur or
(iii) Originator shall take any corporate action to authorize any of the actions set forth in the foregoing clauses (i) or (ii) of this subsection (d).

 
(e)                                 A Change of Control shall occur.
 
(f)                                   One or more final judgments for the payment of money in an amount in excess of $25,000,000 in the aggregate, shall be entered against Originator on claims

not covered by insurance or as to which the insurance carrierhas denied its responsibility, and (i) enforcement proceedings have been commenced by any creditor upon any such
judgement or (ii) such judgment shall continue unsatisfied and in effect for thirty (30) consecutive days without a stay of execution.

 
(g)                                 Originator shall fail to provide Buyer and its assigns, within fifteen (15) days of the Initial Cutoff Date, acknowledgement copies evidencing the filing of

UCC-3 financing statements substantially in the form of Exhibit VII amending the UCC-1 Financing Statements filed pursuant to the Supplement Indentures Sixty-Eighth through
Seventy-Fifth, Seventy-Seventh, Seventy-Ninth, Eightieth, Eighty-Third, and Eighty-Seventh through Ninety.

 
Section 5.2                                   Remedies. Upon the occurrence and during the continuation of a Termination Event, Buyer may take any of the following actions: (i) declare the

Termination Date to have occurred, whereupon the Termination Date shall forthwith occur, without demand, protest or further notice of any kind, all of which are hereby expressly
waived by Originator; provided, however, that upon the occurrence of Termination Event described inSection 5.1(d), the Termination Date shall automatically occur, without demand,
protest or any notice of any kind, all of which are hereby expressly waived by Originator and (ii) to the fullest extent permitted by applicable law, declare that the Default Fee shall accrue
with respect to any amounts then due and owing by Buyer to Originator. The aforementioned rights and remedies shall be without limitation and shall be in addition to all other rights
and remedies of Buyer and its assigns otherwise available under any other provision of this Agreement, by operation of law, at equity or otherwise, all of which are hereby expressly
preserved, including, without limitation, all rights and remedies provided under the UCC, all of which rights shall be cumulative.

 
ARTICLE VI

 
INDEMNIFICATION

 
Section 6.1                                   Indemnities by Originator. Without limiting any other rights that Buyer may have hereunder or under applicable law, Originator hereby agrees to

indemnify (and pay upon demand to) Buyer, its assigns and their respective assigns, officers, directors, agents
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and employees (each an “Indemnified Party”) from and against any and all damages, losses, claims, taxes, liabilities, costs, expenses and for all other amounts payable, including
reasonable attorneys’ fees (which attorneys may be employees of Buyer or its assigns) and disbursements (all of the foregoing being collectively referred to as “Indemnified Amounts”)
awarded against or incurred by any of them arising out of or asa result of this Agreement or the acquisition, either directly or indirectly, by Buyer of an interest in the Receivables,
excluding, however, in all of the foregoing instances:

 
(a)                                Indemnified Amounts to the extent a final judgment of a courtof competent jurisdiction holds that such Indemnified Amounts resulted from gross negligence

or willful misconduct on the part of the Indemnified Party seeking indemnification;
 
(b)                                Indemnified Amounts to the extent the same includes losses in respect of Receivables that are uncollectible on account of the insolvency, bankruptcy or lack

of creditworthiness of the related Obligor; or
 
(c)                                 taxes imposed by the jurisdiction in which such IndemnifiedParty’s principal executive office is located, on or measured by the overall net income of such

Indemnified Party to the extent that the computation of suchtaxes is consistent with the Intended Characterization;
 

provided, however,that nothing contained in this sentence shall limit the liability of Originator or limit the recourse of Buyer to Originator for amounts otherwise specifically provided to
be paid by Originator under the terms of this Agreement. Without limiting the generality of the foregoing indemnification, but subject to the exclusions in clauses (a), (b) and (c) above,
Originator shall indemnify the Indemnified Parties for Indemnified Amounts (including, without limitation, losses in respect of uncollectible Receivables, regardless of whether
reimbursement therefor would constitute recourse to Originator) relating to or resulting from:
 

(i)                                     any representation or warranty made by Originator (or any officers of Originator) under or in connection with this Agreement, any other Transaction
Document to which Originator is a party or any other written information or report delivered by any such Person pursuant hereto or thereto, which shall have been
false or incorrect when made or deemed made;

 
(ii)                                  the failure by Originator, to comply with any applicable law, rule or regulation with respect to any Receivable or Contract related thereto, or the

nonconformity of any Receivable or Contract included therein with any such applicable law, rule or regulation, the violation of which shall cause the Receivables to be
uncollectible or unenforceable by Originator, Buyer or itsassignees in whole or in part, or any failure of Originator tokeep or perform any of its obligations, express or
implied, with respect to any Contract;

 
(iii)                               any failure of Originator to perform its duties, covenants or other obligations in accordance with the provisions of this Agreement or any other

Transaction Document to which it is a party;
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(iv)                              any products liability, personal injury or damage suit, or other similar claim arising out of or in connection with merchandise, insurance or services

that are the subject of any Contract or any Receivable;
 
(v)                                any dispute, claim, offset or defense (other than dischargein bankruptcy of the Obligor) of the Obligor to the payment ofany Receivable (including,

without limitation, a defense based on such Receivable or the related Contract not being a legal, valid and binding obligation of such Obligor enforceable against it in
accordance with its terms), or any other claim resulting from the provision of goods, electricity, gas or services related to such Receivable or the furnishing or failure to
furnish such goods, electricity, gas or services;

 
(vi)                              the commingling of Collections of Receivables at any time with other funds;
 
(vii)                           any investigation, litigation or proceeding initiated by aparty other than the Buyer or the Administrative Agent related to or arising from this

Agreement or any other Transaction Document, either Servicing Agreement or any other Basic Document (as defined in either Servicing Agreement) to which
Originator is a party, the transactions contemplated hereby, the use of the proceeds of any Purchase, the ownership of the Receivables or any other investigation,
litigation or proceeding relating to Originator in which any Indemnified Party becomes involved as a result of any of thetransactions contemplated hereby; provided
that Originator shall have no obligation to indemnify any Indemnified Party under this paragraph (vii) for Indemnified Amounts to the extent a final judgement of a
court of competent jurisdiction holds that such Indemnified Amounts resulted from gross negligence or willful misconduct on the part of the Indemnified Party seeking
indemnification;(20)

 
(viii)                        any inability to litigate any claim against any Obligor in respect of any Receivable as a result of such Obligor being immune from civil and

commercial law and suit on the grounds of sovereignty or otherwise from any legal action, suit or proceeding;
 
(ix)                              any Termination Event described in Section 5.1(d);
 
(x)                                any failure to vest and maintain vested in Buyer, or to transfer to Buyer, legal and equitable title to, and a first priority perfected ownership interest

in, the Receivables and the associated Related Security andCollections, free and clear of any Adverse Claim (except as created by the Transaction Documents);
 
(xi)                              the failure to have filed, or any delay in filing, financing statements or other similar instruments or documents under the UCC of any applicable

jurisdiction or other applicable laws with respect to any Receivable, the Related
 

(20) Section 6.1(vii) was amended by Amendment No. 9.
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Security and Collections with respect thereto, and the proceeds of any thereof, whether at the time of any Purchase or at any subsequent time;

 
(xii)                           any action or omission by Originator (other than in accordance with or as contemplated by this Agreement or any other Transaction Document)

which reduces or impairs the rights of Buyer with respect to any Receivable and the Related Security and Collections withrespect thereto or the value of any such
Receivable and the Related Security and Collections with respect thereto; and

 
(xiii)                        any attempt by any Person to void any Purchase hereunder under statutory provisions or common law or equitable action.
 

Section 6.2                                   Other Costs and Expenses. Originator shall pay to Buyer on demand all reasonable costs and out-of-pocket expenses in connection with the
preparation, execution, delivery and administration of this Agreement, the transactions contemplated hereby and theother documents to be delivered hereunder. Originator shall pay to
Buyer on demand any and all reasonable costs and expenses of Buyer, if any, including reasonable counsel fees and expenses in connection with the enforcement of this Agreement and
the other documents delivered hereunder and in connection with any restructuring or workout of this Agreement or such documents (including any amendments hereto or thereto), or the
administration of this Agreement following a Termination Event.

 
ARTICLE VII

 
MISCELLANEOUS

 
Section 7.1                                   Waivers and Amendments.
 
(a)                                No failure or delay on the part of Buyer (or its assigns) in exercising any power, right or remedy under this Agreement shall operate as a waiver thereof, nor

shall any single or partial exercise of any such power, rightor remedy preclude any other further exercise thereof or theexercise of any other power, right or remedy. The rights and
remedies herein provided shall be cumulative and nonexclusive of any rights or remedies provided by law. Any waiver of this Agreement shall be effective only in the specific instance
and for the specific purpose for which given.

 
(b)                                No provision of this Agreement may be amended, supplemented, modified or waived except in writing signed by Originator and Buyer and consented to by

the Administrative Agent, each Managing Agent and each Financial Institution.(21)
 

Section 7.2                                   Notices. Except as provided below, all communications and noticesprovided for hereunder shall be in writing (including bank wire, telecopy or
electronic facsimile transmission or similar writing) andshall be given to the other parties hereto at their respective addresses or telecopy numbers set forth on the signature pages hereof
or at such other address or telecopy number as such Person mayhereafter specify for the purpose of notice to
 

(21) Section 7.1(b) was replaced in its entirety by Amendment No. 7.
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each of the other parties hereto. Each such notice or other communication shall be effective (i) if given by facsimile transmission, upon confirmation of receipt thereof, (ii) if given by
mail, three (3) Business Days after the time such communication is deposited in the mail with first class postage prepaid or (iii) if given by any other means, when received at the address
specified in this Section 7.2.

 
Section 7.3                                   Protection of Ownership Interests of Buyer.
 
(a)                                Originator agrees that from time to time, at its expense, it will promptly execute and deliver all instruments and documents, and take all actions, that may be

necessary or desirable, or that Buyer (or its assigns) may request, to perfect, protect or more fully evidence the interests of the Buyer hereunder and the Purchaser Interests, or toenable
Buyer (or its assigns) to exercise and enforce their rights and remedies hereunder. At any time after the occurrence andduring the continuation of an Amortization Event under the
Purchase Agreement, Buyer (or its assigns) may, at Originator’s sole cost and expense, direct Originator to notify the Obligors of Receivables of the ownership interests of Buyer under
this Agreement and may also direct that payments of all amounts due or that become due under any or all Receivables be made directly to Buyer or its designee.

 
(b)                                If Originator fails to perform any of its obligations hereunder, Buyer (or its assigns) may (but shall not be required to), after providing notice to Originator,

perform, or cause performance of, such obligation, and Buyer’s (or such assigns’) costs and expenses incurred in connection therewith shall be payable by Originator as provided in
Section 6.2. Originator irrevocably authorizes Buyer (or its assigns) at any time and from time to time in the sole discretion of Buyer (or its assigns), and appoints Buyer (or its assigns) as
its attorney(s)-in-fact, to act on behalf of Originator (i) to execute on behalf of Originator as debtor and to file financing statements necessary or desirable in Buyer’s (or its assigns’) sole
discretion, after providing notice to Originator, to perfect and to maintain the perfection and priority of the interest of Buyer in the Receivables and (ii) to file a carbon, photographic or
other reproduction of this Agreement or any financing statement with respect to the Receivables as a financing statement in such offices as Buyer (or its assigns) in their sole discretion
deem necessary or desirable to perfect and to maintain the perfection and priority of Buyer’s interests in the Receivables. This appointment is coupled with an interest and is irrevocable.

 
Section 7.4                                   Confidentiality.
 
(a)                                Originator shall maintain and shall cause each of its employees and officers to maintain the confidentiality of this Agreement and the other confidential

proprietary information with respect to the Administrative Agent, the Managing Agents and the Purchasers and their respective businesses obtained by it or them in connection withthe
structuring, negotiating and execution of the transactions contemplated herein, except that Originator and its officers and employees may disclose such information to Originator’s
external accountants and attorneys and as required by any applicable law, regulation or order of any judicial or administrative proceeding (whether or not having the force of law).(22)
 

(22) Section 7.4(a) was replaced in its entirety by Amendment No. 7.
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(b)                                Anything herein to the contrary notwithstanding, each of the Buyer, Originator, each Indemnified Party and any successor or assign of any of the foregoing

(and each employee, representative or other agent of any of the foregoing) may disclose to any and all Persons, without limitation of any kind, the “tax treatment” and “tax structure” (in
each case, within the meaning of Treasury Regulation Section 1.6011-4) of the transactions contemplated herein and all materials of any kind (including opinions or other tax analyses)
that are or have been provided to any of the foregoing relating to such tax treatment or tax structure, and it is hereby confirmed that each of the foregoing have been so authorized since
the commencement of discussions regarding the transactions.

 
(c)                                 Anything herein to the contrary notwithstanding, Originator hereby consents to the disclosure of any nonpublic information with respect to it (i) to Buyer, the

Administrative Agent, the Managing Agents, the Financial Institutions or the Conduits by each other, (ii) by Buyer, the Administrative Agent, the Managing Agents, the Financial
Institutions or the Conduits to any prospective or actual assignee or participant of any of them or (iii) by the Administrative Agent, any Managing Agent or any Conduit to any rating
agency (including, without limitation, in compliance withRule 17g-5 under the Securities Exchange Act of 1934), Commercial Paper dealer or provider of a surety, guaranty or credit or
liquidity enhancement to a Conduit or any entity organized for the purpose of purchasing, or making loans secured by, financial assets for which any Managing Agent acts as the
administrative agent and to any officers, directors, employees, outside accountants and attorneys of any of the foregoing providedeach such Person is informed of the confidential nature
of such information. In addition, the Purchasers, the Managing Agents and the Administrative Agent may disclose any such nonpublic information pursuant to any law, rule, regulation,
direction, request or order of any judicial, administrative or regulatory authority or proceedings (whether or not having the force or effect of law).(23)
 

Section 7.5                                   Bankruptcy Petition. Originator and Buyer each hereby covenants and agrees that, prior to the date that is one year and one day after the payment in
full of all outstanding senior indebtedness of a Conduit, itwill not institute against, or join any other Person in instituting against, such Conduit any bankruptcy, reorganization,
arrangement, insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or any state of the United States.(24)
 

Section 7.6                                   CHOICE OF LAW. THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS
(INCLUDING, WITHOUT LIMITATIONS, SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF NEW YORK, BUT OTHERWISE WITHOUT REGARD TO THE
LAW OF CONFLICTS) OF THE STATE OF NEW YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
 

(23) Section 7.4(c) was replaced in its entirety by Amendment No. 7.
 

(24) Section 7.5 was replaced in its entirety by AmendmentNo. 7.
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Section 7.7                                   CONSENT TO JURISDICTION. ORIGINATOR HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ANY

UNITED STATES FEDERAL OR NEW YORK STATE COURT SITTING IN NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY DOCUMENT EXECUTED BY ORIGINATOR PURSUANT TO THIS AGREEMENT AND ORIGINATOR HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTIONOR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF BUYER (OR ITS ASSIGNS) TOBRING
PROCEEDINGS AGAINST ORIGINATOR IN THE COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY ORIGINATOR AGAINST BUYER (OR ITS
ASSIGNS) OR ANY AFFILIATE THEREOF INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, ORCONNECTED
WITH THIS AGREEMENT OR ANY DOCUMENT EXECUTED BY ORIGINATOR PURSUANT TO THIS AGREEMENT SHALL BE BROUGHT ONLY IN A COURT IN NEW
YORK, NEW YORK.

 
Section 7.8                                   WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,

DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH THIS AGREEMENT, ANY DOCUMENT EXECUTED BY ORIGINATOR PURSUANT TO THIS AGREEMENT OR THE RELATIONSHIP ESTABLISHED
HEREUNDER OR THEREUNDER.

 
Section 7.9                                   Integration; Binding Effect; Survival of Terms.
 
(a)                                This Agreement and each other Transaction Document containthe final and complete integration of all prior expressionsby the parties hereto with respect to

the subject matter hereof and shall constitute the entire agreement among the parties hereto with respect to the subjectmatter hereof superseding all prior oral or written understandings.
 
(b)                                This Agreement shall be binding upon and inure to the benefitof the parties hereto and their respective successors and permitted assigns (including any

trustee in bankruptcy). This Agreement shall create and constitute the continuing obligations of the parties hereto in accordance with its terms and shall remain in full force andeffect
until terminated in accordance with its terms; provided, however, that the rights and remedies with respect to (i) any breachof any representation and warranty made by Originator
pursuant to Article II, (ii) the indemnification and payment provisions of Article VI, and Sections 7.4 and 7.5shall be continuing and shall survive any termination of this Agreement.

 
Section 7.10                            Counterparts; Severability; Section References. This Agreement may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed shallbe deemed to be an original and all of which when taken together shall constitute one and the same Agreement. Any
provisions of this
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Agreement which are prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 
Unless otherwise expressly indicated, all references herein to “Article,” “Section,” “Schedule” or “Exhibit” shall mean articles and sections of, and schedules and exhibits to,this
Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their duly authorized officers as of the date hereof.

 
  
 

CONSUMERS ENERGY COMPANY
  
   
 

By:
 

 

Name:
 

Title:
  
  
 

Address:
 

Consumers Energy Company
 

One Energy Plaza
 

Jackson, MI 49201
  
  
 

CONSUMERS RECEIVABLES FUNDING II, LLC
  
   
 

By:
 

 

Name:
 

Title:
  
  
 

Address:
 

Consumers Receivables Funding II, LLC
 

One Energy Plaza
 

Jackson, MI 49201
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Exhibit I

 
Definitions

 
This is Exhibit I to the Agreement (as hereinafter defined). As used in the Agreement and the Exhibits, Schedules and Annexes thereto, capitalized terms have the

meanings set forth in this Exhibit I (such meanings to be equally applicable to the singular and plural forms thereof). If a capitalized term is used in the Agreement, or any Exhibit,
Schedule or Annex thereto, and not otherwise defined therein or in this Exhibit I, such term shall have the meaning assigned thereto in Exhibit I to the Purchase Agreement.

 
“1945 Indenture” has the meaning set forth in Section 2.1(w).
 
“Administrative Agent” has the meaning set forth in the Preliminary Statements to the Agreement.
 
“Adverse Claim” means a lien, security interest, financing statement, charge or encumbrance, or other right or claim in, of or on any Person’s assets or properties in

favor of any other Person.
 
“Affiliate ” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under director indirect common control with, such

Person or any Subsidiary of such Person. A Person shall be deemed to control another Person if the controlling Person owns 10% or more of any class of voting securities of the
controlled Person or possesses, directly or indirectly, the power to direct or cause the direction of the management or policies of the controlled Person, whether through ownership of
stock, by contract or otherwise.

 
“Agreement” means this Receivables Sale Agreement as the same may be amended, restated or otherwise modified from time to time.
 
“Bank Rate” means a rate per annum equal to the corporate base rate, prime rate or base rate of interest, as applicable, announced by The Bank of Nova Scotia from

time to time, changing when and as such rate changes.(25)
 

“Business Day” means any day on which banks are not authorized or required to close in New York, New York, Chicago, Illinois or Los Angeles, California and The
Depository Trust Company of New York is open for business.(26)
 

“Buyer” has the meaning set forth in the Preliminary Statements to the Agreement.
 

(25) This definition was replaced in its entirety by Amendment No. 7.
 
(26) This definition was replaced in its entirety by Amendment No. 7.
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“Calculation Period” means each calendar month or portion thereof which elapsesduring the term of the Agreement. The first Calculation Period shall commence on

the date of the initial Purchase of Receivables hereunder and the final Calculation Period shall terminate on the Termination Date.
 
“Change of Control” means the acquisition by any Person, or two or more Persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 of the

SEC under the Securities Exchange Act of 1934) of 50% or more of the outstanding shares of voting stock of Originator.
 
“CMS Entity” has the meaning set forth in Section 4.01(h) of the Agreement.
 
“Collection Account” means each concentration account, depositary account, lock-box account or similar account in which any Collections are collected or deposited

and which is listed on Exhibit IVof the Purchase Agreement.
 
“Collection Account Agreement” means an agreement substantially in the form of Exhibit VIof the Purchase Agreement among Originator, Buyer, the Administrative

Agent and a Collection Bank.
 
“Collection Bank” means, at any time, any of the banks holding one or more Collection Accounts.
 
“Collections” means, with respect to any Receivable, all cash collections and other cash proceeds in respect of such Receivable, including, without limitation, all yield,

Finance Charges or other related amounts accruing in respect thereof and all cash proceeds of Related Security with respect to such Receivable.
 
“Conduit” means a Person identified as a “Conduit” on Schedule A to thePurchase Agreement and its respective successors and permitted assigns.(27)

 
“Contingent Obligation” of a Person means any agreement, undertaking or arrangement by which such Person assumes, guarantees, endorses, contingently agrees to

purchase or provide funds for the payment of, or otherwise becomes or is contingently liable upon, the obligation or liability of any other Person, or agrees to maintain the net worthor
working capital or other financial condition of any other Person, or otherwise assures any creditor of such other Personagainst loss, including, without limitation, any comfort letter,
operating agreement, take-or-pay contract or applicationfor a letter of credit.

 
“Contract” means, with respect to any Receivable, the invoices and anyinstruments, agreements or other writings pursuant to which such Receivable arises or which

evidences such Receivable.
 
“Credit and Collection Policy” means Originator’s credit and collection policies and practices relating to Contracts and Receivables existing on the date hereof and

summarized
 

(27) This definition was restated in its entirety by Amendment No. 7.
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in Exhibit V, as modified from time to time in accordance with the Agreement, or as required under regulatory directive.

 
“Default Fee” means a per annum rate of interest equal to the sum of (i) theBank Rate, plus(ii) 2% per annum.
 
“Dilutions” means, at any time, the aggregate amount of reductions or cancellations described in Section 1.3(a) of the Agreement.
 
“Discount Factor” means a percentage calculated to provide Buyer with a reasonable return on its investment in the Receivables after taking account of (i) the time

value of money based upon the anticipated dates of collection of the Receivables and the cost to Buyer of financing its investment in the Receivables during such period and (ii) the risk
of nonpayment by the Obligors. Originator and Buyer may agree from time to time to change the Discount Factor based on changes in one or more of the items affecting the calculation
thereof, providedthat any change to the Discount Factor shall take effect as ofthe commencement of a Calculation Period, shall apply only prospectively and shall not affect the Purchase
Price payment in respect of a Purchase which occurred duringor prior to the Calculation Period during which Originator and Buyer agree to make such change.

 
“Federal Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”, as amended and any successor statute thereto.
 
“Finance Charges” means, with respect to a Contract, any finance, interest, late payment charges or similar charges owing by an Obligor pursuant to such Contract.
 
“Financial Institutions” means, as to any Purchaser Group, each of the financial institutions listed on Schedule Ato the Purchase Agreement as a “Financial

Institution” for such Purchaser Group, together with its respective successors and permitted assigns.(28)
 

“Indebtedness” of a Person means such Person’s (i) obligations for borrowed money, (ii) obligations representing the deferred purchase price of property or services
(other than accounts payable arising in the ordinary courseof such Person’s business payable on terms customary in the trade), (iii) obligations, whether or not assumed, securedby liens
or payable out of the proceeds or production from property now or hereafter owned or acquired by such Person, (iv) obligations which are evidenced by notes, acceptances, or other
instruments, (vi) capitalized lease obligations, (vii) net liabilities under interest rate swap, exchange or cap agreements, (viii) Contingent Obligations and (ix) liabilities in respect of
unfunded vested benefits under plans covered by Title IV of ERISA.

 
“Indemnified Amount” has the meaning set forth in Section 6.1of this Agreement.
 
“Indemnified Party” has the meaning set forth in Section 6.1of this Agreement.

 

(28) This definition was amended by Amendment No. 7.
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“Initial Cutoff Date” has the meaning set forth in Section 1.2of the Agreement.
 
“Intended Characterization” means, for income tax purposes, the characterization of the acquisition by the Purchasers of Purchaser Interests under the Purchase

Agreement as a loan or loans by the Purchasers to Buyer secured by the Receivables, the Related Security and the Collections.
 
“Lock-Box” means each postal box or code listed on Exhibit IVto the Purchase Agreement over which the Administrative Agent has been granted control pursuant to

a P.O. Box Transfer Notice.
 
“Managing Agent” means, as to any Conduit or Financial Institution, the Person listed on Schedule Ato the Purchase Agreement as the “Managing Agent” for such

Purchasers, together with its respective successors and permitted assigns.(29)
 

“Material Adverse Effect” means a material adverse effect on (i) the financial condition or operations of Originator and its Subsidiaries, taken as a whole (except that
a downgrade in any debt rating of the Originator or any of its Subsidiaries shall not by itself have any such material adverse effect), (ii) the ability of Originator to perform its obligations
under the Agreement or any other Transaction Document, (iii) the legality, validity or enforceability of the Agreement or any other Transaction Document, (iv) Originator’s, Buyer’s, the
Administrative Agent’s or any Purchaser’s interest in the Receivables generally or in any significant portion of the Receivables, the Related Security or Collections with respect thereto,
or (v) the collectibility of the Receivables generally or of any material portion of the Receivables.

 
“Moody’s” means Moody’s Investors Service, Inc.
 
“Net Value” means, as of any date of determination, an amount equal to the sum of (i) the aggregate Outstanding Balance of the Receivables at such time, minus(ii)

 the sum of (A) the aggregate Capital outstanding at such time, plus(B) the Aggregate Reserves.
 
“Net Worth” means as of the last Business Day of each Calculation Periodpreceding any date of determination, the excess, if any, of (i) the aggregate Outstanding

Balance of the Receivables at such time, over(ii) the sum of (A) the aggregate Capital outstanding at such time, plus(B) the aggregate outstanding principal balance of the Subordinated
Loans (including any Subordinated Loan proposed to be made on the date of determination).

 
“Obligor” means a Person obligated to make payments pursuant to a Contract.
 
“Original Balance” means, with respect to any Receivable, the Outstanding Balance of such Receivable on the date it was purchased by Buyer.
 
“Originator” has the meaning set forth in the Preliminary Statements to the Agreement.

 

(29) This definition was added by Amendment No. 7.
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“Outstanding Balance” of any Receivable at any time means the then outstanding principal balance thereof.
 
“Person” means an individual, partnership, corporation (including a business trust), limited liability company, joint stockcompany, trust, unincorporated association,

joint venture or other entity, or a government or any political subdivision or agency thereof.
 
“P.O. Box Transfer Notice” means an agreement substantially in the form of Exhibit XIof the Purchase Agreement, or such other agreement in form and substance

reasonably acceptable to the Administrative Agent.
 
“Potential Termination Event” means an event which, with the passage of time or the giving of notice, or both, would constitute a Termination Event.
 
“Purchase” means each purchase or contribution pursuant to Section 1.1(a) of the Agreement by Buyer from Originator of the Receivables, the Related Security and

the Collections related thereto, together with all relatedrights in connection therewith.
 
“Purchase Agreement” has the meaning set forth in the Preliminary Statements to the Agreement.
 
“Purchase Price” means, with respect to any Purchase on any date, the aggregate price to be paid by Buyer to Originator for such Purchase inaccordance with

Section 1.2of the Agreement for the Receivables, Collections and Related Security being sold to Buyer on such date, which price shall equal (i) the product of (A) the Original Balance
of such Receivables, multiplied by(B) one minus the Discount Factor then in effect, minus (ii) any Purchase Price Credits to be credited against the Purchase Price otherwise payable in
accordance with Section 1.3of the Agreement.

 
“Purchase Price Credit” has the meaning set forth in Section 1.3of the Agreement.
 
“Purchasers” means each Conduit and each Financial Institution.(30)

 
“Receivable” means all indebtedness and other obligations owed to Originator (at the time it arises, and before giving effect to any transfer or conveyance under the

Agreement) or Buyer (after giving effect to the transfers under the Agreement) or in which Originator or Buyer has a security interest or other interest, including, without limitation, any
indebtedness, obligation or interest constituting an account, chattel paper, instrument or general intangible, arising in connection with the sale of goods, electricity or gas or the rendering
of services by Originator, and which is identified on the books and records of Originator (including its accounting system) with the account code “Account 1460000 Customer
Receivables” or “Account 1460201 — A/R Other” (or, in each case, any subsequent or replacement account code used to identify similar indebtedness or other similar obligations owed
to Originator), and further includes, without limitation,the obligation to pay any Finance Charges with respect thereto.
 

(30) This definition was amended by Amendment No. 7.
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Indebtedness and other rights and obligations arising fromany one transaction, including, without limitation, indebtedness and other rights and obligations represented by an individual
invoice, shall constitute a Receivable separate from a Receivable consisting of the indebtedness and other rights and obligations arising from any other transaction; provided, that any
indebtedness, rights or obligations referred to in the immediately preceding sentence shall be a Receivable regardless of whether the account debtor or Originator treats such
indebtedness, rights or obligations as a separate payment obligation. Notwithstanding the foregoing, “Receivable” does not include: (A) (i) 2001 Transferred Securitization Property or
(ii) the books and records relating solely to the 2001 Transferred Securitization Property; providedthat the determination of what constitutes collections of the 2001 Securitization
Charges in respect of 2001 Transferred Securitization Property shall be made in accordance with the calculation methodology specified in Annex 2 to the 2001 Servicing Agreement; or
(B) (i) 2014 Transferred Securitization Property or (ii) the books and records relating solely to the 2014 Transferred Securitization Property; providedthat the determination of what
constitutes collections of the 2014 Securitization Charges in respect of 2014 Transferred Securitization Property shall be made in accordance with the calculation methodology specified
in Exhibit A to the 2014 Servicing Agreement.(31)
 

“Records” means, with respect to any Receivable, all Contracts and other documents, books, records and other information (including, without limitation, computer
programs, tapes, disks, punch cards, data processing software and related property and rights) relating to such Receivable, any Related Security therefor and the related Obligor.

 
“Related Security” means, with respect to any Receivable:
 

(i)                                     all of Originator’s interest in the inventory and goods (including returned or repossessed inventory and goods), if any, the sale of which by
Originator gave rise to such Receivable, and all insurance contracts with respect thereto,

 
(ii)                                  all other security interests or liens and property subject thereto from time to time, if any, purporting to secure payment of such Receivable, whether

pursuant to the Contract related to such Receivable or otherwise, together with all financing statements and security agreements describing any collateral securing
such Receivable,

 
(iii)                               all guaranties, letters of credit, letter of credit rights,supporting obligations, insurance and other agreements orarrangements of whatever character

from time to time supporting or securing payment of such Receivable whether pursuant to the Contract related to such Receivable or otherwise,
 
(iv)                              all service contracts and other contracts and agreements associated with such Receivable,

 

(31) This definition was deleted and replaced in its entirety by Amendment No. 1, by Amendment No. 3, by Amendment No. 4 and by Amendment No. 9.
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(v)                                all Records related to such Receivable,
 
(vi)                              all of the Originator’s rights, title and interest in, to andunder any contracts or agreements providing for the servicing of such Receivable, and
 
(vii)                           all proceeds of any of the foregoing.
 

“Required Capital Amount” means, as of any date of determination, an amount equal to 15% of the Purchase Limit.
 
“Responsible Officer” means, with respect to Originator, its chief financial officer, chief accounting officer, senior vice president-finance, treasurer, assistant treasurer,

corporate controller or any other officer whose primary duties are similar to the duties of any of the previously listed officers.
 
“S&P” means Standard & Poor’s Ratings Service, a division of TheMcGraw-Hill Companies, Inc.

 
“SEC” means the United States Securities and Exchange Commission or any successor regulatory body.
 
“Servicer” means at any time the Person (which may be the Administrative Agent) then authorized pursuant to Article VIIIto the Purchase Agreement to service,

administer and collect Receivables.
 
“Subordinated Loan” has the meaning set forth in Section 1.2(a) of the Agreement.
 
“Subordinated Note” means a promissory note in substantially the form of Exhibit VI hereto as more fully described in Section 1.2of the Agreement, as the same may

be amended, restated, supplemented or otherwise modified from time to time.
 
“Subsidiary” of a Person means (i) any corporation more than 50% of the outstanding securities having ordinary voting power of whichshall at the time be owned or

controlled, directly or indirectly, by such Person or by oneor more of its Subsidiaries or by such Person and one or more ofits Subsidiaries, or (ii) any partnership, association, limited
liability company, joint venture or similar business organization more than 50% of the ownership interests having ordinary voting power of which shall at the time be so owned or
controlled.

 
“Supplement Indenture” means each Supplement Indenture made and entered into by and between Originator (formerly known as Consumers Power Company) and

the Trustee, as Trustee under the 1945 Indenture.
 
“Termination Date” means the earliest to occur of (i) the Amortization Date (as that term is defined in the Purchase Agreement), (ii) the Business Day immediately

prior to the occurrence of a Termination Event set forth in Section 5.1(d), (iii) the Business Day specified in a written notice from Buyer to Originator following the occurrence of any
other Termination Event, and (iv) the date which is at leastfifteen (15) Business Days after Buyer’s receipt of

 
7
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written notice from Originator that it wishes to terminate the facility evidenced by this Agreement.

 
“Termination Event” has the meaning set forth in Section 5.1of the Agreement.
 
“Transaction Documents” means, collectively, this Agreement, the Intercreditor Agreement, each Collection Account Agreement, the Subordinated Note, and all other

instruments, documents and agreements executed and delivered in connection herewith.
 
All accounting terms not specifically defined herein shallbe construed in accordance with GAAP. All terms used in Article 9 of the UCC in the State of New York,

and not specifically defined herein, are used herein as defined in such Article 9.
 
8
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Exhibit II

 
Places of Business; Locations of Records;

Organizational and Federal Employer Identification Number(s); Other Names
 

Place of Business,
Chief Executive Office, and
Location of Records:
 
212 West Michigan Ave.
Jackson, MI 49201                                   (Prior to May 2003 Board Meeting)
 
One Energy Plaza
Jackson, MI 49201-2276 (From and after May 2003 Board Meeting)
 
Federal Employer Identification Number:                                                               38-0442310
 
Michigan Organizational Identification Number:                         MI 021-395
 
Corporate Name: Consumers Energy Company
 
Partnership Trade and Assumed Names: Consumers Energy, Consumers Power Company, Consumers Power
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EXHIBIT III(32)

 
Lock-boxes; Collection Accounts; Collection Banks; Specified Accounts

 
JP Morgan Chase Bank
611 Woodward Ave.
Detroit, MI 48226
Contact: Gary Minoletti
Phone: 313-256-2224
Collection Account: 1242263; provided, that, such account shall be a Specified Account on and

after such date as the account is subject to a Collection Account
Agreement.

 
Comerica Bank
Livonia Operations Center
39200 W. Six Mile Road
Livonia, MI 48152
Contact: Lorraine Edwards
Phone: 734-632-4536
Collection Account: 1076119914; provided, that, such account shall be a Specified Account on

and after such date as the account is subject to a Collection
Account Agreement.

 
Lock-Box Zip Code:
Lansing, MI 48937-0001
 
PNC Bank, National Association
620 Liberty Avenue
Pittsburgh, PA 15222
Contact: Amanda Cozzens
Phone: 231-935-1239
Specified Account: 4006909862
 
Fifth Third Bank
710 Seminole Rd MD R17061
Norton Shores, MI 49441
Contact: Randy Wolffis, VP & Relationship Manager
Phone: 231-733-5006
Fax: 231-739-7430
Email: randal.wolffis@53.com; CommercialSupport@53.com
Specified Account: 7164496916 and 7166887732
 

(32) This Exhibit was deleted and replaced in its entirety by Amendment No. 2, by Amendment No. 4, by Amendment No. 5, by Amendment No. 6, by Amendment No. 7 and by
Amendment No. 9.
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Exhibit IV

 
Form of Compliance Certificate

 
This Compliance Certificate is furnished pursuant to that certain Receivables Sale Agreement dated as of May 22, 2003,between Consumers Energy Company

(“Originator”) and Consumers Receivables Funding II, LLC (as amended, restated or otherwise modified from time to time, the “Agreement”). Capitalized terms used and not otherwise
defined herein are used with the meanings attributed thereto in the Agreement.

 
THE UNDERSIGNED HEREBY CERTIFIES THAT:
 
1.                                     I am the duly elected                             of Originator.
 
2.                                     I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a detailed reviewof the transactions and

conditions of Originator and its Subsidiaries during the accounting period covered by the attached financial statements.
 
3.                                     The examinations described in paragraph 2 did not disclose,and I have no knowledge of, the existence of any condition or event which constitutes a

Termination Event or a Potential Termination Event, as eachsuch term is defined under the Agreement, during or at the endof the accounting period covered by the attached financial
statements or as of the date of this Certificate, except as set forth below.

 
4.                                     Described below are the exceptions, if any, to paragraph 3 bylisting, in detail, the nature of the condition or event, theperiod during which it has existed and

the action which Originator has taken, is taking, or proposes to take with respect to each such condition or event:
 
The foregoing certifications, together with the computations set forth in Schedule I hereto and the financial statements delivered with this Certificate in support hereof,

are made and delivered this           day of               , 20    .
 
 

  
  
 

[Name]
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Exhibit V

 
Credit and Collection Policy

 
On file with Administrative Agreement.
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Exhibit VI(33)

 
Form of Amended and Restated Subordinated Note

 
AMENDED AND RESTATED SUBORDINATED NOTE

 
November 23, 2010

 
1.                                     Note. FOR VALUE RECEIVED, the undersigned, CONSUMERS RECEIVABLES FUNDING II, LLC, a Delaware limited liability company (“SPV”),

hereby unconditionally promises to pay to the order of CONSUMERS ENERGY COMPANY, a Michigan corporation (“Originator”), in lawful money of the United States of America
and in immediately available funds, on the date following the Termination Date which is one year and one day after the dateon which (i) the Outstanding Balance of all Receivables sold
under the “Sale Agreement” referred to below has been reduced to zero and (ii) Originator has paid to the Buyer all indemnities, adjustments and other amounts which may be owed
thereunder in connection with the Purchases (the “Collection Date”), the aggregate unpaid principal sum outstanding of all “Subordinated Loans” made from time to time by Originator
to SPV pursuant to and in accordance with the terms of that certain Receivables Sale Agreement dated as of May 22, 2003 between Originator and SPV (as amended, restated,
supplemented or otherwise modified from time to time, the “Sale Agreement”). Reference to Section 1.2of the Sale Agreement is hereby made for a statement of the terms and
conditions under which the loans evidenced hereby have beenand will be made. All terms which are capitalized and used herein and which are not otherwise specifically defined herein
shall have the meanings ascribed to such terms in the Sale Agreement or the Purchase Agreement (as hereinafter defined).

 
2.                                     Interest. SPV further promises to pay interest on the outstanding unpaid principal amount hereof from the date hereof until payment in full hereof at a rate

equal to the Bank Rate; provided, however, that if SPV shall default in the payment of any principal hereof, SPV promises to pay, on demand, interest at the rate of the Bank Rate plus
2.00% per annum on any such unpaid amounts, from the date suchpayment is due to the date of actual payment. Interest shallbe payable on the first Business Day of each month in
arrears; provided, however, that SPV may elect on the date any interest payment is due hereunder to defer such payment and upon such election the amount of interest due but unpaid on
such date shall constitute principal under this Amended andRestated Subordinated Note (the “Subordinated Note”). The outstanding principal of any loan made under this
Subordinated Note shall be due and payable on the CollectionDate and may be repaid or prepaid at any time without premium or penalty.

 
3.                                     Principal Payments. Originator is authorized and directed by SPV to enter on the grid attached hereto, or, at its option, in its books and records, the date and

amount of each loan made by it which is evidenced by this Subordinated Note and the amount of each payment of principal madeby SPV, and absent manifest error, such entries shall
constitute prima facie evidence of the accuracy of the information so entered; providedthat neither the failure of
 

(33) Exhibit VI was replaced in its entirety by Amendment No. 7.
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Originator to make any such entry or any error therein shall expand, limit or affect the obligations of SPV hereunder.

 
4.                                     Subordination. The indebtedness evidenced by this Subordinated Note is subordinated to the prior payment in full of all of SPV’s recourse obligations under

that certain Amended and Restated Receivables Purchase Agreement dated as of November 23, 2010 by and among SPV, Originator, as Servicer, the entities from time to time party
thereto as Conduits, the entities from time to time party thereto as Financial Institutions, the entities from time to time party thereto as Managing Agents, and The Bank of Nova Scotia,
as the “Administrative Agent” (as amended, restated, supplemented or otherwise modified from time to time, the “Purchase Agreement”). The subordination provisions contained
herein are for the direct benefit of, and may be enforced by, the Administrative Agent, the Managing Agents and the Purchasers and/or any of their respective assignees (collectively, the
“Senior Claimants”) under the Purchase Agreement. Until the date on which all“Capital” outstanding under the Purchase Agreement has been repaid in full and all other obligations of
SPV and/or the Servicer thereunder and under the “Fee Letter” referenced therein (all such obligations, collectively,the “Senior Claim”) have been indefeasibly paid and satisfied in full,
Originator shall not demand, accelerate, sue for, take, receive or accept from SPV, directly or indirectly, in cash or other property or by set-off or any other manner (including, without
limitation, from or by way of collateral) any payment or security of all or any of the indebtedness under this Subordinated Note or exercise any remedies or take any action or proceeding
to enforce the same; provided, however, that (i) Originator hereby agrees that it will not institute against SPV any proceeding of the type described in Section 5.1(d) of the Sale
Agreement unless and until the Collection Date has occurredand (ii) nothing in this paragraph shall restrict SPV from paying, or Originator from requesting, any payments under this
Subordinated Note so long as SPV is not required under the Purchase Agreement to set aside for the benefit of, or otherwisepay over to, the funds used for such payments to any of the
Senior Claimants and further provided that the making of such payment would not otherwise violate the terms and provisions of the Purchase Agreement. Should any payment,
distribution or security or proceeds thereof be received byOriginator in violation of the immediately preceding sentence, Originator agrees that such payment shall be segregated,
received and held in trust for the benefit of, and deemed to bethe property of, and shall be immediately paid over and delivered to the Administrative Agent for the benefit of the Senior
Claimants.

 
5.                                     Bankruptcy; Insolvency. Upon the occurrence of any proceeding of the type described in Section 5.1(d) of the Sale Agreement involving SPV as debtor, then

and in any such event the Senior Claimants shall receive payment in full of all amounts due or to become due on or in respect of Capital and the Senior Claim (including “Yield” as
defined and as accruing under the Purchase Agreement after the commencement of any such proceeding, whether or not any orall of such Yield is an allowable claim in any such
proceeding) before Originator is entitled to receive payment on account of this Subordinated Note, and to that end, any payment or distribution of assets of SPV of any kind or character,
whether in cash, securities or other property, in any applicable insolvency proceeding, which would otherwise be payable to or deliverable upon or with respect to any or all indebtedness
under this Subordinated Note, is hereby assigned to and shall be paid or delivered by the Person making such payment or delivery (whether a trustee in bankruptcy, a receiver, custodian
or liquidating trustee or otherwise)
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directly to the Administrative Agent for application to, oras collateral for the payment of, the Senior Claim until suchSenior Claim shall have been paid in full and satisfied.

 
6.                                     Amendments. This Subordinated Note shall not be amended or modified except in accordance with Section 7.1of the Sale Agreement. The terms of this

Subordinated Note may not be amended or otherwise modified without the prior written consent of the Administrative Agent and each Managing Agent.
 
7.                                     GOVERNING LAW . THIS SUBORDINATED NOTE SHALL BE INTERPRETED AND THE RIGHT S AND LIABILITIES OF THE PARTIES

HERETO DETERMINED IN ACCORDANCE WITH THE LAWS AND DECISIONS OF THE STATE OF NEW YORK. WHEREVER POSSIBLE EACH PROVISION
OF THIS SUBORDINATED NOTE SHALL BE INTERPRETED IN SUCH MANNE R AS TO BE EFFECTIVE AND VALID UNDER APPLICABLE LAW , BUT IF ANY
PROVISION OF THIS SUBORDINATED NOTE SHALL BE PROHIBITED BY O R INVALID UNDER APPLICABLE LAW , SUCH PROVISION SHALL BE
INEFFECTIVE TO THE EXTENT OF SUCH PROHIBITION OR INVALIDITY , WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION OR TH E
REMAINING PROVISIONS OF THIS SUBORDINATED NOTE.

 
8.                                     Waivers. All parties hereto, whether as makers, endorsers, or otherwise, severally waive presentment for payment, demand, protest and notice of dishonor. 

Originator additionally expressly waives all notice of theacceptance by any Senior Claimant of the subordination and other provisions of this Subordinated Note and expressly waives
reliance by any Senior Claimant upon the subordination and other provisions herein provided.

 
9.                                     Assignment. This Subordinated Note may not be assigned, pledged or otherwise transferred to any party other than Originator without the prior written

consent of the Administrative Agent, and any such attemptedtransfer shall be void.
 
10.                              Amendment and Restatement. This Subordinated Note amends and restates in full that certain Subordinated Note dated May 22, 2003 (the “Existing

Subordinated Note”) made by SPV in favor of Originator and evidences all amounts outstanding thereunder as of the date hereof as well as amounts hereafter incurred as described
above, which Existing Subordinated Note shall, from and after the date hereof, be of no further force and effect. This Subordinated Note is given in substitution for, and not in payment
of, such Existing Subordinated Note, and is not intended to constitute a novation of the Existing Subordinated Note.

 
*****
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IN WITNESS WHEREOF, SPV has caused this Subordinated Note tobe executed on the date first set forth above.
 
 

 

CONSUMERS RECEIVABLES FUNDING II, LLC
  
   
 

By:
 

  

Name:
  

Title:
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Schedule

to
AMENDED AND RESTATED SUBORDINATED NOTE

 
SUBORDINATED LOANS AND PAYMENTS OF PRINCIPAL

 

Date
 

Amount of
Subordinated

Loan
 

Amount of
Principal

Paid
 

Unpaid
Principal
Balance

 

Notation
made

by
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Exhibit VII

 
Form of UCC-3

 
[Intentionally Omitted.]
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Schedule A

 
DOCUMENTS TO BE DELIVERED TO BUYER
ON OR PRIOR TO THE INITIAL PURCHASE

 
[Intentionally Omitted.]
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EXHIBIT B TO INTERCREDITOR AGREEMENT

 
2001 Servicing Agreement

 
See attached.
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SERVICING AGREEMENT

 
 

SERVICING AGREEMENT
 

between
 

CONSUMERS FUNDING LLC
Issuer

 
and

 
CONSUMERS ENERGY COMPANY

Servicer
 
 

Dated as of November 8, 2001
 



Page 168

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
TABLE OF CONTENTS

 
ARTICLE I

 
Definitions

 
SECTION 1.01   Definitions 1
SECTION 1.02   Other Definitional Provisions 1

  
ARTICLE II

 
Appointment and Authorization of Servicer

  
SECTION 2.01  Appointment of Servicer; Acceptance of Appointment 2
SECTION 2.02   Authorization 2
SECTION 2.03   Dominion and Control over Transferred Securitization Property 2

  
ARTICLE III

 
Billing Services

  
SECTION 3.01   Duties of Servicer 3
SECTION 3.02   Collection and Allocation of the Securitization Charges 4
SECTION 3.03   Payment of Securitization Charge Collections 5
SECTION 3.04   Servicing and Maintenance Standards 5
SECTION 3.05   Servicer’s Certificates 6
SECTION 3.06   Annual Statement as to Compliance 6
SECTION 3.07   Annual Independent Certified Public Accountants’ Report 6
SECTION 3.08   Securitization Property Documentation 7
SECTION 3.09   Computer Records; Audits of Documentation 7
SECTION 3.10   Defending Transferred Securitization Property Against Claims 8
SECTION 3.11   Opinions of Counsel 8

  
ARTICLE IV

 
Services Related to Securitization Charge Adjustments

  
SECTION 4.01   Securitization Charge Adjustments 9

  
ARTICLE V

 
The Servicer

  
SECTION 5.01   Representations and Warranties of Servicer 9
SECTION 5.02   Indemnities of Servicer; Release of Claims 11
SECTION 5.03  Merger or Consolidation of, or Assumption of the Obligations of, 13
SECTION 5.04   Assignment of Servicer’s Obligations 14
SECTION 5.05   Limitation on Liability of Servicer 14
SECTION 5.06   Consumers Not To Resign as Servicer 15
SECTION 5.07   Monthly Servicing Fee 15
SECTION 5.08   Servicer Expenses 15
SECTION 5.09   Subservicing 15
SECTION 5.10   No Servicer Advances 15
SECTION 5.11   Remittances 15
SECTION 5.12   Protection of Title 16

  
ARTICLE VI

 
Servicer Default

  
SECTION 6.01   Servicer Default 16
SECTION 6.02   Notice of Servicer Default 18
SECTION 6.03  Waiver of Past Defaults 18
SECTION 6.04   Appointment of Successor 18
SECTION 6.05   Cooperation with Successor 19

  
ARTICLE VII

 
Miscellaneous Provisions

  
SECTION 7.01   Amendment 19
SECTION 7.02   Notices 20
SECTION 7.03   Limitations on Rights of Others 20
SECTION 7.04   Severability 20



Page 169

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

SECTION 7.05   Separate Counterparts 21
SECTION 7.06   Headings 21
SECTION 7.07   GOVERNING LAW 21
SECTION 7.08   Assignment to the Trustee 21
SECTION 7.09   Nonpetition Covenants 21
SECTION 7.10   Termination 21
  
ANNEX 1          Securitization Charge Adjustment Process and Reports—

 

 



Page 170

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
ANNEX 2          Securitization Calculation Process

 

  
APPENDIX A   Master Definitions

 

 
SERVICING AGREEMENT, dated as of November 8, 2001, by and between CONSUMERS FUNDING LLC, a Delaware limited liability company, as issuer (the “Issuer”),

and CONSUMERS ENERGY COMPANY, a Michigan corporation (“Consumers”), as the servicer of the Securitization Property hereunder (together with each successor to Consumers
(in the same capacity) pursuant to Section 5.03, 5.04 or 6.04, the “Servicer”).
 

W I T N E S S E T H:
 

WHEREAS Consumers is willing to service the Transferred Securitization Property purchased from the Seller by the Issuer pursuant to the Sale Agreement between the Issuer
and the Seller; and

 
WHEREAS the Issuer, in connection with ownership of Transferred Securitization Property, desires to engage Consumers to carry out the functions described herein.
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained and other good and valuableconsideration, the receipt and sufficiency of

which are hereby acknowledged, and intending to be legallybound hereby, the parties hereto agree as follows:
 

ARTICLE I
 

Definitions
 

SECTION 1.01 Definitions. Capitalized terms used but not otherwise defined herein have the meanings assigned to themin Appendix A hereto.
 
SECTION 1.02 Other Definitional Provisions.
 
(a) “Agreement” means this Servicing Agreement, as the same may be amended, supplemented or otherwise modified from time to time.
 
(b) Non-capitalized terms used herein which are defined inthe Customer Choice Act, as the context requires, have the meanings assigned to such terms in the Customer Choice

Act, but without giving effect to amendments to the CustomerChoice Act after the date hereof.
 
(c) All terms defined in this Agreement have the defined meanings when used in any certificate or other document made or delivered pursuant hereto unless otherwise defined

therein.
 
(d) The words “hereof”, “herein”, “hereunder” and words ofsimilar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular

provision of this Agreement; Section, Annex, Schedule and Exhibit references contained in this Agreement are references to Sections, Annexes, Schedules and Exhibits in or to this
Agreement unless otherwise specified; and the term “including” shall mean “including without limitation”.

 
(e) The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms.

 
ARTICLE II

 
Appointment and Authorization of Servicer

 
SECTION 2.01 Appointment of Servicer; Acceptance of Appointment. Subject to Section 5.06 and Article VI, the Issuerhereby appoints Consumers and Consumers hereby

accepts such appointment, to perform the Servicer’s obligations pursuant to this Agreement on behalf of and for the benefit of the Issuer in accordance with the terms of this Agreement.
This appointment and Consumers’ acceptance thereof may notbe revoked except in accordance with the express terms of this Agreement.

 
SECTION 2.02 Authorization. With respect to all or any portion of the Transferred Securitization Property, the Servicer shall be, and hereby is, authorized and empowered by

the Issuer to:
 
(a) execute and deliver, on behalf of itself, the Issuer, orboth, as the case may be, any and all instruments, documents or notices, and
 
(b) on behalf of itself, the Issuer, or both, as the case may be, make any filing and participate in proceedings of any kindwith any governmental authorities, including with the

MPSC.
 
The Issuer shall furnish the Servicer with such documents ashave been prepared by the Servicer for execution by the Issuer, and with such other documents as may be in the

Issuer’s possession, as necessary or appropriate to enablethe Servicer to carry out its servicing and administrative duties hereunder. Upon the written request of the Servicer, the Issuer
shall furnish the Servicer with any powers of attorney or other documents necessary or appropriate to enable the Servicer to carry out its duties hereunder.

 
SECTION 2.03 Dominion and Control over Transferred Securitization Property. Notwithstanding any other provision herein, the Servicer and the Issuer agree that the Issuer

shall have dominion and control over the Transferred Securitization Property, and the Servicer, in accordance with theterms hereof, is acting solely as the servicing agent of the Issuer
with respect to the Transferred Securitization Property. The Servicer hereby agrees that it shall not take any action that is not authorized by this Agreement, that is not consistent with its
customary procedures and practices, or that shall impair the rights of the Issuer with respect to the Transferred Securitization Property, in each case unless such action is required by law
or court or regulatory order.

 
ARTICLE III

 
Billing Services

 
SECTION 3.01 Duties of Servicer. The Servicer, as agent forthe Issuer (to the extent provided herein), shall have the following duties:
 
(a) Duties of Servicer Generally. The Servicer will manage, service, administer and effect collections in respect of the Securitization Charges. The Servicer’s duties will include:

 
(i) obtaining meter reads, calculating and billing the Securitization Charges and collecting from Customers all Securitization Charge Collections;

 
(ii) responding to inquiries by Customers, Alternative
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Electric Suppliers, if any, the MPSC, or any federal, local or other state governmental authority with respect to the Securitization Charges;

 
(iii) delivering bills or arranging for delivery of bills,accounting for Securitization Charge Collections, investigating and resolving delinquencies, processing and

depositing collections, making periodic remittances and furnishing periodic reports, to the Issuer, the Trustee, theSecuritization Bondholders, the Securities and Exchange
Commission and the Rating Agencies, subject, in the case of processing and depositing collections, making periodic remittances and furnishing periodic reports, to the
provisions of the Intercreditor Agreement;

 
(iv) settling, as the agent for the Issuer, as its interest may appear, defaulted or written off accounts in accordance with the Servicer’s usual and customary practices for

accounts of its own electric service customers; and
 

(v) taking action in connection with Securitization Charge Adjustments as is set forth herein.
 

Anything to the contrary notwithstanding, the duties of theServicer set forth in this Agreement shall be limited in their entirety by the provisions of the Customer Choice Act,
the Financing Order and any applicable MPSC Regulations, asin effect at the time such duties are to be performed. Withoutlimiting the generality of this Section 3.01(a), in furtherance
of the foregoing, the Servicer hereby agrees that it shall also have, and shall comply with, the duties and responsibilities relating to Securitization Charge Adjustments, data acquisition,
usage and bill calculation, billing, customer service functions, collections, payment processing and remittance setforth in Annex 1 hereto.

 
(b) Notification of Laws and Regulations. The Servicer shall promptly notify the Issuer, the Trustee and the Rating Agencies in writing of any laws or MPSC Regulations

hereafter promulgated that have a material adverse effect on the Servicer’s ability to perform its duties under this Agreement.
 
(c) Other Information. Upon the reasonable request of the Issuer, the Trustee or any Rating Agency, the Servicer shall provide to the Issuer, the Trustee or the Rating Agencies,

as the case may be, any public financial information in respect of the Servicer, or any material information regarding the Transferred Securitization Property to the extent it is reasonably
available to the Servicer, that may be reasonably necessaryand permitted by law for the Issuer, the Trustee or the RatingAgencies to monitor the performance by the Servicer hereunder.
In addition, so long as any of the Securitization Bonds of anySeries are outstanding, the Servicer shall provide to the Issuer and to the Trustee, within a reasonable time after written
request therefor, any information available to the Servicer or reasonably obtainable by it that is necessary to calculate the Securitization Charges.

 
(d) Alternative Electric Suppliers. The Servicer shall not permit Alternative Electric Suppliers to bill and collectthe Securitization Charge unless it is required to do so by law.
 
SECTION 3.02 Collection and Allocation of the Securitization Charges.
 
(a) The Servicer shall use all reasonable efforts, consistent with its customary servicing procedures, to collect allamounts owed in respect of the Securitization Charges as and

when the same shall become due and shall follow such collection procedures as it follows with respect to collection activities that Consumers conducts for itself or others. The Servicer
shall not change the amount of or reschedule the due date of any scheduled payment by customers of the Securitization Charges, except as contemplated in this Agreement or as required
by law or court order or MPSC Regulations; provided, however, that the Servicer may take any of the foregoing actions to the extent that such action would be in accordance with
customary billing and collection practices of Consumers with respect to billing and collection activities that it conducts for itself or others.

 
(b) The amount of Securitization Charge Collections during any Billing Month of the Servicer shall be determined in accordance with the allocation methodology set forth in

Annex 2 hereto.
 
(c) Consumers’ other charges may include gas charges whichmay be billed together with electric charges and all other charges which Consumers may be permitted to bill and

collect from customers on their utility bills. If there is more than one Series of Securitization Bonds, the Servicer shall allocate Securitization Charge Collections among suchSeries, pro
rata, based on the respective outstanding amounts payable and scheduled to be paid with respect to such Series.

 
(d) The Servicer is without authority or responsibility tocollect tax charges authorized by the Financing Order, nor does the Servicer have any control over any amounts

received with respect to such tax charges.
 
SECTION 3.03 Payment of Securitization Charge Collections.
 
(a) On each Monthly Remittance Date, for so long as the Servicer has satisfied the conditions of Section 5.11(b), the Servicer shall remit to the Trustee the Securitization Charge

Collections in accordance with Section 5.11(b) (each, a “Monthly Remittance”). On each Daily Remittance Date, for solong as the Servicer has not satisfied the conditions of Section 5.
11(b), the Servicer shall remit to the Trustee the Securitization Charge Collections in accordance with Section 5.11(a) (each, a “Daily Remittance”).

 
(b) The Servicer agrees and acknowledges that it holds all Securitization Charge Collections collected by it for the benefit of the Issuer and that all amounts will be remitted by

the Servicer in accordance with this Agreement without any surcharge, fee (other than the Servicing Fee under Section 5.07 hereunder), offset, charge or other deduction and without
making any claim to reduce its obligation to remit all Securitization Charge Collections collected by it.

 
SECTION 3.04 Servicing and Maintenance Standards. The Servicer shall, on behalf of the Issuer:
 
(a) manage, service, administer and make collections in respect of the Transferred Securitization Property with reasonable care and in material compliance with applicable law,

including all applicable MPSC Regulations, using the same degree of care and diligence that the Servicer exercises withrespect to billing and collection activities that the Servicer
conducts for itself and others;

 
(b) follow standards, policies and procedures in performing its duties as Servicer that are customary in the electric distribution industry;
 
(c) use all reasonable efforts, consistent with its customary servicing procedures, to enforce and maintain the Issuer’s and the Trustee’s rights in respect of the Transferred

Securitization Property; and
 

(d) calculate the Securitization Charges in compliance with the
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Customer Choice Act, the Financing Order and any applicabletariffs;
 
except where the failure to comply with any of the foregoing would not materially and adversely affect the Issuer’s or theTrustee’s interest in the Transferred Securitization Property.
The Servicer shall follow such customary and usual practices and procedures as it shall deem necessary or advisable in its servicing of the Transferred Securitization Property, which, in
the Servicer’s judgment, may include the taking of legal action pursuant to Section 3.10 or otherwise. Notwithstanding the foregoing, the Servicer shall not change its customaryand
usual practices and procedures in any manner that would materially and adversely affect the Issuer’s or the Trustee’s interest in the Transferred Securitization Property unless it shall have
provided the Rating Agencies with prior written notice.

 
SECTION 3.05 Servicer’s Certificates. The Servicer will provide to the Issuer and to the Trustee the statements and data specified in Annex 1.
 
SECTION 3.06 Annual Statement as to Compliance. The Servicer shall deliver to the Issuer, the Trustee and each Rating Agency, on or before March 31 of each year,

beginning March 31, 2002 to and including March 31 succeeding the retiring of the Securitization Bonds, an Officers’ Certificate, stating that:
 
(a) a review of the activities of the Servicer during the preceding calendar year (or relevant portion thereof in the case of the first such Officer’s Certificate) and of its

performance under this Agreement has been made under such officers’ supervision, and
 
(b) to the best of such officers’ knowledge, based on such review, the Servicer has fulfilled all its obligations under this Agreement throughout such period or, if there has been a

default in the fulfillment of any such obligation, describing each such default.
 
SECTION 3.07 Annual Independent Certified Public Accountants’ Report.
 
(a) The Servicer shall cause a firm of independent certified public accountants (which may also provide other servicesto the Servicer or Consumers) to prepare, and the

Servicer shall deliver to the Issuer, to the Trustee and to each Rating Agency, on or before March 31 of each year, beginning March 31, 2002 to and including the March 31 succeeding
the retirement of all Securitization Bonds, a report addressed to the Servicer (the “Annual Accountant’s Report”), which may be included as part of the Servicer’s customary auditing
activities, to the effect that such firm has performed certain procedures in connection with the Servicer’s compliancewith its obligations under this Agreement during the preceding
calendar year (or, in the case of the first Annual Accountant’s Report, the period of time from the Initial Transfer Date until December 31, 2002), identifying the results of such
procedures and including any exceptions noted. In the eventsuch accounting firm requires the Trustee or the Issuer to agree or consent to the procedures performed by such firm, the
Issuer shall direct the Trustee in writing to so agree; it being understood and agreed that the Trustee will deliver such letter of agreement or consent in conclusive reliance upon the
direction of the Issuer, and the Trustee will not make any independent inquiry or investigation as to, and shall have no obligation or liability in respect of, the sufficiency, validity or
correctness of such procedures.

 
(b) The Annual Accountant’s Report shall also indicate that the accounting firm providing such report is independent of the Servicer within the meaning of the Code of

Professional Ethics of the American Institute of CertifiedPublic Accountants in effect from time to time.
 
SECTION 3.08 Securitization Property Documentation. To assure uniform quality in servicing the Transferred Securitization Property and to reduce administrative costs, the

Servicer shall keep on file, in accordance with its customary procedures, all Securitization Property Documentation.
 
SECTION 3.09 Computer Records; Audits of Documentation.

 
(a) Safekeeping. The Servicer shall maintain accurate andcomplete accounts, records and computer systems pertaining to the Transferred Securitization Property and the

Securitization Property Documentation in accordance withits standard accounting procedures and in sufficient detail to permit calculation of the Securitization Charge Collections to be
remitted from time to time to the Trustee pursuant to Section 3.03 and to enable the Issuer to comply with this Agreement and the Indenture. The Servicer shall conduct, or cause to be
conducted, periodic audits of the Securitization PropertyDocumentation held by it under this Agreement and of the related accounts, records and computer systems, in such a manneras
shall enable the Issuer and the Trustee, as pledgee of the Issuer, to verify the accuracy of the Servicer’s record keeping. The Servicer shall promptly report to the Issuer and to the Trustee
any failure on the Servicer’s part to hold the Securitization Property Documentation and maintain its accounts, records and computer systems as herein provided and promptly take
appropriate action to remedy any such failure. Nothing herein shall be deemed to require an initial review or any periodic review by the Issuer or the Trustee of the Securitization
Property Documentation. The Servicer’s duties to hold the Securitization Property Documentation on behalf of the Issuer set forth in this Section 3.09(a), to the extent such Securitization
Property Documentation has not been previously transferred to a successor Servicer, shall terminate three years afterthe earlier of the date on which (i) the Servicer is succeeded by a
successor Servicer pursuant to the provisions of this Agreement or (ii) no Securitization Bonds of any Series are outstanding.
 

(b) Maintenance of and Access to Records. The Servicer shall maintain the Securitization Property Documentation at 212 W. Michigan Avenue, Jackson, Michigan 49201, or at
such other office as shall be specified to the Issuer and to the Trustee by written notice not later than 30 days prior to anychange in location. The Servicer shall permit the Issuer andthe
Trustee or their respective duly authorized representatives, attorneys, agents or auditors at any time during normal business hours to inspect, audit and make copies of and abstracts from
the Servicer’s records regarding the Transferred Securitization Property, the Securitization Charges and the Securitization Property Documentation. The failure of the Servicer to provide
access to such information as a result of an obligation or applicable law (including MPSC Regulations) prohibiting disclosure of information regarding Customers shall not constitute a
breach of this Section 3.09(b).
 
                                               SECTION 3.10 Defending Transferred Securitization Property Against Claims. The Servicer shall institute and maintain any action or proceeding necessary to compel
performance by the MPSC or the State of Michigan of any of their obligations or duties under the Customer Choice Act or the Financing Order with respect to the Transferred
Securitization Property, and the Servicer agrees to take such legal or administrative actions, including defending against or instituting and pursuing legal actions and appearing or
testifying at hearings or similar proceedings, as may be reasonably necessary to block or overturn any attempts to causea repeal of, modification of or supplement to the Customer Choice
Act or the Financing Order, as the case may be, or the rights ofholders of Transferred Securitization Property that wouldbe adverse to Securitization Bondholders. In any proceedings
related to the exercise of the power of eminent domain by any municipality to acquire a portion of Consumers’ electric distribution facilities, the Servicer shall assert that the court
ordering such condemnation must treat such municipality asa successor to
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Consumers under the Customer Choice Act and the Financing Order. The costs of any such action reasonably allocated by theServicer to the Transferred Securitization Property shallbe
payable from Securitization Charge Collections as an Operating Expense in accordance with the Indenture. The Servicer’s obligations pursuant to this Section 3.10 shall surviveand
continue notwithstanding the fact that the payment of Operating Expenses pursuant to the Indenture may be delayed (it being understood that the Servicer may be required to advance its
own funds to satisfy its obligations under this Section 3.10).
 

SECTION 3.11 Opinions of Counsel. The Servicer shall deliver to the Issuer and to the Trustee:
 

(a) promptly after the execution and delivery of this Agreement and of the Sale Agreement and of each amendment hereto orthereto, and on each Transfer Date, an Opinion of
Counsel either:
 

(i) to the effect that, in the opinion of such counsel, all UCC filings that are necessary to perfect or maintain the perfection of the security interest of the Trustee in the
Transferred Securitization Property have been executed and filed, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details are
given, or

 
(ii) to the effect that, in the opinion of such counsel, no such action is necessary to perfect or maintain the perfectionof such security interest based on law in existence

on the date of such Opinion of Counsel; and
 

(b) within 90 days after the beginning of each calendar yearbeginning with the first calendar year beginning more than three full calendar months after the Initial Transfer Date,
an Opinion of Counsel, dated as of a date during such 90-day period, either:
 

(i) to the effect that, in the opinion of such counsel, all UCC filings have been executed and filed that are necessary to perfect or maintain the perfection of the security
interest of the Trustee in the Transferred Securitization Property, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details are
given, or

 
(ii) to the effect that, in the opinion of such counsel, no such action is necessary to perfect or maintain the perfectionof such security interest based on law in existence

on the date of such Opinion of Counsel.
 

Each Opinion of Counsel referred to in clause (a) or (b) above shall specify any action necessary (as of the date of such Opinion of Counsel) to be taken in the following year to perfect or
maintain the perfection of such security interest based on law in existence on the date of such Opinion of Counsel.
 

ARTICLE IV
 

Services Related to Securitization Charge Adjustments
 

SECTION 4.01 Securitization Charge Adjustments. The Servicer shall perform the calculations and take the actions relating to adjusting the Securitization Charges, as set forth
in Annex 1.
 

ARTICLE V
 

The Servicer
 

SECTION 5.01 Representations and Warranties of Servicer.The Servicer makes the following representations and warranties as of each Transfer Date, on which the Issuer has
relied and will rely in acquiring Transferred Securitization Property and in entering into this Agreement. The representations and warranties shall survive the execution and delivery of
this Agreement, the sale of any of the Transferred Securitization Property to the Issuer and the pledge thereof to the Trustee pursuant to the Indenture.
 

(a) Organization and Good Standing. The Servicer is a corporation duly organized and in good standing under the laws of the state of its incorporation, with the corporate
power and authority to own its properties and to conduct its business as such properties are currently owned and such business is presently conducted and to execute, deliver and carry
out the terms of this Agreement, and has the power, authorityand legal right to service the Transferred Securitization Property.
 

(b) Due Qualification. The Servicer has duly qualified to do business as a foreign corporation in good standing, and hasobtained all necessary licenses and approvals in all
jurisdictions, in which the ownership or lease of property or the conduct of its business (including the servicing of theTransferred Securitization Property as required by this Agreement)
requires such qualifications, licenses or approvals (except where the failure to so qualify would not be reasonably likely to have a material adverse effect on the Servicer’s business,
operations, assets, revenues, properties or prospects or adversely affect the servicing of the Transferred Securitization Property).
 

(c) Power and Authority. The Servicer has the corporate power and authority to execute and deliver this Agreement and tocarry out its terms; and the execution, delivery and
performance of this Agreement have been duly authorized by the Servicer by all necessary corporate action.

 
(d) Binding Obligation. This Agreement constitutes a legal, valid and binding obligation of the Servicer enforceableagainst the Servicer in accordance with its terms subject to

bankruptcy, receivership, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally from time to time in effect and to general principles of equity
(regardless of whether considered in a proceeding in equityor at law).
 

(e) No Violation. The consummation of the transactions contemplated by this Agreement and the fulfillment of the termshereof will not conflict with, result in any breach of
any of the terms and provisions of, or constitute (with or without notice or lapse of time) a default under, the articles ofincorporation or by-laws of the Servicer, or any material
indenture, material agreement or other material instrument to which the Servicer is a party or by which it is bound; or result in the creation or imposition of any Lien upon any of its
properties pursuant to the terms of any such indenture, agreement or other instrument; or violate any law or any order, rule or regulation applicable to the Servicer or its properties of any
court or of any federal or state regulatory body, administrative agency or other governmental instrumentality having jurisdiction over the Servicer or its properties.
 
                                               (f) Approvals. Except for filings with the MPSC for adjusting the Securitization Charges pursuant to Section 4.01 andAnnex 1, filing of financing statements under the
Michigan UCC and the Delaware UCC and UCC continuation filings, no approval, authorization, consent, order or other action of, or filing with, any court, federal or state regulatory
body, administrative agency or other governmental instrumentality is required in connection with the execution and delivery by the Servicer of this Agreement, the performance bythe
Servicer of the transactions contemplated hereby or the fulfillment by the Servicer of the terms hereof, except those that have been obtained or made.
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(g) No Proceedings. There are no proceedings or investigations pending or, to the Servicer’s best knowledge, threatened before any court, federal or state regulatory body,
administrative agency or other governmental instrumentality having jurisdiction over the Servicer or its properties:
 

(i) seeking to prevent the issuance of the Securitization Bonds or the consummation of any of the transactions contemplated by this Agreement or any of the other
Basic Documents;

 

(ii) except as disclosed in writing by the Servicer to the Issuer, seeking any determination or ruling that might materially and adversely affect the performance by the
Servicer of its obligations under, or the validity or enforceability against the Servicer of, this Agreement or any of the other Basic Documents; or

 

(iii) relating to the Servicer and which might materially and adversely affect the federal or state tax attributes of the Securitization Bonds.
 

(h) Reports and Certificates. Each report and certificatedelivered in connection with any filing made to the MPSC by the Servicer on behalf of the Issuer with respect to the
Securitization Charges or Securitization Charge Adjustments will constitute a representation and warranty by the Servicer that each such report or certificate, as the case may be, is true
and correct in all material respects; provided, however, that to the extent any such report or certificate is based in part upon or contains assumptions, forecasts or other predictions of
future events, the representation and warranty of the Servicer with respect thereto will be limited to the representation and warranty that such assumptions, forecasts or other predictions
of future events are based upon historical performance, current conditions and reasonable expectations.
 

SECTION 5.02 Indemnities of Servicer; Release of Claims.
 

(a) The Servicer shall be liable in accordance herewith only to the extent of the obligations specifically undertaken by the Servicer under this Agreement.
 

(b) The Servicer shall indemnify the Issuer and the Trustee(for itself and on behalf of the Securitization Bondholders) and each of their respective trustees, members, managers,
officers, directors, employees and agents for, and defend and hold harmless each such Person from and against, any and all Losses that may be imposed upon, incurred by or asserted
against any such Person as a result of:
 

(i) the Servicer’s wilful misconduct, bad faith or gross negligence in the performance of its duties or observance of its covenants under this Agreement or the
Servicer’s reckless disregard of its obligations and duties under this Agreement;

 

(ii) the Servicer’s breach of any of its representations orwarranties in this Agreement; and
 

(iii) litigation and related expenses relating to its status and obligations as Servicer,
 

provided, however, that the Servicer shall not be liable forany Losses resulting from the willful misconduct, bad faithor gross negligence of any Person indemnified pursuant to this
Section 5.02(b) (each, an “Indemnified Person”) or resulting from a breach of a representation or warranty made by such Indemnified Person in any of the Basic Documents that gives
rise to the Servicer’s breach.
 

Promptly after receipt by an Indemnified Person of notice ofits involvement in any action, proceeding or investigation, such Indemnified Person shall, if a claim for
indemnification in respect thereof is to be made against theServicer under this Section 5.02(b), notify the Servicer in writing of such involvement. Failure by an Indemnified Person to so
notify the Servicer shall relieve the Servicer from the obligation to indemnify and hold harmless such Indemnified Person under this Section 5.02 only to the extent that the Servicer
suffers actual prejudice as a result of such failure. With respect to any action, proceeding or investigation brought bya third party against an Indemnified Person for which
indemnification may be sought under this Section 5.02, theServicer shall be entitled to assume the defense of any such action, proceeding or investigation. Upon assumption by the
Servicer of the defense of any such action, proceeding or investigation, the Indemnified Person shall have the right to participate in such action or proceeding and to retain its own
counsel (including local counsel), and the Servicer shall bear the reasonable fees, costs and expenses of such separatecounsel. The Indemnified Person shall not settle or compromise or
consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which indemnification may be sought under this
Section 5.02 (whether or not the Servicer is an actual or potential party to such claim or action) unless the Servicer agrees in writing to such settlement, compromise or consent andsuch
settlement, compromise or consent includes an unconditional release of the Servicer from all liability arising out of such claim, action, suit or proceeding.
 

(c) The Servicer shall indemnify the Trustee and its respective officers, directors and agents for, and defend and holdharmless each such Person from and against, any and all
Losses that may be imposed upon, incurred by or asserted against any such Person as a result of the acceptance or performance of the trusts and duties contained herein and in the
Indenture, except to the extent that any such Loss is due to the wilful misconduct, bad faith or gross negligence of the Trustee; provided, however, that the foregoing indemnity is
extended to the Trustee solely in its individual capacity and not for the benefit of the Securitization Bondholders or any other Person. Any such amounts payable under this Section 5.
02(c) with respect to the Trustee shall be deposited in the General Subaccount and distributed in accordance with the Indenture.
 

(d) The Servicer’s indemnification obligations under Section 5.02(b) and (c) for events occurring prior to the removal or resignation of the Trustee or the termination of this
Agreement shall survive the resignation or removal of the Trustee or the termination of this Agreement and shall includereasonable costs, fees and expenses of investigation and
litigation (including the Issuer’s and the Trustee’s reasonable attorneys’ fees and expenses).
 

(e) Except to the extent expressly provided for in the BasicDocuments (including the Servicer’s claims with respect tothe Monthly Servicing Fees and Consumers’ claim for
payment of the purchase price of the Transferred Securitization Property), the Servicer hereby releases and discharges the Issuer (including its Member, Managers, officers, employees
and agents, if any), and the Trustee (including its respective officers, directors and agents) (collectively, the “Released Parties”) from any and all actions, claims and demandswhatsoever,
which the Servicer shall or may have against any such Person relating to the Transferred Securitization Property or the Servicer’s activities with respect thereto other than any actions,
claims and demands arising out of the willful misconduct, bad faith or gross negligence of the Released Parties.
 

(f) The indemnification obligation of the Servicer under this
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Section 5.02 shall be pari passu with all other general unsecured obligations of the Servicer.
 

SECTION 5.03 Merger or Consolidation of, or Assumption of the Obligations of, Servicer. Any Person:
 
(a) into which the Servicer may be merged or consolidated and which succeeds to all or the major part of the electric distribution business of the Servicer,

 

(b) which results from the division of the Servicer into twoor more Persons and which succeeds to all or the major part of the electric distribution business of the Servicer,
 

(c) which may result from any merger or consolidation to which the Servicer shall be a party and which succeeds to all or the major part of the electric distribution business of
the Servicer,
 

(d) which may succeed to the properties and assets of the Servicer substantially as a whole and which succeeds to all or the major part of the electric distribution business of the
Servicer, or
 

(e) which may otherwise succeed to all or the major part of the electric distribution business of the Servicer, which Person in any of the foregoing cases (a) through (e) executes
an agreement of assumption to perform every obligation of the Servicer under this Agreement, shall be the successor to the Servicer hereunder without the execution or filing of any
document or any further act by any of the parties to this Agreement, provided that:
 

(i) immediately after giving effect to such transaction, no representation or warranty made pursuant to Section 5.01shall have been breached and no Servicer Default,
and no event that, after notice or lapse of time, or both, would become a Servicer Default, shall have occurred and be continuing;

 

(ii) the successor Servicer shall have delivered to the Issuer and the Trustee an Officers’ Certificate and an Opinion of Counsel each stating that such consolidation,
merger or succession and such agreement of assumption comply with this Section 5.03 and that all conditions precedent,if any, provided for in this Agreement relating to such
transaction have been complied with;

 

(iii) the successor Servicer shall have delivered to the Issuer and to the Trustee an Opinion of Counsel either:
 

(A)                               stating that, in the opinion of such counsel, all filings to be made by the Servicer, including UCC filings, that are necessary to perfect or maintain the
perfection of the security interest of the Trustee in the Transferred Securitization Property have been executed and filed and reciting the details of such
filings, or

 

(B)                              stating that, in the opinion of such counsel, no such action is necessary to perfect or maintain the perfection of such security interest based on law in
existence on the date of such opinion;

 

(iv) the Rating Agencies shall have received prior writtennotice of such transaction (although there is no requirement of any Rating Agency Confirmation);
 

(v) the successor Servicer shall have delivered to the Issuer and the Trustee an opinion of independent tax counsel (as selected by, and in form and substance
reasonably satisfactory to, the Issuer and the Trustee), which may be based on a ruling from the Internal Revenue Service, to the effect that, for federal income tax purposes,
such consolidation or merger will not result in a material adverse federal income tax consequence to the Issuer, the Trustee or the then existing Securitization Bondholders; and

 

(vi) any applicable requirements of the Intercreditor Agreement have been satisfied.
 

The Servicer shall not consummate any transaction referredto in subclauses (a), (b), (c), (d) or (e) above except uponexecution of the above described agreement of assumption and
compliance with subclauses (i) through (vi) above. When any Person acquires the properties and assets of the Servicer substantially as a whole and becomes the successor to the Servicer
in accordance with the terms of this Section 5.03, then uponthe satisfaction of all of the other conditions of this Section 5.03, the Servicer shall automatically and without further notice
be released from its obligations hereunder.
 

SECTION 5.04 Assignment of Servicer’s Obligations. The Servicer may not assign its rights or obligations hereunder toany successor unless the Rating Agency Condition and
any other condition specified in the Financing Order and theIntercreditor Agreement have been satisfied.
 

SECTION 5.05 Limitation on Liability of Servicer. The Servicer shall not be liable to the Issuer or the Trustee, except as provided under this Agreement, for any action taken or
for refraining from the taking of any action pursuant to thisAgreement or for errors in judgment; provided, however, that this provision shall not protect the Servicer against any liability
that would otherwise be imposed by reason of willful misconduct, bad faith or gross negligence in the performance of its duties or by reason of reckless disregard of obligations and
duties under this Agreement. The Servicer and any director,officer, employee or agent of the Servicer may rely in good faith on the advice of counsel reasonably acceptable to the
Trustee or on any document of any kind, prima facie properly executed and submitted by any Person, respecting any mattersarising under this Agreement.
 

Except as provided in this Agreement, the Servicer shall notbe under any obligation to appear in, prosecute or defend anylegal action that is not incidental to its duties to
service the Transferred Securitization Property in accordance with this Agreement or related to its obligation to pay indemnification, and that in its reasonable opinion may cause it to
incur any expense or liability.
 

SECTION 5.06 Consumers Not To Resign as Servicer. Subject to the provisions of Sections 5.03 and 5.04, Consumers shall not resign from the obligations and duties imposed
on it as Servicer under this Agreement except upon a determination that the performance of its duties under this Agreement shall no longer be permissible under applicable law. Notice of
any such determination permitting the resignation of Consumers shall be communicated to the Issuer, the Trustee and each Rating Agency at the earliest practicable time (and, if such
communication is not in writing, shall be confirmed in writing at the earliest practicable time), and any such determination shall be evidenced by an Opinion of Counsel to such effect
delivered to the Issuer and the Trustee concurrently with orpromptly after such notice. No such resignation shall become effective until a successor Servicer has assumed the servicing
obligations and duties hereunder of the Servicer in accordance with Section 6.04.
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SECTION 5.07 Monthly Servicing Fee. The Issuer agrees to pay the Servicer the Monthly Servicing Fee with respect to all Series of Securitization Bonds. For so long as

Consumers is the Servicer, the Monthly Servicing Fee shall be one-twelfth times 0.25% times the total Outstanding Amount as of the date of payment of such Monthly Servicing Fee.
The foregoing Monthly Servicing Fee constitutes a fair and reasonable price for the obligations to be performed by the Servicer.
 

SECTION 5.08 Servicer Expenses. Except as otherwise expressly provided herein, the Servicer shall be required to pay all expenses incurred by it in connection with its
activities hereunder, including fees and disbursements ofindependent accountants and counsel, taxes imposed on the Servicer and expenses incurred in connection with reports to
Securitization Bondholders.
 

SECTION 5.09 Subservicing. The Servicer may at any time appoint a subservicer to perform all or any portion of its obligations as Servicer hereunder; provided, however, that
the Rating Agency Condition shall have been satisfied in connection therewith; and provided further that the Servicer shall remain obligated and be liable to the Issuer, the Trustee and
the Securitization Bondholders for the servicing and administering of the Transferred Securitization Property in accordance with the provisions hereof without diminution of such
obligation and liability by virtue of the appointment of such subservicer and to the same extent and under the same terms and conditions as if the Servicer alone were servicing and
administering the Transferred Securitization Property. The fees and expenses of the subservicer shall be as agreed between the Servicer and its subservicer from time to time, and none of
the Issuer, the Trustee or the Securitization Bondholders shall have any responsibility therefor. Any such appointment shall not constitute a Servicer resignation under Section 5.06.
 

SECTION 5.10 No Servicer Advances. The Servicer shall not make any advances of interest on or principal of the Securitization Bonds.
 

SECTION 5.11 Remittances.
 

(a) The Servicer shall remit Securitization Charge Collections (from whatever source) not later than each Daily Remittance Date, and all proceeds of other Collateral of the
Issuer, if any, received by the Servicer during the second preceding Business Day, to the Trustee for deposit pursuant tothe Indenture. The Servicer shall promptly remit any Indemnity
Amounts paid or received by it immediately to the Trustee fordeposit pursuant to the Indenture.
 

(b) Notwithstanding the foregoing clause (a), as long as:
 

(i) Consumers or any successor to Consumers’ electric distribution business remains the Servicer, and
 

(ii) no Servicer Default has occurred and is continuing, and
 

(A)                               Consumers or such successor obtains and maintains a short-term rating of “A-1”or better by Standard & Poor’s, “P-1” or better by Moody’s and “F-1” or
better by Fitch (and for five Business Days following a reduction in any such rating), or

 
(B)                              the Rating Agency Condition has been otherwise satisfied (and any conditions or limitations imposed by the Rating Agencies in connection therewith are

complied with),
 

the Servicer need not make the Daily Remittances, but in lieuthereof, may remit all Securitization Charge Collections (from whatever source), and all proceeds of other
Collateral of the Issuer, if any, received by the Servicer during the preceding Billing Month, (or, in the case of the first Monthly Remittance following a Daily Remittance, since
the second Business Day preceding such Daily Remittance) tothe Trustee for deposit pursuant to the Indenture, not laterthan the corresponding Monthly Remittance Date.

 
(c) If the Servicer has been making Monthly Remittances butfails to continue to satisfy the requirements of clause (b) above, the Servicer shall begin making Daily Remittances

pursuant to clause (a) above immediately following such failure; provided, that, on the first Daily Remittance Date following such Monthly Remittances, the Servicer shall remitall
Securitization Charge Collections (from whatever source), and all proceeds of other Collateral of the Issuer, if any, received by the Servicer since the last day of the preceding Billing
Month, to the Trustee for deposit pursuant to the Indenture.
 

SECTION 5.12 Protection of Title. The Servicer shall execute and file such filings and cause to be executed and filed such filings, all in such manner and in such places as may
be required by law fully to preserve, maintain and protect the interests of the Trustee in the Transferred Securitization Property, including all filings required under the UCC relating to
the transfer of ownership of or a security interest in the Transferred Securitization Property by the Seller to the Issuer or the security interest granted by the Issuer to the Trustee in the
Transferred Securitization Property. The Servicer shall deliver (or cause to be delivered) to the Issuer and the Trustee file-stamped copies of, or filing receipts for, any document filed as
provided above, as soon as available following such filing.
 

ARTICLE VI
 

Servicer Default
 

SECTION 6.01 Servicer Default. If any one of the following events (a “Servicer Default”) occurs and is continuing:
 

(a) any failure by the Servicer to remit to the Trustee, on behalf of the Issuer, any required remittance that continues unremedied for a period of five Business Days after written
notice of such failure is received by the Servicer from the Issuer or the Trustee; or
 

(b) any failure by the Servicer duly to observe or perform inany material respect any other covenant or agreement of the Servicer set forth in this Agreement, which failure:
 

(i) materially and adversely affects the Transferred Securitization Property or the rights of the Securitization Bondholders, and
 

(ii) continues unremedied for a period of 60 days after written notice of such failure has been given to the Servicer by the Issuer or by the Trustee or after discovery of
such failure by an officer of the Servicer; or

 
(c) any representation or warranty made by the Servicer in this Agreement proves to have been incorrect when made, whichhas a material adverse effect on the Issuer or the

Securitization Bondholders and which material adverse effect continues unremedied for a period of 60 days after
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the date on which written notice thereof has been given to theServicer by the Issuer or the Trustee or after discovery of such failure by an officer of the Servicer, as the case may be; or
 

(d) an Insolvency Event occurs with respect to the Servicer;
 
then, and in each and every case, so long as the Servicer Default shall not have been remedied, the Trustee, with the consent of the Holders of a majority of the outstanding principal
amount of the Securitization Bonds of all Series, but subject to the provisions of the Intercreditor Agreement, by notice then given in writing to the Servicer (a “Termination Notice”)
may terminate all the rights and obligations (other than theindemnification obligations set forth in Section 5.02 hereof and the obligation under Section 6.04 to continue performing its
functions as Servicer until a successor Servicer is appointed) of the Servicer under this Agreement. In addition, upon aServicer Default specified in Section 6.01(a) above, the Issuer and
the Trustee shall be entitled to apply to the MPSC or any courtof competent jurisdiction for sequestration and payment tothe Trustee of revenues arising with respect to the Transferred
Securitization Property.
 

On or after the receipt by the Servicer of a Termination Notice, all authority and power of the Servicer under this Agreement, whether with respect to the Transferred
Securitization Property, the related Securitization Charges or otherwise, shall, upon appointment of a successor Servicer pursuant to Section 6.04, without further action, pass to and be
vested in such successor Servicer and, without limitation,the Trustee is hereby authorized and empowered to execute and deliver, on behalf of the predecessor Servicer, as attorney-in-
fact or otherwise, any and all documents and other instruments, and to do or accomplish all other acts or things necessaryor appropriate to effect the purposes of such Termination
Notice, whether to complete the transfer of the Securitization Property Documentation and related documents, or otherwise. The predecessor Servicer shall cooperate with the successor
Servicer, the Trustee and the Issuer in effecting the termination of the responsibilities and rights of the predecessorServicer under this Agreement, including the transfer to the successor
Servicer for administration by it of all cash amounts that shall at the time be held by the predecessor Servicer for remittance, or shall thereafter be received by it with respect to the
Transferred Securitization Property or the related Securitization Charges. As soon as practicable after receipt by the Servicer of such Termination Notice, the Servicer shall deliver the
Securitization Property Documentation to the successor Servicer. All reasonable costs and expenses (including attorneys fees and expenses) incurred in connection with transferring the
Securitization Property Documentation to the successor Servicer and amending this Agreement to reflect such succession as Servicer pursuant to this Section 6.01 shall be paid by the
predecessor Servicer upon presentation of reasonable documentation of such costs and expenses. Termination of Consumers as Servicer shall not terminate Consumers’ rights or
obligations under the Sale Agreement.
 

SECTION 6.02 Notice of Servicer Default. The Servicer shall deliver to the Issuer, the Trustee and each Rating Agency promptly after having obtained knowledge thereof, but
in no event later than five Business Days thereafter, written notice in an Officer’s Certificate of any event or circumstance which, with the giving of notice or the passage of time, would
become a Servicer Default under Section 6.01. Such notice shall also be given by publication in an Authorized Newspaper, so long as any Securitization Bonds are listed on the
Luxembourg Stock Exchange and the rules of that exchange sorequire.
 

SECTION 6.03 Waiver of Past Defaults. The Trustee, with theconsent of Holders of the majority of the outstanding principal amount of the Securitization Bonds of all Series,
may waive in writing any default by the Servicer in the performance of its obligations hereunder and its consequences, except a default in making any required remittances to the Trustee
of Securitization Charge Collections in accordance with Section 3.03. Upon any such waiver of a past default, such default shall cease to exist, and any Servicer Default arising therefrom
shall be deemed to have been remedied for every purpose of this Agreement. No such waiver shall extend to any subsequent orother default or impair any right consequent thereto.
 

SECTION 6.04 Appointment of Successor.
 

(a) Upon the Servicer’s receipt of a Termination Notice pursuant to Section 6.01 or the Servicer’s resignation in accordance with the terms of this Agreement, the predecessor
Servicer shall continue to perform its functions as Servicer under this Agreement and shall be entitled to receive the requisite portion of the Monthly Servicing Fees, until a successor
Servicer has assumed in writing the obligations of the Servicer hereunder as described below. In the event of the Servicer’s removal or resignation hereunder, the Trustee, as assignee of
the Issuer, shall appoint a successor Servicer, with the consent of the Holders of a majority of the outstanding principal amount of the Securitization Bonds of all Series, but subject to
the provisions of the Intercreditor Agreement, and the successor Servicer shall accept its appointment by a written assumption in form acceptable to the Issuer and the Trustee. If,within
30 days after the delivery of the Termination Notice, a new Servicer has not been appointed and accepted such appointment, the Trustee may petition the MPSC or a court of competent
jurisdiction to appoint a successor Servicer under this Agreement. A Person shall qualify as a successor Servicer only if:
 

(i) such Person is not prevented from performing the dutiesof the Servicer pursuant to the Customer Choice Act, the MPSCRegulations, the Financing Order and this
Agreement;

 
(ii) the Rating Agency Condition has been satisfied; and

 
(iii) such Person enters into a servicing agreement with the Issuer having substantially the same provisions as this Agreement.

 
(b) Upon appointment, the successor Servicer shall be the successor in all respects to the predecessor Servicer under this Agreement and shall be subject to all the

responsibilities, duties and liabilities arising thereafter relating thereto placed on the predecessor Servicer andshall be entitled to the Monthly Servicing Fee and all the rights granted to
the predecessor Servicer by the terms and provisions of the Agreement.
 

(c) The successor Servicer may resign only if it is prohibited from serving as such by applicable law.
 

SECTION 6.05 Cooperation with Successor. The Servicer covenants and agrees with the Issuer that it will, on an ongoing basis, cooperate with the successor Servicer and
provide whatever information is, and take whatever actionsare, reasonably necessary to assist the successor Servicerin performing its obligations hereunder, including, without
limitation, furnishing to the successor Servicer all information necessary to calculate the Securitization Charge Collections.
 

ARTICLE VII
 

Miscellaneous Provisions
 

SECTION 7.01 Amendment. This Agreement may be amended by the Servicer and the Issuer, with the consent of the Trustee andthe
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satisfaction of the Rating Agency Condition. Promptly after the execution of any such amendment or consent, the Issuer shall furnish written notification of the substance of such
amendment or consent to each of the Rating Agencies.
 

Prior to the execution of any amendment to this Agreement, each of the Issuer and the Trustee shall be entitled to receive and rely upon an Opinion of Counsel stating that the
execution of such amendment is authorized or permitted by this Agreement and the Opinion of Counsel referred to in Section 3.11. Each of the Issuer and the Trustee may, but shall not
be obligated to, enter into any such amendment which adversely affects its own rights, duties or immunities under this Agreement or otherwise.
 

SECTION 7.02 Notices. Unless otherwise specifically provided herein, all notices, directions, consents and waiversrequired under the terms and provisions of this Agreement
shall be in English and in writing, and any such notice, direction, consent or waiver may be given by United States first-class mail, reputable overnight courier service, facsimile
transmission or electronic mail (confirmed by telephone, United States first-class mail or reputable overnight courier service in the case of notice by facsimile transmission orelectronic
mail) or any other customary means of communication, and anysuch notice, direction, consent or waiver shall be effective when delivered or transmitted, or if mailed, five days after
deposit in the United States first-class mail with proper postage for first-class mail prepaid,
 

(a) in the case of the Servicer, at Consumers Energy Company, 212 W. Michigan Avenue, Jackson, Michigan 49201;
 

(b) in the case of the Issuer, at Consumers Funding LLC, 212 W. Michigan Avenue, Suite M-1029, Jackson, Michigan 49201;
 

(c) in the case of the Trustee, at the address provided for notices or communications to the Trustee in the Indenture;
 

(d) in the case of Moody’s, at Moody’s Investors Service, Inc., ABS Monitoring Department, 99 Church Street, New York,New York 10007;
 

(e) in the case of Standard & Poor’s, at Standard & Poor’s Ratings Group, 55 Water Street, New York, New York 10041, Attention: Asset Backed Surveillance Department;
and
 

(f) in the case of Fitch, at Fitch, Inc., 1 State Street Plaza, New York, New York 10004, Attention: ABS Surveillance;
 

or, as to each of the foregoing, at such other address as shallbe designated by written notice to the other parties.
 

SECTION 7.03 Limitations on Rights of Others. The provisions of this Agreement are solely for the benefit of the Servicer, the Issuer and the Trustee, on behalf of itself and
the Securitization Bondholders, and nothing in this Agreement, whether express or implied, shall be construed to give to any other Person any legal or equitable right, remedy or claim in
any Collateral or under or in respect of this Agreement or anycovenants, conditions or provisions contained herein.
 

SECTION 7.04 Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibitionor unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.
 

SECTION 7.05 Separate Counterparts. This Agreement may beexecuted by the parties hereto in separate counterparts, each of which when so executed and delivered shall be
an original, but all such counterparts shall together constitute but one and the same instrument.
 

SECTION 7.06 Headings. The headings of the various Articles and Sections herein are for convenience of reference only and shall not define or limit any of the terms or
provisions hereof.
 

SECTION 7.07 GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF MICHIGAN,
WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THEOBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH SUCH LAWS.
 

SECTION 7.08 Assignment to the Trustee. (a) The Servicer hereby acknowledges and consents to any pledge, assignment and grant of a security interest by the Issuer to the
Trustee pursuant to the Indenture for the benefit of the Securitization Bondholders of all right, title and interest of the Issuer in, to and under the Transferred Securitization Property
owned by the Issuer and the proceeds thereof and the assignment of any or all of the Issuer’s rights hereunder to the Trustee.
 

(b) In no event shall the Trustee have any liability for the representations, warranties, covenants, agreements or other obligations of the Issuer hereunder or in any of the
certificates, notices or agreements delivered pursuant hereto, as to all of which recourse shall be had solely to the assets of the Issuer.
 

SECTION 7.09 Nonpetition Covenants. Notwithstanding anyprior termination of this Agreement or the Indenture, the Servicer hereby covenants and agrees that it shall not,
prior to the date which is one year and one day after the termination of the Indenture and the payment in full of the Securitization Bonds, any other amounts owed under the Indenture,
including, without limitation, any amounts owed to third-party credit enhancers, and any amounts owed by the Issuer under any Interest Rate Swap Agreement, acquiesce in, petitionor
otherwise invoke or cause the Issuer to invoke the process ofany court or government authority for the purpose of commencing or sustaining a case against the Issuer under any Federal
or State bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Issuer or any substantial part of
the property of the Issuer, or ordering the winding up or liquidation of the affairs of the Issuer.
 

SECTION 7.10 Termination. This Agreement shall terminatewhen all Securitization Bonds have been retired, redeemed or defeased in full.
 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their respective duly authorized officers as of the date and year
first above written.
 
 

CONSUMERS FUNDING LLC,
 

as Issuer
  
 

By: /s/ Thomas A. McNish
  

Name: Thomas A. McNish
  

Title: Manager
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CONSUMERS ENERGY COMPANY,
 

as Servicer
  
 

By: /s/ Laura L. Mountcastle
  

Name: Laura L. Mountcastle
  

Title:   Vice President and Treasurer
   
 

Acknowledged and Accepted:
  
 

THE BANK OF NEW YORK,
 

as Trustee
  
 

By: /s/ Cassandra D. Shedd
  

Name: Cassandra D. Shedd
  

Title:   Assistant Vice President
 

ANNEX 1
 
to
 

SERVICING AGREEMENT
 

The Servicer agrees to comply with the following with respect to Consumers Funding LLC (the “Issuer”):
 

SECTION 1. Definitions. Capitalized terms used herein andnot otherwise defined shall have the meanings set forth in Appendix A to the Servicing Agreement dated as of
November 8, 2001, between the Issuer and Consumers, as Servicer.
 

SECTION 2. Trustee and Servicer Payment Date Statements. At least one Business Day before each date on which distributions to the Trustee and the Servicer are to be made
pursuant to Sections 8.02(d) and (e) of the Indenture, theServicer shall provide the Trustee with a statement settingforth the amounts to be distributed to each of the Trustee and
Servicer pursuant to such sections.
 

SECTION 3. Payment Date Statements. At least one Business Day before each Payment Date, the Servicer shall provide to the Issuer, the Trustee, each Rating Agency and for
so long as any Securitization Bonds are listed on the Luxembourg Stock Exchange, any listing agent in Luxembourg and notice that such report is available shall be published in an
Authorized Newspaper, a statement indicating:
 

1.             the amount to be paid to Securitization Bondholders of eachSeries and Class in respect of principal on such Payment Date;
 

2.             the amount to be paid to Securitization Bondholders of each Series and Class in respect of interest on such Payment Date;
 

3.             the Projected Securitization Bond Balance and the Securitization Bond Balance for each Series and Class as of that Payment Date (after giving effect to the payments on
such Payment Date);

 
4.             the amount on deposit in the Overcollateralization Subaccount for each Series and the Scheduled Overcollateralization Level for each Series, as of that Payment Date (after

giving effect to the transfers to be made from or into the Overcollateralization Subaccount on such Payment Date);
 

5.             the amount on deposit in the Capital Subaccount for each Series as of that Payment Date (after giving effect to the transfers to be made from or into the Capital Subaccount
on such Payment Date);

 
6.             the amount, if any, on deposit in the Reserve Subaccount as ofthat Payment Date (after giving effect to the transfers to bemade from or into the Reserve Subaccount on

such Payment Date);
 

7.             the amount, if any, to be paid to any Swap Counterparty (on a gross and a net basis, separately stated) under any Interest Rate Swap Agreement on or before such Payment
Date; and

 
8.             the amount of any transfers and payments to be made on such Payment Date pursuant to Sections 8.02(d), (e), (f), (g), and (i) of the Indenture.

 
SECTION 4. Remittance Date Statements. At least one Business Day before each Remittance Date, but not more frequently than monthly, the Servicer shall prepare and furnish

to the Issuer and the Trustee a statement setting forth the amount to be remitted by the Servicer to the Trustee for depositon such Remittance Date pursuant to the Indenture.
 

SECTION 5. Securitization Charge Adjustments.
 
(a) Prior to each Calculation Date, the Servicer shall calculate

 
(i) the Securitization Bond Balance as of the Payment Date immediately preceding the next Adjustment Date (a written copy of which shall be delivered by the

Servicer to the Trustee within five days following such Calculation Date), and
 

(ii) the revised Securitization Charges with respect to the Transferred Securitization Property in respect of each Adjustment Date such that the Servicer projects that
Securitization Charge Collections therefrom allocable tothe Issuer will be sufficient so that:

 
(A)                               the Securitization Bond Balance on the Payment Date immediately preceding the next Adjustment Date will equal the Projected Securitization Bond Balance

as of such date, taking into account any amounts on deposit inthe Reserve Subaccount,
 

(B)                              the amount on deposit in the Overcollateralization Subaccount on the Payment Date immediately preceding the next Adjustment Date will equal the
Scheduled Overcollateralization Level for such date, taking into account amounts on deposit in the
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Reserve Subaccount,

 
(C)                              the amount on deposit in the Capital Subaccount on the Payment Date immediately preceding the next Adjustment Date will equal its required level for such

date, taking into account any amounts on deposit in the Reserve Subaccount,
 

(D)                              the amount on deposit in the Reserve Subaccount on the Payment Date immediately preceding the next Adjustment Date will equal zero, and
 

(E)                               the Securitization Charge Collections will provide for (i) amortization of the remaining outstanding principal amount of each Series in accordance with the
Expected Amortization Schedule therefor, (ii) payment ofinterest on each Series when due, payment of any amounts under any Interest Rate Swap
Agreement, (iii) payment of all Operating Expenses of the Issuer when due in accordance with the Indenture, and (iv) deposits to the Overcollateralization
Subaccount such that the balance therein will equal the Scheduled Overcollateralization Level on the Payment Date immediately preceding the next
Adjustment Date.

 
(b) On or before each Calculation Date, the Servicer shall file an Adjustment Request with the MPSC. This filing shall include the data specified in the Financing Order.

 
(c) On each Adjustment Date, the Servicer shall

 
(i) take all reasonable actions and make all reasonable efforts to effectuate all adjustments to the Securitization Charges, and

 
(ii) promptly send to the Trustee copies of all material notices and documents relating to such adjustments.

 
(d) On each Adjustment Date, the Servicer shall provide Moody’s with a schedule indicating any changes to the Securitization Charges.

 
(e) If deemed appropriate by the Servicer to protect Securitization Bondholders and to remedy a significant and recurring variance between actual and expected Securitization

Charge Collections, the Servicer shall make “non-routine”filings with the MPSC as authorized by the Financing Order, for adjustments to the Securitization Charge to assure timely
payment of the periodic payment requirements of the Issuer set forth in the Indenture. Such filings shall be made at least90 days prior to the proposed effective date of the proposed
adjustments.
 

ANNEX 2 to the Servicing Agreement
Dated as of November 8, 2001

 
Consumers Energy Company

Securitization Calculation Process
 
The following three processes will be used by Consumers Energy Company, as Servicer, under the Servicing Agreement for calculating the daily amounts of Securitization Charges to be
remitted to the Trustee for deposit in the Collection Account not later than the Remittance Date:
 

Standard Process
 
Initial Start-Up Process
 
Process for Securitization Charge Rate Changes Resulting from a True-Up Adjustment

 
Terms are used herein as defined in Appendix A - Master Definitions to the Servicing Agreement. The customer billing and collections referred to in this Annex 2 are billings to and
collections from Consumers’ electric and combined electric and gas customers (but not gas only customers).
 
Standard Process
 
1.                                     Each business day that customer billing and collections areprocessed, a file is created from the billing systems containing the billing data (rate class, total charges billed,

Securitization Charges billed and KWh delivered) and a fileis created with collection data (collection amount by rate class).
 
2.                                     Billing Data: For an entire Billing Month the total Securitization Charges billed by the Servicer for each rate class aredivided by the total charges billed by Consumers and the

Servicer for each rate class to customers for such Billing Month, creating the Securitization Ratio. This information will be used for the subsequent Billing Month’s calculation
process. (Monthly Ratio Analysis)

 
3.                                     Collection Data: Each business day after collections are received the total dollar amount collected by rate class is multiplied by the prior Billing Month’s Securitization Ratio for

each rate class. This amount is the total Securitization Charges collected, which will be remitted to the Trustee on a daily basis. (Daily Servicer’s Report)
 
4.                                     Monthly Summary: At the end of each Billing Month the total ofthe daily collections for that period are summarized and reported to the Trustee. (Monthly Servicer’s Report)
 
Initial Start-Up
 
The standard process will be modified during the first threeBilling Months following the Transfer Date of the Initial Transferred Securitization Property under the Sale Agreement. The
first such Billing Month requires the calculation of the amount of Securitization Charges for the prior Billing Month and collections for all three of those Billing Months must takeinto
account payment history by adjustment based on the Collection Curve for the applicable Billing Month.
 
First Billing Month
 
1.                                     Billing Data: The amount of Securitization Charges that would have been billed during the Billing Month prior to actual securitization billing is calculated. The total

Securitization Charges that would have been billed for eachrate class are divided by the total charges billed by Consumers and the Servicer for each rate class to provide the
Securitization Ratio. This will be done to the input files from the billing systems and then processed as described above. (Monthly Ratio Analysis)

 
2.                                     Collection Data: For the first of the three Billing Months, the daily amounts of Securitization Charges collected are adjusted to reflect the time lag between the customer

receiving the bill and
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the Servicer receiving payment. To accomplish this, the amounts collected from the billing systems will be multiplied by the First Billing Month’s Collection Curve Percentage.
Standard processing is then performed. (Daily Servicer’s Report)

 
3.                                     Monthly Summary: At the end of each Billing Month the total Securitization Charges collected are summarized and reported to the Trustee. (Monthly Servicer’s Report)
 
Months Two and Three
 
1                                        Billing Data: For the preceding Billing Month the total Securitization Charges for each rate class are divided by the total charges billed by Consumers and the Servicer for each

rate class. This billing rate information is then used for the current Billing Month’s calculation process. (Monthly Ratio Analysis)
 
2.                                     Collection Data: For the second and third Billing Months, the daily amounts of Securitization Charges collected are adjusted to reflect the time lag between the customer

receiving the bill and the Servicer receiving payment. To accomplish this, the amounts collected from the billing systems during the Second Billing Month are multiplied by the
cumulative First and Second Billing Months’ Collection Curve Percentage, and the amounts collected from the billing systems during the Third Billing Month are multiplied by
the cumulative First, Second and Third Billing Months’ Collection Curve Percentage. Standard processing is then performed. (Daily Servicer’s Report)

 
In the fourth Billing Month and thereafter, standard processing is performed based upon 100% of the amounts billed and collected.

 
3.                                     Monthly Summary: At the end of each Billing Month the total Securitization Charges collected are summarized and reported to the Trustee. (Monthly Servicer’s Report)
 
Securitization Charge Rate Changes Resulting from a True-Up Adjustment
 
The first two Billing Months after a Securitization Charge Rate change resulting from an annual or quarterly true-up, special processing is required to (a) reflect the fact that during the
Billing Month prior to the change the Securitization Chargewas billed under the prior Securitization Charge Rate and (b) amounts collected for the first two Billing Months after the
Securitization Charge Rate change will reflect payments for both old and new billing amounts resulting from the prior and new Securitization Charge Rates.
 
First Securitization Charge Rate-Change Billing Month
 
To calculate the appropriate Securitization Ratio for the first Billing Month after the Securitization Charge Rate change:
 

Collections Applicable to Prior Securitization Charge Rate
 

1.             Collection Data: For the first Billing Month, the daily amounts of Securitization Charges collected must be adjusted toreflect the collections of the Securitization Charges
billed under the prior Securitization Charge Rate. To accomplish this, the collection amounts from the billing systemsare multiplied by 1 minus the first Billing Month’s
Collection Curve Percentage. Standard processing is then performed on these amounts using the prior Billing Month’s Securitization Ratio. (Daily Servicer’s Report)

 
Collections Applicable to New Securitization Charge Rate

 
2.             Billing Data: For the first Billing Month, the amount of Securitization Charges billed is recalculated by multiplying the KWh delivered for each rate class by the new

Securitization Charge Rate. The total calculated Securitization Charges billed for each rate class are divided by the total charges billed by Consumers and the Servicer for
each rate class. This information is then used for the First Billing Month’s second calculation process (point 3 below).(Monthly Ratio Analysis)

 
3.             Collection Data: For the first Billing Month, the daily amounts of Securitization Charges collected must be adjusted toreflect the collections billed under the new

Securitization Charge Rate. To accomplish this, the collection amounts from the billing systems are multiplied by the First Billing Month’s Collection Curve Percentage.
Standard processing is then performed using the recalculated prior month’s Securitization Ratio. (Daily Servicer’s Report)

 
4.             Summarized Collection Data: For the first Billing Month, the Daily Servicer’s Reports (points 1 and 3 above) are summarized into one set of reports. This summarized

amount is the total Securitization Charges collected, which will be remitted to the Trustee on a daily basis. (Daily Servicer’s Report)
 
Second Securitization Charge Rate Change Month
 
To calculate the appropriate Securitization Ratio for the second Billing Month after the Securitization Charge Rate change:
 

Collection Applicable to Prior Securitization Charge Rate
 

1.             Billing Data: For the second Billing Month, the amount of Securitization Charges collected is recalculated by multiplying the KWh billed by the prior Securitization
Charge Rate. The total calculated Securitization Charges billed are divided by the total charges billed by Consumers and the Servicer for each rate class. This information is
then used for the second Billing Month’s second calculationprocess (point 2). (Monthly Ratio Analysis)

 
2.             Collection Data: For the second Billing Month, the daily amounts of Securitization Charges collected must be adjusted to reflect the collections billed under the prior

Securitization Charge Rate applicable to each rate class. To accomplish this, the collection amounts from the billing systems are multiplied by 1 minus the cumulative First
and Second Billing Months’ Collection Curve Percentage. Standard processing on these amounts is then performed using the recalculated prior month’s Securitization
Ratio. (Daily Servicer’s Report)

 
Collection Applicable to New Securitization Charge Rate

 
3.             Collection Data: For the second Billing Month, the daily amounts of Securitization Charges collected must be adjusted to reflect the collections billed under the new

Securitization Charge Rate. To accomplish this, the collection amounts from the billing systems are multiplied
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by the cumulative First and Second Billing Months’ Collection Curve Percentage. Standard processing is then performedusing the prior month’s Securitization Ratio.
(Daily Servicer’s Report)

 
4.             Summarized Collection Data: For the second Billing Month, the Daily Servicer’s Reports (points 2 and 3 above) are summarized into one set of reports. This summarized

amount is the total Securitization Charges collected, which will be remitted to the Trustee on a daily basis. (Daily Servicer’s Report)
 

APPENDIX A
 

MASTER DEFINITIONS
 
The definitions contained in this Appendix A are applicableto the singular as well as the plural forms of such terms.
 

Act has the meaning specified in Section 11.03(a) of the Indenture.
 

Adjustment Date means (a) the first day of the first billingcycle of the Servicer in December of each year through December 2013 and (b) thereafter, as long as the
Securitization Bonds are outstanding, the first day of the first billing cycle of the Servicer in March, June, September and December of each year, beginning with the billing
cycle for December 2014.

 
Adjustment Request means an application filed by the Servicer with the MPSC for a Securitization Charge Adjustment pursuant to Section 5 of the Issuer Annex.
 
Administration Agreement means the Administration Agreement dated as of November 8, 2001, between Consumers, as administrator, and the Issuer, as the same may be
amended or supplemented from time to time.

 
Administrator means Consumers, as administrator under theAdministration Agreement, and each successor to Consumers, in the same capacity, pursuant to Section 14 of the
Administration Agreement.

 
Affiliate means, with respect to any specified Person, any other Person controlling or controlled by or under common control with such specified Person. For the purposes of this
definition, control when used with respect to any specifiedPerson means the power to direct the management and policiesof such Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms controlling and controlled have meanings correlative to the foregoing.
 
Alternative Electric Suppliers means any third party, including any electric generation supplier, providing billingor metering services, licensed by the MPSC pursuant to
relevant provisions of the Customer Choice Act, the MPSC Regulations and the Financing Order.

 
Annual Accountant’s Report has the meaning assigned to thatterm in Section 3.07 of the Servicing Agreement.
 
Authorized Denominations means, with respect to any Series or Class of Securitization Bonds, $1,000 and integral multiples of $1.00 above that amount, provided, however,
that one bond of each Class may have denomination of less than $1,000, or such other denominations as may be specified in the Series Supplement therefor.

 
Authorized Newspaper means the Luxemburger Wort or any other newspaper published in Luxembourg on a daily basis.
 
Authorized Officer means, with respect to the Issuer, a any Manager and, bany person designated as an “Officer” under theIssuer LLC Agreement and authorized thereby to act
on behalf of the Issuer.

 
Basic Documents means the Formation Documents, the Sale Agreement, the Intercreditor Agreement, any Bills of Sale, theServicing Agreement, the Administration
Agreement, the Indenture, the Underwriting Agreement, theSecurities Account Control Agreement and any Interest RateSwap Agreement, as each may be amended or
supplemented from time to time.
 
Bill of Sale means any bill of sale issued by the Seller to the Issuer pursuant to the Sale Agreement evidencing the sale of Securitization Property by the Seller to the Issuer.

 
Billing Month means the schedule for current month billings(each billing month includes 21 billing segments regardless of the number of days in the current calendar month).
For uniformity of customer billings, each customer’s meteris read every 27 to 33 days and billed in one of the 21 monthly billing segments.

 
Book-Entry Securitization Bonds means beneficial interests in the Securitization Bonds, ownership and transfers of which shall be made through book entries by a Clearing
Agency as described in Section 2.11 of the Indenture.

 
Business Day means any day other than a Saturday or Sunday or aday on which banking institutions in the City of Jackson, Michigan, or in the City of New York, New York
or, with respect to any Securitization Bonds listed on the Luxembourg Stock Exchange, in Luxembourg, are required or authorized by law or executive order to remain closed.

 
Calculation Date means the day which is a Business Day at least 45 days before each Adjustment Date on which the Servicer files an Adjustment Request.
 
Capital Reserve Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Capital Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Class means, with respect to any Series, any one of the classes of Securitization Bonds of that Series, as specified in the Series Supplement for that Series.

 
Class Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Clearing Agency means an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act.

 
Clearing Agency Participant means a broker, dealer, bank, other
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financial institution or other Person for whom from time to time a Clearing Agency effects book-entry transfers and pledges of securities deposited with the Clearing Agency.
 
Code means the Internal Revenue Code of 1986, as amended fromtime to time, and the treasury regulations promulgated thereunder.
 
Collateral has the meaning specified in the Granting Clauseof the Indenture.

 
Collection Account has the meaning specified in Section 8.02(a) of the Indenture.

 
Collection Curve means, with respect to a Billing Month, theforecast prepared by the Servicer of the percentages of amounts billed in a Billing Month that are expected to be
received during each of the Billing Months for which the Collection Curve Percentage will be applied to determine the amount of Securitization Charges collected.

 
Collection Curve Percentage means the percentages of amounts billed in a particular Billing Month that are expected to be received during that month. The initial Collection
Curve Percentages are:
 

First Billing Month’s Collection Curve Percentage:
 

40.08%
Second Billing Month’s Collection Curve Percentage:

 

45.09%
Third Billing Month’s Collection Curve Percentage:

 

10.58%
 
provided that the Collection Curve Percentages will be updated by Consumers periodically while the Securitization Bonds are outstanding using similar methodology.
 
Commission means the U.S. Securities and Exchange Commission, and any successor thereof.

 
Consumers means Consumers Energy Company, a Michigan corporation.
 
Corporate Trust Office means the principal office of the Trustee at which at any particular time its corporate trust business shall be administered, which office at date of the
execution of this Indenture is located at 5 Penn Plaza-16th floor, New York, New York 10001-1803, Attention: Corporate Trust-Asset Backed Securities (ABS), or at such
other address as the Trustee may designate from time to time by notice to the Securitization Bondholders and the Issuer, or the principal corporate trust office of any successor
Trustee (the address of which the successor Trustee will notify the Securitization Bondholders and the Issuer in writing).

 
Covenant Defeasance Option has the meaning specified in Section 4.01(b) of the Indenture.

 
Customers means all electric customers taking delivery of electricity from Consumers or its successor on its MPSC-approved rate schedules and special contracts.
 
Customer Choice Act means the Customer Choice and Electricity Reliability Act as set forth in Michigan Public Acts 2000 PA 141 and 2000 PA 142 and effective on June 5,
2000.

 
Daily Remittance Date means, if the Servicer has not satisfied the conditions of Section 5.11(b) of the Servicing Agreement, each Business Day commencing on the second
Business Day following the date on which the Servicer ceasesto satisfy such conditions.
 
Default means any occurrence that is, or with notice or the lapse of time or both would become, an Event of Default.

 
Defeasance Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Definitive Securitization Bonds has the meaning specifiedin Section 2.11 of the Indenture.

 
Delaware UCC means the Uniform Commercial Code, as in effectin the State of Delaware, as amended from time to time.

 
DTC Agreement means the agreement between the Issuer, the Trustee and The Depository Trust Company, as the initial Clearing Agency, dated on or about November 8, 2001,
relating to the Securitization Bonds, as the same may be amended or supplemented from time to time.

 
Eligible Guarantor Institution means a firm or other entityidentified in Rule 17Ad-15 under the Exchange Act as “an eligible guarantor institution,” including (as such terms
are defined therein):

 
(a)                                a bank;
 
(b)                                a broker, dealer, municipal securities broker or dealer or government securities broker or dealer;
 
(c)                                 a credit union;
 
(d)                                a national securities exchange, registered securities association or clearing agency; or
 
(e)                                 a savings association that is a participant in a securities transfer association.

 
Eligible Institution means:

 
(a)                                the corporate trust department of the Trustee, so long as anyof the securities of the Trustee have a credit rating from each Rating Agency in one of its generic

rating categories which signifies investment grade, or
 
(b)                                a depositary institution organized under the laws of the United States of America or any State (or any domestic branch of aforeign bank), which
 

(i)                                     has either
 

(A)                               with respect to any Eligible Investment having a maturity ofgreater than one month, a  long-term unsecured debt rating of “AA-” by
Standard & Poor’s and Fitch and “Aa3” by Moody’s, or

 
(B)                              with respect to any Eligible
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Investment having a maturity one month or less, a certificate of deposit rating of “A-1+” by Standard & Poor’s, “P-1” by Moody’s and
“F1+” by Fitch, or any other long-term, short-term or certificate of deposit rating acceptable to the Rating Agencies, and

 
(ii)                                  whose deposits are insured by the FDIC.

 
Eligible Investments mean book-entry securities, negotiable instruments or securities represented by instruments in bearer or registered form which evidence:

 
(a)                                direct obligations of, and obligations fully and unconditionally guaranteed as to timely payment by, the United Statesof America;

 
(b)                                demand deposits, time deposits or certificates of deposit of any depository institution or trust company (any depositary institution or trust company being

referred to in this definition as a “financial institution”) incorporated under the laws of the United States of Americaor any State thereof (or any domestic
branch of a foreign bank) and subject to supervision and examination by Federal or State banking or depositary institution authorities; provided, however,
that at the time of the investment or contractual commitmentto invest therein, the commercial paper or other short-termunsecured debt obligations (other
than such obligations the rating of which is based on the credit of a Person other than such depositary institution or trust company) thereof shall have a credit
rating from each of the Rating Agencies in the highest investment category granted thereby;

 
(c)                                 commercial paper or other short term obligations of any corporation organized under the laws of the United States of America (other than Consumers) whose

ratings, at the time of the investment or contractual commitment to invest therein, from each of the Rating Agencies are in the highest investment category
granted thereby;

 
(d)                                investments in money market funds having a rating from each of the Rating Agencies in the highest investment category granted thereby (including funds for

which the Trustee or any of its Affiliates act as investment manager or advisor);
 

(e)                                 bankers’ acceptances issued by any depositary institutionor trust company referred to in clause (b) above;
 

(f)                                   repurchase obligations with respect to any security that isa direct obligation of, or fully guaranteed by, the United States of America or any agency or
instrumentality thereof the obligations of which are backed by the full faith and credit of the United States of America,in either case entered into with a
depositary institution or trust company (acting as principal) described in clause (b) above;

 
(g)                                 repurchase obligations with respect to any security or whole loan entered into with
 

(i)                                     a financial institution (acting as principal) described inclause (b) above,
 

(ii)                                  a broker/dealer (acting as principal) registered as a broker or dealer under Section 15 of the Exchange Act (any broker/dealer being referred to in
this definition as a “broker/dealer”), the unsecured short-term debt obligations of which are rated P-1 by Moody’s, A-1+ by Standard & Poor’s and
F1+ by Fitch at the time of entering into this repurchase obligation, or

 
(iii)                               an unrated broker/dealer, acting as principal, that is a wholly-owned subsidiary of a non-bank or bank holding company the unsecured short-term

debt obligations of which are rated P-1 by Moody’s, A-1+ by Standard & Poor’s and F1+ by Fitch at the time of purchase; or
 

(h)                                any other investment permitted by each Rating Agency;
 

provided, however, that, with respect to Moody’s only, the obligor related to clauses (b), (c), (e), (f) and (g) above must have both a long term rating of at least A1 and a short
term rating of at least P-1, and provided further, that, unless otherwise permitted by each Rating Agency, upon the failure of any Eligible Institution to maintain any applicable
rating set forth in this definition or the definition of Eligible Institution, the related investments at such institution shall be reinvested in Eligible Investments at a successor
Eligible Institution within 10 days, and provided, further, that, any Eligible Investment must not:

 
(a)                                be sold, liquidated or otherwise disposed of at a loss, priorto the maturity thereof, or

 
(b)                                mature later than (i) the date on which the proceeds of such Eligible Investment will be required to be on deposit in the Collection Account in order for the

Trustee to make all required and scheduled payments and deposits into Subaccounts under the Indenture, if such EligibleInvestment is held by an Affiliate of
the Trustee, or (ii) the Business Day prior to the date on which the proceeds of such Eligible Investment will be requiredto be on deposit in the Collection
Account in order for the Trustee to make all required and scheduled payments and deposits into Subaccounts under the Indenture, if such Eligible Investment
is not held by an
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Affiliate of the Trustee; provided, however that with respect to the period prior to the first Payment Date any Eligible Investment must not have a maturity of
greater than six months.

 

Eligible Securities Account means either:
 

(a)                                a segregated trust account with an Eligible Institution or
 

(b)                                a segregated trust account with the corporate trust department of a depositary institution organized under the laws of the United States of America or any
State (or any domestic branch of a foreign bank), having corporate trust powers and acting as trustee for funds depositedin such account, so long as any of
the securities of such depositary institution shall have a credit rating from each Rating Agency in one of its generic rating categories which signifies
investment grade.

 

Event of Default has the meaning specified in Section 5.01 of the Indenture.
 

Exchange Act means the Securities Exchange Act of 1934, as amended.
 

Expected Amortization Schedule means, with respect to eachSeries or, if applicable, each Class of Securitization Bonds, the expected amortization schedule for principal
thereof, as specified in the Series Supplement therefor.

 

Expected Final Payment Date means, with respect to each Series or, if applicable, each Class of Securitization Bonds,the date when all interest and principal is scheduled to be
paid with respect to that Series or Class in accordance with the Expected Amortization Schedule, as specified in the Series Supplement therefor.
 

Filing Office means the Office of the of the Secretary of State of the State of Michigan or the Office of the Secretary of State of the State of Delaware, as applicable.
 

Final Maturity Date means, for each Series or, if applicable, each Class of Securitization Bonds, the date by which allprincipal of and interest on such Series or Class of
Securitization Bonds is required to be paid, as specified inthe Series Supplement therefor.

 

Financing Issuance means an issuance of a new Series of Securitization Bonds under the Indenture to provide funds to finance the purchase by the Issuer of Securitization
Property.
 

Financing Order means the Opinion and Order issued on October 24, 2000 and the Order Granting Rehearing issued on January 12, 2001 by the MPSC (MPSC Docket
Number U-12505) with respect to Consumers.

 

Fitch means Fitch, Inc., or its successor.
 

Formation Documents means, collectively, the Issuer LLC Agreement, the Issuer Certificate of Formation and any other document pursuant to which the Issuer is formed or
governed, as each may be amended or supplemented from time totime.

 

General Subaccount has the meaning specified in Section 8.02(a) of the Indenture.
 

Grant means mortgage, pledge, bargain, sell, warrant, alienate, remise, release, convey, assign, transfer, create, and grant a lien upon and a security interest in and right of set-off
against, deposit, set over and confirm. A Grant of the Collateral or of any other agreement or instrument shall include all rights, powers and options (but none of the obligations)
of the Granting party thereunder, including the immediate and continuing right to claim for, collect, receive and give receipt for principal, interest and other payments in respect
of the Collateral and all other moneys payable thereunder, to give and receive notices and other communications, to makewaivers or other agreements, to exercise all rights and
options, to bring Proceedings in the name of the Granting party or otherwise and generally to do and receive anything thatthe Granting party is or may be entitled to do or
receive thereunder or with respect thereto.

 

Holder or Securitization Bondholder means the Person in whose name a Securitization Bond of any Series or Class is registered in the Securitization Bond Register.
 

Indemnified Person has the meaning specified in Section 5.02 of the Servicing Agreement.
 

Indemnity Amount means the amount of any indemnification obligation payable under the Basic Documents.
 

Indenture means the Indenture dated as of November 8, 2001,between the Issuer and the Trustee, as the same may be amendedand supplemented from time to time by one or
more Supplemental Indentures, and shall include each Series Supplement and the forms and terms of the Securitization Bonds established thereunder.

 

Independent means, when used with respect to any specified Person, that the Person
 

(a)                                is in fact independent of the Issuer, any other obligor upon the Securitization Bonds, Consumers, the Servicer (if different from Consumers) and any Affiliate
of any of the foregoing Persons,

 

(b)                                does not have any direct financial interest or any material indirect financial interest in the Issuer, any such other obligor, Consumers or any Affiliate of any of
the foregoing Persons, and

 

(c)                                 is not connected with the Issuer, any such other obligor, Consumers or any Affiliate of any of the foregoing Persons as an officer, employee, promoter,
underwriter, trustee, partner, director or person performing similar functions.

 

Independent Certificate means a certificate or opinion to be delivered to the Trustee under the circumstances described in, and otherwise complying with, the applicable
requirements of Section 11.01 of the Indenture, made by an Independent appraiser or other expert appointed by an Issuer Order and approved by the Trustee in the exercise of
reasonable care, and such opinion or certificate shall state that the signer has read the definition of
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“Independent” in this Appendix A and that the signer is Independent within the meaning thereof.
 
Independent Manager has the meaning set forth in the Issuer LLC Agreement.

 
Initial Purchase Price has the meaning set forth in Section 2.01(a) of the Sale Agreement.

 
Initial Transfer Date means the Series Issuance Date for the first Series of Securitization Bonds.

 
Initial Transferred Securitization Property means the Securitization Property sold, assigned and/or transferred bythe Seller to the Issuer as of the Initial Transfer Date pursuant
to the Sale Agreement and the Bill of Sale delivered on or prior to the Initial Transfer Date as identified in such Bill of Sale.

 
Insolvency Event means, with respect to a specified Person,

 
(a)                                the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of such Person or any substantial part of its property in an

involuntary case under any applicable Federal or State bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver,
liquidator, assignee, custodian, trustee, sequestrator or similar official for such Person or for any substantial part of its property, or ordering the winding-up or
liquidation of such Person’s affairs, and such decree or order shall remain unstayed and in effect for a period of 90 consecutive days or

 
(b)                                the commencement by such Person of a voluntary case under anyapplicable Federal or State bankruptcy, insolvency or other similar law now or hereafter in

effect, or the consent by such Person to the entry of an order for relief in an involuntary case under any such law, or the consent by such Person to the
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similarofficial for such Person or for any substantial
part of its property, or the making by such Person of any general assignment for the benefit of creditors, or the failure bysuch Person generally to pay its debts
as such debts become due, or the taking of action by such Person in furtherance of any of the foregoing.

 
Intercreditor Agreement means: (i) the Intercreditor Agreement dated as of November 8, 2001 (the “Initial Intercreditor Agreement”), among Consumers, the Trustee, the Issuer,
Canadian Imperial Bank of Commerce and Asset Securitization Cooperative Corporation, as amended and supplemented from time to time; or (ii) any subsequent intercreditor
agreement entered into by the Trustee pursuant to Section 18(b) of the Initial Intercreditor Agreement.
 
Interest means, for any Payment Date for any Series or Class of Securitization Bonds, the sum, without duplication, of:

 
(a)                                an amount equal to the amount of interest accrued at the applicable Interest Rate from the prior Payment Date with respectto that Series or Class;

 
(b)                                any unpaid interest, plus any interest accrued on this unpaid interest at the applicable Interest Rate, to the extent permitted by applicable law;

 
(c)                                 if the Securitization Bonds have been declared due and payable, all accrued and unpaid interest thereon; and

 
(d)                                with respect to a Series or Class to be redeemed prior to thenext Payment Date, the amount of interest that will be payable as interest on such Series or

Class upon such redemption.
 

Interest Rate means, with respect to each Series or Class of Securitization Bonds, the rate at which interest accrues on the principal balance of Securitization Bonds of such
Series or Class, as specified in the Series Supplement therefor.
 
Interest Rate Swap Agreement means any interest rate swap agreement entered into by the Issuer with respect to any Series or Class of Securitization Bonds, including, without
limitation, the ISDA Master Agreement and the related Schedule and Confirmation between the Issuer and a Swap Counterparty, as same may be amended or supplemented
from time to time.

 
Issuer means Consumers Funding LLC, a Delaware limited liability company, or its successor under the Indenture or the party named as such in the Indenture until a successor
replaces it and, thereafter, means the successor.

 
Issuer Annex means Annex 1 of the Servicing Agreement.

 
Issuer Certificate of Formation means the Amended and Restated Certificate of Formation of the Issuer which was filed with the Delaware Secretary of State’s Office on
November 6, 2001, as the same may be amended or supplementedfrom time to time.
 
Issuer LLC Agreement means the Amended and Restated LimitedLiability Company Agreement between the Issuer and Consumers, as sole Member, dated as of November 8,
2001, as the same may be amended or supplemented from time to time.

 
Issuer Officer’s Certificate means a certificate signed byany Authorized Officer of the Issuer, under the circumstances described in, and otherwise complying with, the
applicable requirements of Section 11.01 of the Indenture, and delivered to the Trustee. Unless otherwise specified,any reference in the Indenture to an Officer’s Certificate
shall be to an Officer’s Certificate of any Authorized Officer of the Issuer.

 
Issuer Opinion of Counsel means one or more written opinionsof counsel who may, except as otherwise expressly provided in the Indenture, be employees of or counsel to the
Issuer or the Seller and who shall be reasonably satisfactory to the Trustee, and which opinion or opinions shall be addressed to the Trustee, and shall be in a form reasonably
satisfactory to the Trustee.
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Issuer Order or Issuer Request means a written order or request, respectively, signed in the name of the Issuer by any one of its Authorized Officers and delivered to the Trustee.
 

Legal Defeasance Option has the meaning specified in Section 4.01(b) of the Indenture.
 
Lien means a security interest, lien, charge, pledge, equity or encumbrance of any kind.

 

Losses means collectively, any and all liabilities, obligations, losses, damages, payments, costs or expenses of any kind whatsoever.
 

Manager has the meaning set forth in the Issuer LLC Agreement.
 

Member means Consumers, as the sole member of the Issuer, in its capacity as such member under the Issuer LLC Agreement.
 

Michigan UCC means the Uniform Commercial Code, as in effectin the State of Michigan, as amended from time to time.
 

Monthly Remittance Date means the 19th day of each calendar month (or if such day is not a Business Day, the preceding Business Day).
 

Monthly Servicing Fee means the fee payable to the Servicer on a monthly basis for services rendered, in accordance with Section 5.07 of the Servicing Agreement.
 

Moody’s means Moody’s Investors Service, Inc., or its successor.
 

MPSC means the Michigan Public Service Commission or its successor.
 

MPSC Regulations means any regulations, orders, guidelines or directives promulgated, issued or adopted by the MPSC, as in effect from time to time.
 

Officers’ Certificate means, with respect to a corporation, a certificate signed by the chairman of the board, the president, the vice chairman of the board, any executive vice
president, any vice president, the treasurer or the secretary of such company, and with respect to a limited liability company, any Manager.

 

Operating Expenses means, with respect to the Issuer, all fees, costs, expenses and indemnity payments owed by the Issuer, including, without limitation, all amounts owed by
the Issuer to the Trustee, the Monthly Servicing Fee, the fees and expenses payable by the Issuer to the Administrator under the Administration Agreement, the fees and
expenses payable by the Issuer to the Independent Managers and Special Members of the Issuer, fees of the Rating Agencies, legal fees and expenses of the Servicer pursuant to
Section 3.10 of the Servicing Agreement, legal and accounting fees, costs and expenses of the Issuer and legal, accounting or other fees, costs and expenses of the Seller
(including, without limitation, any costs and expenses incurred by the Seller pursuant to Section 4.09 of the Sale Agreement) under or in connection with the Basic Documents
or the Financing Order.

 

Opinion of Counsel means one or more written opinions of counsel who may be an employee of or counsel to Consumers, the Issuer or any other Person (as the context may
require), which counsel shall be reasonably acceptable to the Trustee, the Issuer or the Rating Agencies, as applicable, and which shall be in form reasonably satisfactory to the
Trustee, if applicable.

 

Outstanding with respect to Securitization Bonds means, asof the date of determination, all Securitization Bonds theretofore authenticated and delivered under the Indenture
except:

 

(a)                                Securitization Bonds theretofore canceled by the Securitization Bond Registrar or delivered to the Securitization Bond Registrar for cancellation;
 

(b)                                Securitization Bonds or portions thereof the payment for which money in the necessary amount has been theretofore deposited with the Trustee or any Paying
Agent in trust for the Holders of such Securitization Bonds;provided, however, that if such Securitization Bonds are tobe redeemed, notice of such
redemption has been duly given pursuant to the Indenture or provision therefor, satisfactory to the Trustee, made; and

 

(c)                                 Securitization Bonds in exchange for or in lieu of other Securitization Bonds which have been authenticated and delivered pursuant to the Indenture unless
proof satisfactory to the Trustee is presented that any suchSecuritization Bonds are held by a protected purchaser;

 

provided that in determining whether the Holders of the requisite Outstanding Amount of the Securitization Bonds or anySeries or Class thereof have given any request,
demand, authorization, direction, notice, consent or waiver hereunder or under any Basic Document, Securitization Bonds owned by the Issuer, any other obligor upon the
Securitization Bonds, Consumers or any Affiliate of any of the foregoing Persons shall be disregarded and deemed not to be Outstanding, except that, in determining whether
the Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice, consent or waiver, only Securitization Bonds that the Trustee knows to
be so owned shall be so disregarded. Securitization Bonds soowned that have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the
satisfaction of the Trustee the pledgee’s right so to act with respect to such Securitization Bonds and that the pledgee is not the Issuer, any other obligor upon the Securitization
Bonds, Consumers or any Affiliate of any of the foregoing Persons.

 

Outstanding Amount means the aggregate principal amount ofall Outstanding Securitization Bonds or, if the context requires, all Outstanding Securitization Bonds of a
Series or Class Outstanding at the date of determination.

 

Overcollateralization means, with respect to any Payment Date, an amount that, if deposited to the Overcollateralization Subaccount, would cause the balance in such
subaccount to equal the Scheduled Overcollateralization Level for such Payment Date, without regard to investment earnings.

 

Overcollateralization Amount means, with respect to any Series of Securitization Bonds, the amount specified as suchin the Series
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Supplement therefor.

 
Overcollateralization Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Paying Agent means the Trustee or any other Person, including any Person appointed pursuant to Section 3.02(b) of the Indenture, that meets the eligibility standards for the
Trustee specified in Section 6.11 of the Indenture and is authorized by the Issuer to make the payments of principal of orpremium, if any, or interest on the Securitization Bonds
on behalf of the Issuer.

 
Payment Date means, with respect to each Series or Class ofSecuritization Bonds, each date or dates respectively specified as Payment Dates for such Series or Class in the
Series Supplement therefor.

 
Person means any individual, corporation, estate, partnership, joint venture, association, joint stock company, trust (including any beneficiary thereof), business trust, limited
liability company, unincorporated organization or government or any agency or political subdivision thereof.

 
Predecessor Securitization Bond means, with respect to anyparticular Securitization Bond, every previous Securitization Bond evidencing all or a portion of the same debt as
that evidenced by such particular Securitization Bond; and, for the purpose of this definition, any Securitization Bond authenticated and delivered under Section 2.06 of the
Indenture in lieu of a mutilated, lost, destroyed or stolen Securitization Bond shall be deemed to evidence the same debtas the mutilated, lost, destroyed or stolen Securitization
Bond.

 
Principal means, with respect to any Payment Date and each Series or Class of Securitization Bonds:

 
(a)                                the amount of principal scheduled to be paid on such Payment Date in accordance with the Expected Amortization Schedule;

 
(b)                                the amount of principal due on the Final Maturity Date of any Series or Class if such Payment Date is the Final Maturity Date;

 
(c)                                 the amount of principal due as a result of the occurrence and continuance of an Event of Default and acceleration of the Securitization Bonds;

 
(d)                                the amount of principal and premium, if any, due as a result ofa redemption of Securitization Bonds on such Payment Date; and

 
(e)                                 any overdue payments of principal.

 
Pro Rata has the meaning set forth in Section 8.02(l) of theIndenture.

 
Proceeding means any suit in equity, action at law or other judicial or administrative proceeding.

 
Projected Securitization Bond Balance means, as of any date, the sum of the amounts provided for in the Expected Amortization Schedules for each Outstanding Series of
Securitization Bonds as of such date.

 
Rating Agency means, as of any date, any rating agency ratingthe Securitization Bonds of any Class or Series at the timeof issuance thereof at the request of the Issuer. If no
such organization or successor is any longer in existence, “Rating Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated
by the Issuer, notice of which designation shall be given to the Trustee, the Member and the Servicer.

 
Rating Agency Condition means, with respect to any action, the notification by the Trustee to each Rating Agency of such action and the notification from each of Fitch and
S&P to the Trustee and the Issuer that such action will not result in a reduction or withdrawal of the then current rating bysuch Rating Agency of any Outstanding Series or
Class of Securitization Bonds.

 
Record Date has the meaning set forth in each Supplemental Indenture.

 
Redemption Date means, with respect to each Series or Class of Securitization Bonds, the date for the redemption of theSecuritization Bonds of such Series or Class pursuant
to Sections 10.01 or 10.02 of the Indenture or the Series Supplement for such Series or Class, which in each case shall bea Payment Date.

 
Redemption Price has the meaning set forth in Section 10.01of the Indenture.

 
Refunding Issuance means an issuance of a new Series of Securitization Bonds under the Indenture to pay the cost of refunding, through redemption or payment on the
Expected Final Payment Date for a Series or Class of Securitization Bonds, all or part of the Securitization Bonds of such Series or Class to the extent permitted by the terms
thereof.

 
Released Parties has the meaning specified in Section 5.02(e) of the Servicing Agreement.

 
Remittance Date means a Daily Remittance Date or a Monthly Remittance Date, as applicable.

 
Required Capital Amount means with respect to any Series, the amount required to be deposited in the Capital Subaccount on the Series Issuance Date of such Series, as
specified in the related Series Supplement.

 
Reserve Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Responsible Officer means, with respect to the Trustee, anyofficer assigned to the Corporate Trust Division (or any successor thereto), including any vice president, assistant
vice president, trust officer, secretary, assistant secretary, or any other officer of the Trustee customarily performing functions similar to those performed by any of the above
designated officers, in each case having direct responsibility for the administration of the Indenture.

 
Retiring Trustee has the meaning specified in Section 6.08(b) of the Indenture.
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Sale Agreement means the Sale Agreement dated November 8, 2001 between the Seller and the Issuer, as the same may be amended or supplemented from time to time.

 
Scheduled Overcollateralization Level means, with respect to each Series and any Payment Date, the amount with respect to such Series set forth as such in Schedule B of the
Series Supplement.
 
Secured Obligations has the meaning set forth in the Granting Clause of the Indenture.

 
Securities Account Control Agreement means the securitiesaccount control agreement dated as of November 8, 2001, by and between Consumers Funding LLC, as debtor, the
Trustee as the secured party and The Bank of New York, in its capacity as securities intermediary thereunder.

 
Securitization Bond means any of the Securitization Bonds (as defined in the Customer Choice Act) issued by the Issuer pursuant to the Indenture.

 
Securitization Bond Balance means, as of any date, the aggregate Outstanding Amount of all Series of Securitization Bonds on such date.

 
Securitization Bond Register has the meaning specified in Section 2.05(a) of the Indenture.

 
Securitization Bond Registrar has the meaning specified inSection 2.05(a) of the Indenture.

 
Securitization Charge means the nonbypassable amounts to be charged for the use or availability of electric services (but does not include tax charges authorized by the
Financing Order), approved by the MPSC under the Financing Order, to fully recover qualified costs, to be collected by Consumers, its successors, assignees or other collection
agents, as provided for in the Financing Order.

 
Securitization Charge Adjustment means each adjustment tothe Securitization Charge related to the Transferred Securitization Property made in accordance with Section 4.01
of the Servicing Agreement, the Issuer Annex and the Financing Order.
 
Securitization Charge Rate means the amount of the surcharge applied to all kilowatt-hours (KWh) billed to determine the amount of the Securitization Charges.

 
Securitization Charge Collections means amounts receivedby the Servicer in respect of the Securitization Charge as determined by the Servicer in accordance with the
allocation methodology set forth in Annex 2 to the ServicingAgreement.

 
Securitization Property has the meaning assigned to that term in the Customer Choice Act and as approved with respect to Consumers in the Financing Order.

 
Securitization Property Documentation means all documents relating to the Transferred Securitization Property, including copies of the Financing Order and all documents
filed with the MPSC in connection with any Securitization Charge Adjustment.
 
Securitization Ratio means for an entire Billing Month the total Securitization Charges billed by the Servicer for eachrate class divided by the total charges billed by Consumers
and the Servicer for each rate class to customers for such Billing Month. Customers for this purpose refers to Consumers’electric and combination electric and gas customers
(and not gas only customers).

 
Seller means Consumers, in its capacity as seller of the Securitization Property to the Issuer pursuant to the Sale Agreement.

 
Series means any series of Securitization Bonds issued by the Issuer and authenticated by the Trustee pursuant to the Indenture, as specified in the Series Supplement therefor.
 
Series Capital Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Series Issuance Date means, with respect to any Series, thedate on which the Securitization Bonds of such Series are tobe originally issued in accordance with Section 2.10 of
the Indenture and the Series Supplement for such Series.

 
Series Overcollateralization Subaccount has the meaningspecified in Section 8.02(a) of the Indenture.

 
Series Subaccount has the meaning specified in Section 8.02(a) of the Indenture.

 
Series Supplement means an indenture supplemental to the Indenture that authorizes a particular Series of Securitization Bonds, as the same may be amended or supplemented
from time to time.

 
Servicer means Consumers, as the servicer of the Securitization Property, and each successor to Consumers (in the same capacity) pursuant to Section 5.03, 5.04 or 6.04 of the
Servicing Agreement.

 
Servicer Default means an event specified in Section 6.01 of the Servicing Agreement.

 
Servicing Agreement means the Servicing Agreement dated asof November 8, 2001 between the Issuer and the Servicer, as the same may be amended and supplemented from
time to time.

 
Special Member has the meaning set forth in the Issuer LLC Agreement.

 
Standard & Poor’s, or S&P, means Standard & Poor’s RatingsGroup, a division of The McGraw-Hill Companies, or its successor.

 
State means any one of the 50 states of the United States of America or the District of Columbia.

 
Subaccount means any of the subaccounts of the Collection Account specified in Section 8.02 of the Indenture.

 
Subsequent Sale means the sale of additional Securitization Property by the Seller to the Issuer after the Initial Transfer Date, subject to the satisfaction of the conditions
specified in the Sale Agreement and the Indenture.

 
Subsequent Transfer Date means the date that a sale of Subsequent Transferred Securitization Property will be effective, as specified in a written notice provided by the Seller
to the Issuer pursuant to the Sale Agreement.
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Subsequent Transferred Securitization Property means Securitization Property sold by the Seller to the Issuer as of a Subsequent Transfer Date pursuant to the Sale Agreement
and the Bill of Sale delivered on or prior to the Subsequent Transfer Date as identified in such Bill of Sale.

 
Successor Servicer has the meaning specified in Section 3.19(i) of the Indenture.

 
Supplemental Indenture means a supplemental indenture entered into by the Issuer and the Trustee pursuant to Article IX of the Indenture.

 
Swap Counterparty means, with respect to any Interest Rate Swap Agreement, the swap counterparty under that Interest Rate Swap Agreement.

 
Termination Notice has the meaning specified in Section 6.01(d) of the Servicing Agreement.

 
Transfer Date means the Initial Transfer Date or any Subsequent Transfer Date, as applicable.

 
Transferred Securitization Property means Securitization Property which has been sold, assigned and/or transferredto the Issuer pursuant to the Sale Agreement and the Bill of
Sale.

 
Trust Indenture Act or TIA means the Trust Indenture Act of 1939, as in force on the date hereof, unless otherwise specifically provided.

 
Trustee means The Bank of New York, a New York banking corporation, or its successor, as trustee under the Indenture, or any successor Trustee under the Indenture.

 
UCC means the Uniform Commercial Code, as in effect in the relevant jurisdiction, as amended from time to time.

 
Underwriting Agreement means the Underwriting Agreement dated as of October 31, 2001 among the Seller, the Issuer and Morgan Stanley & Co. Incorporated, on behalf of
itself and as the representative of the several underwriters named therein.

 
U.S. Government Obligations means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America (including any
agency or instrumentality thereof) for the payment of whichthe full faith and credit of the United States of America is pledged and which are not callable at the issuer’s option.

 



Page 191

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
EXHIBIT C TO INTERCREDITOR AGREEMENT

 
2014 Servicing Agreement

 
See attached.

 
C-1
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SECURITIZATION PROPERTY SERVICING AGREEMENT

 
by and between

 
CONSUMERS 2014 SECURITIZATION FUNDING LLC,

 
Issuer

 
and

 
CONSUMERS ENERGY COMPANY,

 
Servicer

 
Acknowledged and Accepted by

 
The Bank of New York Mellon, as Indenture Trustee

 
Dated as of July 22, 2014
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This SECURITIZATION PROPERTY SERVICING AGREEMENT, dated as of July 22, 2014, is by and between CONSUMERS 2014 SECURITIZATION

FUNDING LLC, a Delaware limited liability company, as issuer, and CONSUMERS ENERGY COMPANY, a Michigan corporation, asservicer, and acknowledged and accepted by
The Bank of New York Mellon, as indenture trustee.

 
RECITALS

 
WHEREAS, pursuant to the Securitization Law and the Financing Order, Consumers Energy, in its capacity as seller, and the Issuer are concurrently entering into the

Sale Agreement pursuant to which the Seller is selling and the Issuer is purchasing certain Securitization Property created pursuant to the Securitization Law and the Financing Order
described therein;

 
WHEREAS, in connection with its ownership of the Securitization Property and in order to collect the associated Securitization Charges, the Issuer desires to engage

the Servicer to carry out the functions described herein andthe Servicer desires to be so engaged;
 
WHEREAS, the Issuer desires to engage the Servicer to act on its behalf in obtaining True-Up Adjustments from the Commission and the Servicer desires to be so

engaged;
 
WHEREAS, the Securitization Charge Collections may be commingled with other funds collected by the Servicer; and
 
WHEREAS, certain parties may have an interest in such commingled collections, and such parties will have entered into the Intercreditor Agreement, which allows

Consumers Energy to allocate the collected, commingled funds according to each party’s interest;
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties hereto agree asfollows:
 

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

 
SECTION 1.01.          Definitions and Rules of Construction. Capitalized terms used but not otherwise defined in this Servicing Agreement shall have the respective

meanings given to such terms in Appendix A, which is hereby incorporated by reference into this Servicing Agreement as if set forth fully in this Servicing Agreement. Not all terms
defined in Appendix Aare used in this Servicing Agreement. The rules of construction set forth in Appendix Ashall apply to this Servicing Agreement and are hereby incorporated by
reference into this Servicing Agreement as if set forth fully in this Servicing Agreement.

 
ARTICLE II

APPOINTMENT AND AUTHORIZATION
 

SECTION 2.01.          Appointment of Servicer; Acceptance of Appointment.The Issuer hereby appoints the Servicer, and the Servicer hereby accepts such appointment,
to perform the Servicer’s obligations pursuant to this Servicing Agreement on behalf of and for the
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benefit of the Issuer or any assignee thereof in accordance with the terms of this Servicing Agreement and applicable lawas it applies to the Servicer in its capacity as servicer hereunder.
This appointment and the Servicer’s acceptance thereof maynot be revoked except in accordance with the express terms ofthis Servicing Agreement.

 
SECTION 2.02.          Authorization.With respect to all or any portion of the Securitization Property, the Servicer shall be, and hereby is, authorized and empowered by

the Issuer to (a) execute and deliver, on behalf of itself and/or the Issuer, as the case may be, any and all instruments, documents or notices, and (b) on behalf of itself and/or the Issuer, as
the case may be, make any filing and participate in proceedings of any kind with any Governmental Authority, including with the Commission. The Issuer shall execute and deliver to the
Servicer such documents as have been prepared by the Servicer for execution by the Issuer and shall furnish the Servicer with such other documents as may be in the Issuer’s possession,
in each case as the Servicer may determine to be necessary or appropriate to enable it to carry out its servicing and administrative duties hereunder. Upon the Servicer’s written request,
the Issuer shall furnish the Servicer with any powers of attorney or other documents necessary or appropriate to enable the Servicer to carry out its duties hereunder.

 
SECTION 2.03.          Dominion and Control Over the Securitization Property. Notwithstanding any other provision herein, the Issuer shall have dominion and control

over the Securitization Property, and the Servicer, in accordance with the terms hereof, is acting solely as the servicing agent and custodian for the Issuer with respect to the
Securitization Property and the Securitization Property Records. The Servicer shall not take any action that is not authorized by this Servicing Agreement, that would contravenethe
Commission Regulations or the Financing Order, that is not consistent with its customary procedures and practices or that shall impair the rights of the Issuer or the Indenture Trustee
(on behalf of the Holders) in the Securitization Property, in each case unless such action is required by applicable law or court or regulatory order.

 
ARTICLE III

ROLE OF SERVICER
 

SECTION 3.01.          Duties of Servicer. The Servicer, as agent for the Issuer, shall have the following duties:
 
(a)                                Duties of Servicer Generally. The Servicer’s duties in general shall include: management, servicing and administration of the Securitization Property;

obtaining meter reads, calculating usage and billing, collecting and posting all payments in respect of the Securitization Property or Securitization Charges; responding to inquiries by
Customers, the Commission or any other Governmental Authority with respect to the Securitization Property or Securitization Charges; delivering Bills to Customers; investigating and
handling delinquencies (and furnishing reports with respect to such delinquencies to the Issuer), processing and depositing collections and making periodic remittances; furnishing
periodic reports to the Issuer, the Indenture Trustee and the Rating Agencies; making all filings with the Commission and taking such other action as may be necessary to perfect the
Issuer’s ownership interests in and the Indenture Trustee’s first priority Lien on the Securitization Property; making all filings and taking such other action as may be necessaryto perfect
and maintain the perfection and priority

 
2



Page 197

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
of the Indenture Trustee’s Lien on all Securitization Bond Collateral; selling as the agent for the Issuer as its interests may appear defaulted or written off accounts in accordance with
the Servicer’s usual and customary practices; taking all necessary action in connection with True-Up Adjustments as set forth herein; and performing such other duties as may be
specified under the Financing Order to be performed by it. Anything to the contrary notwithstanding, the duties of the Servicer set forth in this Servicing Agreement shall be qualified in
their entirety by any Commission Regulations, the Financing Order and the U.S. federal securities laws and the rules and regulations promulgated thereunder, including Regulation AB,
as in effect at the time such duties are to be performed. Without limiting the generality of this Section 3.01(a), in furtherance of the foregoing, the Servicer hereby agrees that it shall also
have, and shall comply with, the duties and responsibilities relating to data acquisition, usage and bill calculation,billing, customer service functions, collections, posting, payment
processing and remittance set forth in Exhibit A. Any processing and depositing of collections, making of periodic remittances and furnishing of periodic reports set forth in this
Section 3.01(a) shall be subject to the provisions of the Intercreditor Agreement.

 
(b)                                Reporting Functions.
 

(i)                                     Monthly Servicer’s Certificate. On or before the last Servicer Business Day of each month, the Servicer shall prepare and deliver to the Issuer, the
Indenture Trustee and the Rating Agencies a written report substantially in the form of Exhibit B(a “Monthly Servicer’s Certificate”) setting forth certain information
relating to Securitization Charge Payments received by theServicer during the Collection Period preceding such date;provided, however, that, for any month in which
the Servicer is required to deliver a Semi-Annual Servicer’s Certificate pursuant to Section 4.01(c)(ii), the Servicer shall prepare and deliver the Monthly Servicer’s
Certificate no later than the date of delivery of such Semi-Annual Servicer’s Certificate.

 
(ii)                                  Notification of Laws and Regulations. The Servicer shall immediately notify the Issuer, the Indenture Trustee and the Rating Agencies in writing of

any Requirement of Law or Commission Regulations hereafterpromulgated that have a material adverse effect on the Servicer’s ability to perform its duties under this
Servicing Agreement.

 
(iii)                               Other Information. Upon the reasonable request of the Issuer, the Indenture Trustee or any Rating Agency, the Servicer shall provide to theIssuer,

the Indenture Trustee or such Rating Agency, as the case may be, any public financial information in respect of the Servicer, or any material information regarding the
Securitization Property to the extent it is reasonably available to the Servicer, as may be reasonably necessary and permitted by law to enable the Issuer, the Indenture
Trustee or the Rating Agencies to monitor the performance bythe Servicer hereunder. In addition, so long as any of the Securitization Bonds are outstanding, the
Servicer shall provide the Issuer and the Indenture Trustee, within a reasonable time after written request therefor, any information available to the Servicer or
reasonably obtainable by it that is necessary to calculate the Securitization Charges applicable to each Securitization Rate Class.
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(iv)                              Preparation of Reports. The Servicer shall prepare and deliver such additional reports as required under this Servicing Agreement, includinga copy

of each Semi-Annual Servicer’s Certificate described in Section 4.01(c)(ii), the annual statements of compliance, attestation reportsand other certificates described in
Section 3.03and the Annual Accountant’s Report described in Section 3.04. In addition, the Servicer shall prepare, procure, deliverand/or file, or cause to be
prepared, procured, delivered or filed, any reports, attestations, exhibits, certificates or other documents required to be delivered or filed with the SEC (and/or any
other Governmental Authority) by the Issuer or the Sponsor under the U.S. federal securities or other applicable laws orin accordance with the Basic Documents,
including filing with the SEC, if applicable and required byapplicable law, a copy or copies of (A) the Monthly Servicer’s Certificates described in Section 3.01(b)(i)
 (under Form 10-D or any other applicable form), (B) the Semi-Annual Servicer’s Certificates described in Section 4.01(c)(ii) (under Form 10-D or any other applicable
form), (C) the annual statements of compliance, attestation reports and other certificates described in Section 3.03 and (D) the Annual Accountant’s Report (and any
attestation required under Regulation AB) described in Section 3.04. In addition, the appropriate officer or officers of the Servicer shall (in its separate capacity as
Servicer) sign the Sponsor’s annual report on Form 10-K (and any other applicable SEC or other reports, attestations, certifications and other documents), to the extent
that the Servicer’s signature is required by, and consistent with, the U.S. federal securities laws and/or any other applicable law.

 
(c)                                 Opinions of Counsel. The Servicer shall obtain on behalf of the Issuer and deliver to the Issuer and the Indenture Trustee:
 

(i)                                     promptly after the execution and delivery of this ServicingAgreement and of each amendment hereto, an Opinion of Counsel from external counsel
of the Issuer either (A) to the effect that, in the opinion ofsuch counsel, all filings, including filings with the Michigan Department of State and the Secretary of State
of the State of Delaware, that are necessary under the UCC andthe Securitization Law to fully preserve, protect and perfect the Liens of the Indenture Trustee in the
Securitization Property have been authorized, executed and filed, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details
are given, or (B) to the effect that, in the opinion of such counsel, no such action shall be necessary to preserve, protect and perfect such Liens; and

 
(ii)                                  within 90 days after the beginning of each calendar year beginning with the first calendar year beginning more than threemonths after the date

hereof, an Opinion of Counsel, which counsel may be an employee of or counsel to the Issuer or the Servicer and which shall be reasonably satisfactory to the
Indenture Trustee, or, in the Indenture Trustee’s sole judgment, external counsel of the Issuer, dated as of a date during such 90-day period, either (A) to the effect that,
in the opinion of such counsel, all filings, including filings with the Michigan Department of State and the Secretary ofState of the State of Delaware, have
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been authorized, executed and filed that are necessary under the UCC and the Securitization Law to fully preserve, protect and perfect the Liens of the Indenture
Trustee in the Securitization Property, and reciting the details of such filings or referring to prior Opinions of Counsel in which such details are given, or (B) to the
effect that, in the opinion of such counsel, no such action shall be necessary to preserve, protect and perfect such Liens.

 
Each Opinion of Counsel referred to in Section 3.01(c)(i) or Section 3.01(c)(ii) above shall specify any action necessary (as of the date of such opinion) to be taken in

the following year to preserve, protect and perfect such interest or Lien.
 
SECTION 3.02.          Servicing and Maintenance Standards. On behalf of the Issuer, the Servicer shall: (a) manage, service, administer, bill, collect and post collections in

respect of the Securitization Property with reasonable care and in material compliance with each applicable Requirement of Law, including all applicable Commission Regulationsand
guidelines, using the same degree of care and diligence thatthe Servicer exercises with respect to similar assets for its own account and, if applicable, for others; (b) follow standards,
policies and procedures in performing its duties as Servicer that are customary in the electric distribution industry;(c) use all reasonable efforts, consistent with its customary servicing
procedures, to enforce, and maintain rights in respect of, the Securitization Property and to bill, collect and post theSecuritization Charges; (d) comply with each Requirementof Law,
including all applicable Commission Regulations and guidelines, applicable to and binding on it relating to the Securitization Property; (e) file all reports with the Commission required
by the Financing Order; (f) file and maintain the effectiveness of UCC financing statements with respect to the property transferred under the Sale Agreement; and (g) take such other
action on behalf of the Issuer to ensure that the Lien of the Indenture Trustee on the Securitization Bond Collateral remains perfected and of first priority. The Servicer shall follow such
customary and usual practices and procedures as it shall deem necessary or advisable in its servicing of all or any portion of the Securitization Property, which, in the Servicer’s
judgment, may include the taking of legal action, at the Issuer’s expense but subject to the priority of payments set forth in Section 8.02(e) of the Indenture.

 
SECTION 3.03.          Annual Reports on Compliance with Regulation AB.
 
(a)                                The Servicer shall deliver to the Issuer, the Indenture Trustee and the Rating Agencies, on or before the earlier of (a) March 31 of each year or (b) with

respect to each calendar year during which the Sponsor’s annual report on Form 10-K is required to be filed in accordancewith the Exchange Act and the rules and regulations
thereunder, the date on which such annual report on Form 10-K is required to be filed in accordance with the Exchange Act and the rules and regulations thereunder, certificates from a
Responsible Officer of the Servicer (i) containing, and certifying as to, the statements of compliance required by Item 1123 of Regulation AB, as then in effect, and (ii) containing, and
certifying as to, the statements and assessment of compliance required by Item 1122(a) of Regulation AB, as then in effect. These certificates may be in the form of, or shall includethe
forms attached as Exhibit Dand Exhibit E, with, in the case of Exhibit D, such changes as may be required to conform to the applicablesecurities law.
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(b)                                The Servicer shall use commercially reasonable efforts to obtain, from each other party participating in the servicingfunction, any additional certifications as

to the statements and assessment required under Item 1122 orItem 1123 of Regulation AB to the extent required in connection with the filing of the annual report on Form 10-K;
provided, however, that a failure to obtain such certifications shall not be a breach of the Servicer’s duties hereunder. The parties acknowledge that the Indenture Trustee’s certifications
shall be limited to the Item 1122 certifications described in Exhibit Cof the Indenture.

 
(c)                                 The initial Servicer, in its capacity as Sponsor, shall poston its or its parent company’s website and file with or furnish to the SEC, in periodic reports and

other reports as are required from time to time under Section 13 or Section 15(d) of the Exchange Act, the information described in Section 3.07(g) of the Indenture to the extent such
information is reasonably available to the Sponsor. Exceptto the extent permitted by applicable law, the initial Servicer, in its capacity as Sponsor, shall not voluntarily suspend or
terminate its filing obligations as Sponsor with the SEC as described in this Section 3.03(c). The covenants of the initial Servicer, in its capacity as Sponsor, pursuant to this Section 3.
03(c) shall survive the resignation, removal or termination of the initial Servicer as Servicer hereunder.

 
SECTION 3.04.          Annual Report by Independent Registered Public Accountants.
 
(a)                                The Servicer shall cause a firm of Independent registered public accountants (which may provide other services to the Servicer or the Seller) to prepare

annually, and the Servicer shall deliver annually to the Issuer, the Indenture Trustee and the Rating Agencies on or before the earlier of (i) March 31 of each year, beginning March 31,
2015, or (ii) with respect to each calendar year during which the Sponsor’s annual report on Form 10-K is required to be filed in accordance with the Exchange Act and the rules and
regulations thereunder, the date on which such annual report on Form 10-K is required to be filed in accordance with the Exchange Act and the rules and regulations thereunder, a report
(the “Annual Accountant’s Report”) that attests to, and reports on, the assessment of compliance made by the Servicer and delivered pursuant to Section 3.03. Such attestation shall be in
accordance with Rules 1-02(a)(3) and 2-02(g) of Regulation S-X under the Securities Act and the Exchange Act.

 
(b)                                The Annual Accountant’s Report delivered pursuant to Section 3.04(a) shall also indicate that the accounting firm providing such report is independent of the

Servicer in accordance with the rules of the Public CompanyAccounting Oversight Board and shall include any attestation report required under Item 1122(b) of Regulation AB, as then
in effect.

 
ARTICLE IV

SERVICES RELATED TO TRUE-UP ADJUSTMENTS
 

SECTION 4.01.          True-Up Adjustments. From time to time, until the Collection in Full of the Securitization Charges, the Servicer shall identify the need for Annual
True-Up Adjustments, Semi-Annual Interim True-Up Adjustments and Additional Interim True-Up Adjustments and shall take all reasonable action to obtain and implement such True-
Up Adjustments, all in accordance with the following:
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(a)                                Expected Amortization Schedule. The Expected Amortization Schedule for the Securitization Bonds is attached hereto as Exhibit F. If the Expected

Amortization Schedule is revised, the Servicer shall send acopy of such revised Expected Amortization Schedule to the Issuer, the Indenture Trustee and the Rating Agencies promptly
thereafter.

 
(b)                                True-Up Adjustments.
 

(i)                                     Annual True-Up Adjustments and Filings. At the beginning of Consumers Energy’s billing cycle that is at least three months but no longer than 12
months following Consumers Energy’s first complete billing cycle after the Closing Date, and for Consumers Energy’s billing cycle every 12 months thereafter, the
Servicer shall: (A) update the data and assumptions underlying the calculation of the Securitization Charges, including projected electricity usage during the next
Calculation Period for each Securitization Rate Class andincluding Periodic Principal, interest and estimated expenses and fees of the Issuer to be paid during such
period, the Weighted Average Days Outstanding and write-offs; (B) determine the Periodic Payment Requirements and Periodic Billing Requirement for the next
Calculation Period based on such updated data and assumptions; (C) determine the Securitization Charges to be allocated to each Securitization Rate Class during the
next Calculation Period based on such Periodic Billing Requirement and the terms of the Financing Order, the Tariff and any other tariffs filed pursuant thereto; (D)
 make all required public notices and other filings with theCommission to reflect the revised Securitization Charges,including any Amendatory Schedule; and (E)
 take all reasonable actions and make all reasonable efforts to effect such Annual True-Up Adjustment and to enforce theprovisions of the Securitization Law and the
Financing Order. The Servicer shall implement the revised Securitization Charges, if any, resulting from such Annual True-Up Adjustment as of the Annual True-Up
Adjustment Date.

 
(ii)                                  Semi-Annual Interim True-Up Adjustments and Filings. No later than 45 days prior to the start of the February billing cycle, commencing with

respect to the February 2015 billing cycle, and, one year prior to the Scheduled Final Payment Date for the latest maturing Tranche, within 45 days prior to the dates
that are nine months, six months and three months prior to, and the date of, such Scheduled Final Payment Date for the latest maturing Tranche, the Servicer shall: (A)
 update the data and assumptions underlying the calculation of the Securitization Charges, including projected electricity usage during the next Calculation Period for
each Securitization Rate Class and including Periodic Principal, interest and estimated expenses and fees of the Issuer to be paid during such period, the rate of
delinquencies and write-offs; (B) determine the PeriodicPayment Requirement and Periodic Billing Requirement for the next Calculation Period based on such
updated data and assumptions; and (C) based upon such updated data and requirements, project whether existing and projected Securitization Charge Collections
together with available fund balances in the Excess Funds Subaccount, will be sufficient (x) to make on a timely basis all scheduled payments of Periodic Principal and
interest in respect of each Outstanding Tranche of Securitization Bonds during such Calculation Period, (y) to pay other
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Ongoing Other Qualified Costs on a timely basis and (z) to maintain the Capital Subaccount at the Required Capital Level; provided, that, in the case of any Semi-
Annual Interim True-Up Adjustment following the ScheduledFinal Payment Date for the latest maturing tranche of any Securitization Bonds, the True-Up Adjustment
will be calculated to ensure that the Securitization Charges are sufficient to pay the Securitization Bonds in full on the next Scheduled Payment Date. If the Servicer
determines that Securitization Charges will not be sufficient for such purposes, the Servicer shall, no later than the date described in the first sentence of this
Section 4.01(b)(ii): (1) determine the Securitization Charges to be allocatedto each Securitization Rate Class during the next Calculation Period based on such
Periodic Billing Requirement and the terms of the FinancingOrder, the Tariff and other tariffs filed pursuant thereto;(2) make all required public notices and other
filings with the Commission to reflect the revised Securitization Charges, including any Amendatory Schedule; and (3) take all reasonable actions and make all
reasonable efforts to effect such Semi-Annual Interim True-Up Adjustment and to enforce the provisions of the Securitization Law and the Financing Order.

 
(iii)                               Additional Interim True-Up Adjustments and Filings. In addition to the True-Up Adjustments described in Section 4.01(b)(i) and Section 4.01(b)(ii)

, the Servicer shall initiate a proceeding with the Commission to implement an Additional Interim True-Up Adjustment (in the same manner as provided for the Semi-
Annual Interim True-Up Adjustments) at any time if the Servicer forecasts that Securitization Charge Collections during the current or succeeding Calculation Period
will be insufficient (A) to make all scheduled payments of Periodic Principal and interest due in respect of the Securitization Bonds on a timely basis during such
Calculation Period, (B) to pay Ongoing Other Qualified Costs on a timely basis and (C) to replenish any draws on the Capital Subaccount.

 
(c)                                 Reports.
 

(i)                                     Notification of Amendatory Schedule Filings and True-Up Adjustments. Whenever the Servicer files an Amendatory Schedule with the
Commission or implements revised Securitization Charges with notice to the Commission without filing an Amendatory Schedule if permitted by the Financing Order,
the Servicer shall send a copy of such filing or notice (together with a copy of all notices and documents that, in the Servicer’s reasonable judgment, are material to the
adjustments effected by such Amendatory Schedule or notice) to the Issuer, the Indenture Trustee and the Rating Agencies concurrently therewith. If, for any reason
any revised Securitization Charges are not implemented andeffective on the applicable date set forth herein, the Servicer shall notify the Issuer, the Indenture Trustee
and each Rating Agency by the end of the second Servicer Business Day after such applicable date.

 
(ii)                                  Semi-Annual Servicer’s Certificate. Not later than five Servicer Business Days prior to each Payment Date or Special Payment Date, the Servicer

shall deliver a written report substantially in the form of Exhibit C (the “Semi-
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Annual Servicer’s Certificate”) to the Issuer, the Indenture Trustee and the Rating Agencies, which shall include all of the following information (tothe extent
applicable and including any other information so specified in the Series Supplement) as to the Securitization Bonds with respect to such Payment Date or Special
Payment Date or the period since the previous Payment Date, as applicable:

 
(A)                               the amount of the payment to Holders allocable to principal,if any;
 
(B)                              the amount of the payment to Holders allocable to interest;
 
(C)                              the aggregate Outstanding Amount of the Securitization Bonds, before and after giving effect to any payments allocatedto principal

reported under Section 4.01(c)(ii)(A);
 
(D)                              the difference, if any, between the amount specified in Section 4.01(c)(ii)(C) and the Outstanding Amount specified in the Expected

Amortization Schedule;
 
(E)                               any other transfers and payments to be made on such Payment Date or Special Payment Date, including amounts paid to the Indenture

Trustee and to the Servicer; and
 
(F)                                the amounts on deposit in the Capital Subaccount and the Excess Funds Subaccount, after giving effect to the foregoing payments.
 

(iii)                               Reports to Customers.
 
(A)                               After each revised Securitization Charge has gone into effect pursuant to a True-Up Adjustment, the Servicer shall, to the extent and in the manner

and time frame required by any applicable Commission Regulations, cause to be prepared and delivered to Customers any required notices announcing such revised
Securitization Charges.

 
(B)                              The Servicer shall comply with the requirements of the Financing Order with respect to the filing of the Securitization Rate Schedule to ensure that

the Securitization Charges are separate and apart from the Servicer’s other charges and appear as a separate line item onthe Bills sent to Customers.
 

SECTION 4.02.          Limitation of Liability.
 
(a)                                The Issuer and the Servicer expressly agree and acknowledgethat:
 

(i)                                     In connection with any True-Up Adjustment, the Servicer is acting solely in its capacity as the servicing agent hereunder.
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(ii)                                  None of the Servicer, the Issuer or the Indenture Trustee is responsible in any manner for, and shall have no liability whatsoever as a result of, any

action, decision, ruling or other determination made or notmade, or any delay (other than any delay resulting from the Servicer’s failure to make any filings required
by Section 4.01in a timely and correct manner or any breach by the Servicer ofits duties under this Servicing Agreement that adversely affects the Securitization
Property or the True-Up Adjustments), by the Commission in any way related to the Securitization Property or in connection with any True-Up Adjustment, the subject
of any filings under Section 4.01, any proposed True-Up Adjustment or the approval of any revised Securitization Charges and the scheduled adjustments thereto.

 
(iii)                               Except to the extent that the Servicer is liable under Section 6.02, the Servicer shall have no liability whatsoever relating to the calculation of any

revised Securitization Charges and the scheduled adjustments thereto, including as a result of any inaccuracy of any ofthe assumptions made in such calculation
regarding expected energy usage volume and the Weighted Average Days Outstanding, write-offs and estimated expenses and fees of the Issuer, so long as the
Servicer has acted in good faith and has not acted in a negligent manner in connection therewith, nor shall the Servicer have any liability whatsoever as a result of any
Person, including the Holders, not receiving any payment, amount or return anticipated or expected or in respect of any Securitization Bond generally.

 
(b)                                Notwithstanding the foregoing, this Section 4.02shall not relieve the Servicer of liability for any misrepresentation by the Servicer under Section 6.01or for

any breach by the Servicer of its other obligations under this Servicing Agreement.
 

ARTICLE V
THE SECURITIZATION PROPERTY

 
SECTION 5.01.          Custody of Securitization Property Records. To assure uniform quality in servicing the SecuritizationProperty and to reduce administrative costs,

the Issuer hereby revocably appoints the Servicer, and the Servicer hereby accepts such appointment, to act as the agentof the Issuer as custodian of any and all documents and records
that the Seller shall keep on file, in accordance with its customary procedures, relating to the Securitization Property, including copies of the Financing Order and Amendatory Schedules
relating thereto and all documents filed with the Commission in connection with any True-Up Adjustment and computational records relating thereto (collectively, the “Securitization
Property Records”), which are hereby constructively delivered to the Indenture Trustee, as pledgee of the Issuer with respect to all Securitization Property.

 
SECTION 5.02.          Duties of Servicer as Custodian.
 
(a)                                Safekeeping. The Servicer shall hold the Securitization Property Records on behalf of the Issuer and the Indenture Trustee and maintain such accurate and

complete accounts, records and computer systems pertaining to the Securitization Property Records as shall enable theIssuer and the Indenture Trustee, as applicable, to comply with this
Servicing
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Agreement, the Sale Agreement and the Indenture. In performing its duties as custodian, the Servicer shall act with reasonable care, using that degree of care and diligence that the
Servicer exercises with respect to comparable assets that the Servicer services for itself or, if applicable, for others. The Servicer shall promptly report to the Issuer, the Indenture Trustee
and the Rating Agencies any failure on its part to hold the Securitization Property Records and maintain its accounts, records and computer systems as herein provided and promptly take
appropriate action to remedy any such failure. Nothing herein shall be deemed to require an initial review or any periodic review by the Issuer or the Indenture Trustee of the
Securitization Property Records. The Servicer’s duties tohold the Securitization Property Records set forth in this Section 5.02, to the extent the Securitization Property Records have
not been previously transferred to a successor Servicer pursuant to Article VII, shall terminate one year and one day after the earlier of (i) the date on which the Servicer is succeeded by
a successor Servicer in accordance with Article VIIand (ii) the first date on which no Securitization Bonds areOutstanding.

 
(b)                                Maintenance of and Access to Records. The Servicer shall maintain the Securitization Property Records at One Energy Plaza, Jackson, Michigan 49201 or at

its facility located at 805 East Morrell Street (formerly known as Bridge Street), Jackson, Michigan 49201, or at such other office as shall be specified to the Issuer and the Indenture
Trustee by written notice at least 30 days prior to any changein location. The Servicer shall make available for inspection, audit and copying to the Issuer and the Indenture Trusteeor
their respective duly authorized representatives, attorneys or auditors the Securitization Property Records at suchtimes during normal business hours as the Issuer or the Indenture
Trustee shall reasonably request and that do not unreasonably interfere with the Servicer’s normal operations. Nothing in this Section 5.02(b) shall affect the obligation of the Servicer to
observe any applicable law (including any Commission Regulation) prohibiting disclosure of information regarding Customers, and the failure of the Servicer to provide access tosuch
information as a result of such obligation shall not constitute a breach of this Section 5.02(b).

 
(c)                                 Release of Documents. Upon instruction from the Indenture Trustee in accordancewith the Indenture, the Servicer shall release any Securitization Property

Records to the Indenture Trustee, the Indenture Trustee’s agent or the Indenture Trustee’s designee, as the case may be,at such place or places as the Indenture Trustee may designate, as
soon as practicable. Nothing in this Section 5.02(c) shall affect the obligation of the Servicer to observe any applicable law (including any Commission Regulation) prohibiting disclosure
of information regarding Customers, and the failure of the Servicer to provide access to such information as a result of such obligation shall not constitute a breach of this Section 5.
02(c).

 
(d)                                Defending Securitization Property Against Claims. The Servicer, on behalf of the Issuer and the Holders, shallinstitute any action or proceeding necessary

under the Securitization Law or the Financing Order with respect to the Securitization Property, and the Servicer agrees to take such legal or administrative actions, including defending
against or instituting and pursuing legal actions and appearing or testifying at hearings or similar proceedings, as may be reasonably necessary to block or overturn any attempts to cause
a repeal of, modification of, judicial invalidation of, or supplement to, the Securitization Law or the Financing Orderthat would be detrimental to the interests of the Holders or that
would cause an impairment of the rights of the Issuer or the Holders.
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(e)                                 Additional Litigation to Defend Securitization Property. In addition to its obligations under Section 5.02(d), the Servicer shall, at its own expense, institute

any action or proceeding necessary to compel performance bythe Commission or the State of Michigan of any of their respective obligations or duties under the Securitization Law and
the Financing Order with respect to the Securitization Property and to compel performance by applicable parties under the Tariff or any agreement with the Servicer entered into
pursuant to the Tariff.

 
SECTION 5.03.          Custodian’s Indemnification. The Servicer as custodian shall indemnify the Issuer, any Independent Manager and the Indenture Trustee (for itself

and for the benefit of the Holders) and each of their respective officers, directors, employees and agents for, and defend and hold harmless each such Person from and against, any andall
liabilities, obligations, losses, damages, payments and claims, and reasonable costs or expenses, of any kind whatsoever (collectively, “Indemnified Losses”) that may be imposed on,
incurred by or asserted against each such Person as the result of any negligent act or omission in any way relating to the maintenance and custody by the Servicer, as custodian, of the
Securitization Property Records; provided, however, that the Servicer shall not be liable for any portion of any such amount resulting from the willful misconduct, bad faithor negligence
of the Issuer, any Independent Manager or the Indenture Trustee, as the case may be.

 
Indemnification under this Section 5.03shall survive resignation or removal of the Indenture Trustee or any Independent Manager and shall include reasonable out-of-

pocket fees and expenses of investigation and litigation (including reasonable attorneys’ fees and expenses).
 
SECTION 5.04.          Effective Period and Termination. The Servicer’s appointment as custodian shall become effective as of the Closing Date and shall continue in full

force and effect until terminated pursuant to this Section 5.04. If the Servicer shall resign as Servicer in accordance withthe provisions of this Servicing Agreement or if all of the rights
and obligations of the Servicer shall have been terminated under Section 7.01, the appointment of the Servicer as custodian shall be terminated effective as of the date on which the
termination or resignation of the Servicer is effective. Additionally, if not sooner terminated as provided above, theServicer’s obligations as custodian shall terminate one year and one
day after the date on which no Securitization Bonds are Outstanding.

 
ARTICLE VI

THE SERVICER
 

SECTION 6.01.          Representations and Warranties of Servicer. The Servicer makes the following representations and warranties, as of the Closing Date, and as of such
other dates as expressly provided in this Section 6.01, on which the Issuer and the Indenture Trustee are deemed to have relied in entering into this Servicing Agreement relating to the
servicing of the Securitization Property. The representations and warranties shall survive the execution and delivery of this Servicing Agreement, the sale of any Securitization Property
and the pledge thereof to the Indenture Trustee pursuant to the Indenture.

 
(a)                                Organization and Good Standing. The Servicer is duly organized and validly existing and in good standing under the laws of the State of Michigan, with the

requisite
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corporate or other power and authority to own its propertiesand to conduct its business as such properties are currentlyowned and such business is presently conducted and to execute,
deliver and carry out the terms of this Servicing Agreement and the Intercreditor Agreement, and had at all relevant times, and has, the requisite power, authority and legal right to
service the Securitization Property and to hold the Securitization Property Records as custodian.

 
(b)                                Due Qualification. The Servicer is duly qualified to do business and is in good standing, and has obtained all necessary licenses and approvals, in all

jurisdictions in which the ownership or lease of property orthe conduct of its business (including the servicing of the Securitization Property as required by this Servicing Agreement and
the Intercreditor Agreement) shall require such qualifications, licenses or approvals (except where the failure to soqualify would not be reasonably likely to have a material adverse effect
on the Servicer’s business, operations, assets, revenues or properties or to its servicing of the Securitization Property).

 
(c)                                 Power and Authority. The execution, delivery and performance of this ServicingAgreement and the Intercreditor Agreement have been duly authorized by

all necessary action on the part of the Servicer under its organizational documents and laws.
 
(d)                                Binding Obligation. Each of this Servicing Agreement and the Intercreditor Agreement constitutes a legal, valid and binding obligation ofthe Servicer

enforceable against the Servicer in accordance with its respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other laws
relating to or affecting creditors’ rights generally from time to time in effect and to general principles of equity (including concepts of materiality, reasonableness, good faith and fair
dealing), regardless of whether considered in a proceedingin equity or at law.

 
(e)                                 No Violation. The consummation of the transactions contemplated by thisServicing Agreement and the Intercreditor Agreement and the fulfillment of the

terms of each such transaction will not: (i) conflict with,result in any breach of any of the terms and provisions of, or constitute (with or without notice or lapse of time) a defaultunder,
the organizational documents of the Servicer, or any indenture or other agreement or instrument to which the Servicer isa party or by which it or any of its property is bound; (ii) result in
the creation or imposition of any Lien upon any of its properties pursuant to the terms of any such indenture, agreement orother instrument (other than any Lien that may be granted
under the Basic Documents); or (iii) violate any existing law or any existing order, rule or regulation applicable to the Servicer of any Governmental Authority having jurisdiction over
the Servicer or its properties.

 
(f)                                   No Proceedings. There are no proceedings pending, and, to the Servicer’s knowledge, there are no proceedings threatened, and, to the Servicer’s knowledge,

there are no investigations pending or threatened, before any Governmental Authority having jurisdiction over the Servicer or its properties involving or relating to the Servicer or the
Issuer or, to the Servicer’s knowledge, any other Person (i) asserting the invalidity of this Servicing Agreement or the Intercreditor Agreement or any of the other Basic Documents, (ii)
 seeking to prevent the issuance of the Securitization Bonds or the consummation of any of the transactions contemplated by this Servicing Agreement or any of the other Basic
Documents, (iii) seeking
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any determination or ruling that could reasonably be expected to materially and adversely affect the performance by theServicer of its obligations under, or the validity or enforceability
of, this Servicing Agreement, any of the other Basic Documents or the Securitization Bonds or (iv) seeking to adverselyaffect the U.S. federal income tax or state income or franchise tax
classification of the Securitization Bonds as debt.

 
(g)          Approvals. No governmental approval, authorization, consent, orderor other action of, or filing with, any Governmental Authority is required in connection

with the execution and delivery by the Servicer of this Servicing Agreement or the Intercreditor Agreement, the performance by the Servicer of the transactions contemplated hereby or
thereby or the fulfillment by the Servicer of the terms of each, except those that have been obtained or made, those that the Servicer is required to make in the future pursuant to
Article IV and those that the Servicer may need to file in the future to continue the effectiveness of any financing statement filed under the UCC.

 
(h)          Reports and Certificates. Each report and certificate delivered in connection with any filing made to the Commission by the Issuer with respect tothe

Securitization Charges or True-Up Adjustments will constitute a representation and warranty by the Servicer that eachsuch report or certificate, as the case may be, is true and correct in
all material respects; provided, however, that, to the extent any such report or certificate is based in part upon or contains assumptions, forecasts or other predictions of future events, the
representation and warranty of the Servicer with respect thereto will be limited to the representation and warranty that such assumptions, forecasts or other predictions of future events
are reasonable based upon historical performance (and facts known to the Servicer on the date such report or certificateis delivered).

 
SECTION 6.02.   Indemnities of Servicer; Release of Claims. The Servicer shall be liable in accordance herewith only tothe extent of the obligations specifically

undertaken by the Servicer under this Servicing Agreement.
 
(a)          The Servicer shall indemnify the Issuer, theIndenture Trustee (for itself and for the benefit of the Holders) and any Independent Manager, and each of their

respective trustees, officers, directors, employees and agents (each, an “Indemnified Party”), for, and defend and hold harmless each such Person from and against, any and all
Indemnified Losses imposed on, incurred by or asserted against any such Person as a result of (i) the Servicer’s willfulmisconduct, bad faith or negligence in the performance of its
duties or observance of its covenants under this Servicing Agreement and the Intercreditor Agreement or its reckless disregard of its obligations and duties under this Servicing
Agreement or the Intercreditor Agreement, (ii) the Servicer’s breach of any of its representations and warranties contained in this Servicing Agreement and the Intercreditor Agreement
or (iii) any litigation or related expenses relating to theServicer’s status or obligations as Servicer (other than any proceeding the Servicer is required to institute under theServicing
Agreement), except to the extent of Indemnified Losses either resulting from the willful misconduct, bad faith or grossnegligence of such Person seeking indemnification hereunder or
resulting from a breach of a representation or warranty madeby such Person seeking indemnification hereunder in any of the Basic Documents that gives rise to the Servicer’s breach.
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(b)          For purposes of Section 6.02(a), in the event of the termination of the rights and obligations of Consumers Energy (or any successor thereto pursuant to

Section 6.03)as Servicer pursuant to Section 7.01, or a resignation by such Servicer pursuant to this Servicing Agreement, such Servicer shall be deemed to be the Servicerpending
appointment of a successor Servicer pursuant to Section 7.02.

 
(c)          Indemnification under this Section 6.02shall survive any repeal of, modification of, or supplementto, or judicial invalidation of, the Securitization Law or

the Financing Order and shall survive the resignation or removal of the Indenture Trustee or any Independent Manager or the termination of this Servicing Agreement and shall include
reasonable out-of-pocket fees and expenses of investigation and litigation (including reasonable attorneys’ fees and expenses).

 
(d)          Except to the extent expressly provided in this Servicing Agreement or the other Basic Documents (including the Servicer’s claims with respect to the

Servicing Fee and the payment of the purchase price of Securitization Property), the Servicer hereby releases and discharges the Issuer, any Independent Manager and the Indenture
Trustee, and each of their respective officers, directors and agents (collectively, the “Released Parties”), from any and all actions, claims and demands whatsoever,whenever arising,
which the Servicer, in its capacity as Servicer or otherwise, shall or may have against any such Person relating to the Securitization Property or the Servicer’s activities with respect
thereto, other than any actions, claims and demands arisingout of the willful misconduct, bad faith or gross negligenceof the Released Parties.

 
(e)          The Servicer shall not be required to indemnify an Indemnified Party for any amount paid or payable by suchIndemnified Party in the settlement of any

action, proceeding or investigation without the written consent of the Servicer, which consent shall not be unreasonably withheld. Promptly after receipt by an Indemnified Partyof
notice (or, in the case of the Indenture Trustee, receipt of notice by a Responsible Officer only) of the commencement of any action, proceeding or investigation, such Indemnified Party
shall, if a claim in respect thereof is to be made against the Servicer under this Section 6.02, notify the Servicer in writing of the commencement thereof. Failure by an Indemnified Party
to so notify the Servicer shall relieve the Servicer from theobligation to indemnify and hold harmless such IndemnifiedParty under this Section 6.02only to the extent that the Servicer
suffers actual prejudice as a result of such failure. With respect to any action, proceeding or investigation brought bya third party for which indemnification may be sought under this
Section 6.02, the Servicer shall be entitled to conduct and control, at its expense and with counsel of its choosing that is reasonablysatisfactory to such Indemnified Party, the defense of
any such action, proceeding or investigation (in which casethe Servicer shall not thereafter be responsible for the fees and expenses of any separate counsel retained by the Indemnified
Party except as set forth below); provided, that the Indemnified Party shall have the right to participate in such action, proceeding or investigation through counsel chosen by it and at its
own expense. Notwithstanding the Servicer’s election to assume the defense of any action, proceeding or investigation, the Indemnified Party shall have the right to employ separate
counsel (including local counsel), and the Servicer shall bear the reasonable fees, costs and expenses of such separatecounsel, if (i) the defendants in any such action include both the
Indemnified Party and the Servicer and the Indemnified Party shall have reasonably concluded that there may be legal
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defenses available to it that are different from or additional to those available to the Servicer, (ii) the Servicer shall not have employed counsel reasonably satisfactory to theIndemnified
Party to represent the Indemnified Party within a reasonable time after notice of the institution of such action, (iii) the Servicer shall authorize the Indemnified Party to employ separate
counsel at the expense of the Servicer or (iv) in the case of the Indenture Trustee, such action exposes the Indenture Trustee to a material risk of criminal liability or forfeiture or a
Servicer Default has occurred and is continuing. Notwithstanding the foregoing, the Servicer shall not be obligated topay for the fees, costs and expenses of more than one separate
counsel for the Indemnified Parties other than one local counsel, if appropriate. The Servicer will not, without the prior written consent of the Indemnified Party, settle or compromise or
consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which indemnification may be sought under this
Section 6.02(whether or not the Indemnified Party is an actual or potential party to such claim or action) unless such settlement, compromise or consent includes an unconditional release
of the Indemnified Party from all liability arising out of such claim, action, suit or proceeding.
 

SECTION 6.03.   Binding Effect of Servicing Obligations. The obligations to continue to provide service and to collect and account for Securitization Charges will be
binding upon the Servicer, any Successor and any other entity that provides distribution services to a Person that is a Michigan customer of Consumers Energy or any Successor so long
as the Securitization Charges have not been fully collectedand posted. Any Person (a) into which the Servicer may be merged, converted or consolidated and that is a Permitted
Successor, (b) that may result from any merger, conversionor consolidation to which the Servicer shall be a party and that is a Permitted Successor, (c) that may succeed to the properties
and assets of the Servicer substantially as a whole and that is a Permitted Successor or (d) that otherwise is a PermittedSuccessor, which Person in any of the foregoing cases executes an
agreement of assumption to perform all of the obligations ofthe Servicer hereunder, shall be the successor to the Servicer under this Servicing Agreement without further act on thepart
of any of the parties to this Servicing Agreement; provided, however, that (i) immediately after giving effect to such transaction, no representation or warranty made pursuant to
Section 6.01shall have been breached and no Servicer Default and no eventthat, after notice or lapse of time, or both, would become a Servicer Default shall have occurred and be
continuing, (ii) the Servicer shall have delivered to the Issuer and the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel from external counsel stating that such
consolidation, conversion, merger or succession and such agreement of assumption complies with this Section 6.03and that all conditions precedent, if any, provided for in this
Servicing Agreement relating to such transaction have beencomplied with, (iii) the Servicer shall have delivered to the Issuer, the Indenture Trustee and the Rating Agencies an Opinion
of Counsel from external counsel of the Servicer either (A) stating that, in the opinion of such counsel, all filings to be made by the Servicer, including filings with the Commission
pursuant to the Securitization Law and the UCC, have been executed and filed and are in full force and effect that are necessary to fully preserve, perfect and maintain the priority ofthe
interests of the Issuer and the Liens of the Indenture Trustee in the Securitization Property and reciting the details ofsuch filings or (B) stating that, in the opinion of such counsel, no
such action shall be necessary to preserve and protect such interests, (iv) the Servicer shall have delivered to the Issuer, the Indenture Trustee and the Rating Agencies an Opinion of
Counsel from independent tax counsel stating that, for U.S.federal income tax purposes, such consolidation, conversion, merger or succession and such agreement of assumption will
not
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result in a material adverse U.S. federal income tax consequence to the Issuer or the Holders of Securitization Bonds, (v) the Servicer shall have given the Rating Agencies prior written
notice of such transaction and (vi) any applicable requirements of the Intercreditor Agreement have been satisfied. When any Person (or more than one Person) acquires the properties
and assets of the Servicer substantially as a whole or otherwise becomes the successor, by merger, conversion, consolidation, sale, transfer, lease or otherwise, to all or substantially all
the assets of the Servicer in accordance with the terms of this Section 6.03, then, upon satisfaction of all of the other conditions of this Section 6.03, the preceding Servicer shall
automatically and without further notice be released from all its obligations hereunder (except for responsibilitiesfor its actions prior to such release).
 

SECTION 6.04.   Limitation on Liability of Servicer and Others. Except as otherwise provided under this Servicing Agreement, neither the Servicer nor any of the
directors, officers, employees or agents of the Servicer shall be liable to the Issuer or any other Person for any action taken or for refraining from the taking of any action pursuantto this
Servicing Agreement or for good faith errors in judgment; provided, however, that this provision shall not protect the Servicer or any such Person against any liability that would
otherwise be imposed by reason of willful misconduct, bad faith or negligence in the performance of duties or by reason ofreckless disregard of obligations and duties under this
Servicing Agreement. The Servicer and any director, officer, employee or agent of the Servicer may rely in good faith on the advice of counsel or on any document of any kind, prima
facie properly executed and submitted by any Person, respecting any matters arising under this Servicing Agreement.

 
Except as provided in this Servicing Agreement, including Section 5.02(d) and Section 5.02(e), the Servicer shall not be under any obligation to appear in,prosecute or

defend any legal action relating to the Securitization Property that is not directly related to one of the Servicer’s enumerated duties in this Servicing Agreement or related to itsobligation
to pay indemnification, and that in its reasonable opinion may cause it to incur any expense or liability; provided, however, that the Servicer may, in respect of any Proceeding, undertake
any action that it is not specifically identified in this Servicing Agreement as a duty of the Servicer but that the Servicer reasonably determines is necessary or desirable in orderto
protect the rights and duties of the Issuer or the Indenture Trustee under this Servicing Agreement and the interests of the Holders and Customers under this Servicing Agreement.

 
SECTION 6.05.   Consumers Energy Not to Resign as Servicer. Subject to the provisions of Section 6.03, Consumers Energy shall not resign from the obligations and

duties hereby imposed on it as Servicer under this ServicingAgreement unless Consumers Energy delivers to the Indenture Trustee an opinion of external counsel to the effect that
Consumers Energy’s performance of its duties under this Servicing Agreement shall no longer be permissible under applicable law. No such resignation shall become effective untila
successor Servicer shall have assumed the responsibilities and obligations of Consumers Energy in accordance with Section 7.02.

 
SECTION 6.06.   Servicing Compensation.
 
(a)          In consideration for its services hereunder, until the Collection in Full of the Securitization Charges, the Servicer shall receive an annual fee (the “Servicing

Fee”) in an
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amount equal to (i) 0.05% of the aggregate initial principal amount of all Securitization Bonds for so long as ConsumersEnergy or an Affiliate of Consumers Energy is the Servicer or(ii)
 if Consumers Energy or any of its Affiliates is not the Servicer, an amount agreed upon by the Successor Servicer and the Indenture Trustee, provided, that the Servicing Fee shall not
exceed 0.75% of the aggregate initial principal amount of all Securitization Bonds. The Servicing Fee owing shall be calculated based on the initial principal amount of the Securitization
Bonds and shall be paid semi-annually, with half of the Servicing Fee being paid on each Payment Date. The Servicer also shall be entitled to retain as additional compensation (A) any
interest earnings on Securitization Charge Payments received by the Servicer and invested by the Servicer during each Collection Period prior to remittance to the Collection Account
and (B) all late payment charges, if any, collected from Customers to the extent consistent with the Tariff; provided, however, that, if the Servicer has failed to remit the Daily Remittance
to the General Subaccount of the Collection Account on the Servicer Business Day that such payment is to be made pursuant to Section 6.11on more than three occasions during the
period that the Securitization Bonds are outstanding, thenthereafter the Servicer will be required to pay to the Indenture Trustee interest on each Daily Remittance accrued at theFederal
Funds Rate from the Servicer Business Day on which such DailyRemittance was required to be made to the date that such DailyRemittance is actually made.
 

(b)          The Servicing Fee set forth in Section 6.06(a) shall be paid to the Servicer by the Indenture Trustee, on each Payment Date in accordance with the priorities
set forth in Section 8.02(e) of the Indenture, by wire transfer of immediately available funds from the Collection Account to an account designatedby the Servicer. Any portion of the
Servicing Fee not paid on any such date shall be added to the Servicing Fee payable on the subsequent Payment Date. In no event shall the Indenture Trustee be liable for the payment of
any Servicing Fee or other amounts specified in this Section 6.06; provided, that this Section 6.06does not relieve the Indenture Trustee of any duties it has toallocate funds for payment
for such fees under Section 8.02of the Indenture.

 
(c)          Except as expressly provided elsewhere in this Servicing Agreement, the Servicer shall be required to pay from its own account expenses incurred by the

Servicer in connection with its activities hereunder (including any fees to and disbursements by its accountants or counsel or any other Person, any taxes imposed on the Servicer and any
expenses incurred in connection with reports to Holders) out of the compensation retained by or paid to it pursuant to this Section 6.06, and the Servicer shall not be entitled to any extra
payment or reimbursement therefor.

 
(d)          The foregoing Servicing Fee constitutes a fair and reasonable compensation for the obligations to be performed by the Servicer. Such Servicing Fee shall be

determined without regard to the income of the Issuer, shallnot be deemed to constitute distributions to the recipient of any profit, loss or capital of the Issuer and shall be considered a
fixed Operating Expense of the Issuer subject to the limitations on such expenses set forth in the Financing Order.

 
SECTION 6.07.   Compliance with Applicable Law. The Servicer covenants and agrees, in servicing the Securitization Property, to comply in all material respects

with all laws applicable to, and binding upon, the Servicer and relating to the Securitization Property, the
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noncompliance with which would have a material adverse effect on the value of the Securitization Property; provided, however, that the foregoing is not intended to, and shall not,
impose any liability on the Servicer for noncompliance withany Requirement of Law that the Servicer is contesting in good faith in accordance with its customary standards and
procedures. It is expressly acknowledged that the payment of fees to the Rating Agencies shall be at the expense of the Issuer and that, if the Servicer advances such payments to the
Rating Agencies, the Issuer shall reimburse the Servicer for any such advances.
 

SECTION 6.08.   Access to Certain Records and Information Regarding Securitization Property. The Servicer shall provide to the Indenture Trustee accessto the
Securitization Property Records as is reasonably requiredfor the Indenture Trustee to perform its duties and obligations under the Indenture and the other Basic Documents and shall
provide access to such records to the Holders as required by applicable law. Access shall be afforded without charge, butonly upon reasonable request and during normal business hours
at the offices of the Servicer. Nothing in this Section 6.08shall affect the obligation of the Servicer to observe any applicable law (including any Commission Regulation) prohibiting
disclosure of information regarding Customers, and the failure of the Servicer to provide access to such information asa result of such obligation shall not constitute a breach of this
Section 6.08.

 
SECTION 6.09.   Appointments. The Servicer may at any time appoint any Person to perform all or any portion of its obligations as Servicer hereunder, including a

collection agent acting pursuant to the Intercreditor Agreement; provided, however, that, unless such Person is an Affiliate of Consumers Energy, the Rating Agency Condition shall
have been satisfied in connection therewith; provided, further, that the Servicer shall remain obligated and be liable under this Servicing Agreement for the servicing and administering
of the Securitization Property in accordance with the provisions hereof without diminution of such obligation and liability by virtue of the appointment of such Person and to the same
extent and under the same terms and conditions as if the Servicer alone were servicing and administering the Securitization Property. The fees and expenses of any such Person shall be
as agreed between the Servicer and such Person from time to time, and none of the Issuer, the Indenture Trustee, the Holders or any other Person shall have any responsibility thereforor
right or claim thereto. Any such appointment shall not constitute a Servicer resignation under Section 6.05.

 
SECTION 6.10.   No Servicer Advances. The Servicer shall not make any advances of interest on or principal of the Securitization Bonds.
 
SECTION 6.11.   Remittances.
 
(a)          The Securitization Charge Collections on any Servicer Business Day (the “Daily Remittance”) shall be calculated according to the procedures set forthin

Exhibit A and remitted by the Servicer as soon as reasonably practicable to the General Subaccount of the Collection Account but inno event later than two Servicer Business Days
following such Servicer Business Day. Prior to each remittance to the General Subaccount of the Collection Account pursuant to this Section 6.11, the Servicer shall provide written
notice (which may be via electronic means, including electronic mail) to the Indenture Trustee and, upon request, to theIssuer of each such remittance (including the exact dollar amount
to be remitted). The Servicer shall also, promptly upon receipt, remit to the Collection Account any other proceeds of the
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Securitization Bond Collateral that it may receive from time to time. Reconciliations of bank statements shall be as setforth in Exhibit A.
 

(b)          The Servicer agrees and acknowledges that itholds all Securitization Charge Payments collected by it and any other proceeds for the Securitization Bond
Collateral received by it for the benefit of the Indenture Trustee and the Holders and that all such amounts will be remitted by the Servicer in accordance with this Section 6.11without
any surcharge, fee, offset, charge or other deduction except for late fees and interest earnings permitted by Section 6.06. The Servicer further agrees not to make any claim to reduce its
obligation to remit all Securitization Charge Payments collected by it in accordance with this Servicing Agreement except for late fees permitted by Section 6.06.

 
(c)          Unless otherwise directed to do so by the Issuer, the Servicer shall be responsible for selecting Eligible Investments in which the funds in the Collection

Account shall be invested pursuant to Section 8.03of the Indenture.
 
SECTION 6.12.   Maintenance of Operations. Subject to Section 6.03, Consumers Energy agrees to continue, unless prevented by circumstances beyond its control, to

operate its electric distribution system to provide service so long as it is acting as the Servicer under this Servicing Agreement.
 

ARTICLE VII
DEFAULT

 
SECTION 7.01.   Servicer Default. If any one or more of the following events (a “Servicer Default”) shall occur and be continuing:
 
(a)          any failure by the Servicer to remit to the Collection Account on behalf of the Issuer any required remittance that shall continue unremedied for a period of

five Business Days after written notice of such failure is received by the Servicer from the Issuer or the Indenture Trustee or after discovery of such failure by a Responsible Officer of
the Servicer;

 
(b)          any failure on the part of the Servicer or, so long as the Servicer is Consumers Energy or an Affiliate thereof, any failure on the part of Consumers Energy, as

the case may be, duly to observe or to perform in any material respect any covenants or agreements of the Servicer or Consumers Energy, as the case may be, set forth in this Servicing
Agreement (other than as provided in Section 7.01(a) or Section 7.01(c)) or any other Basic Document to which it is a party, which failure shall (i) materially and adversely affect the
rights of the Holders and (ii) continue unremedied for a period of 60 days after the date on which (A) written notice of such failure, requiring the same to be remedied, shall have been
given to the Servicer or Consumers Energy, as the case may be,by the Issuer (with a copy to the Indenture Trustee) or to the Servicer or Consumers Energy, as the case may be, by the
Indenture Trustee or (B) such failure is discovered by a Responsible Officer of the Servicer;

 
(c)          any failure by the Servicer duly to perform its obligations under Section 4.01(b) in the time and manner set forth therein, which failure continues unremedied

for a period of five Business Days;
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(d)          any representation or warranty made by the Servicer in this Servicing Agreement or any other Basic Document shall prove to have been incorrect in a

material respect when made, which has a material adverse effect on the Holders and which material adverse effect continues unremedied for a period of 60 days after the date on which
(i) written notice thereof, requiring the same to be remedied, shall have been delivered to the Servicer (with a copy to the Indenture Trustee) by the Issuer or the Indenture Trusteeor (ii)
 such failure is discovered by a Responsible Officer of the Servicer; or

 
(e)          an Insolvency Event occurs with respect to the Servicer or Consumers Energy;
 

then, and in each and every case, so long as the Servicer Default shall not have been remedied, either the Indenture Trustee may (if it is actually known by a Responsible Officer of the
Indenture Trustee), or shall upon the instruction of Holders evidencing a majority of the Outstanding Amount of the Securitization Bonds, subject to the terms of the Intercreditor
Agreement, by notice then given in writing to the Servicer (and to the Indenture Trustee if given by the Holders) (a “Termination Notice”), terminate all the rights and obligations (other
than the obligations set forth in Section 6.02and the obligation under Section 7.02to continue performing its functions as Servicer until a successor Servicer is appointed) of the Servicer
under this Servicing Agreement and under the IntercreditorAgreement. In addition, upon a Servicer Default described in Section 7.01(a), the Holders and the Indenture Trustee as
financing parties under the Securitization Law (or any of their representatives) shall be entitled to apply to the Commission or a court of appropriate jurisdiction for an order for
sequestration and payment of revenues arising with respectto the Securitization Property. On or after the receipt by the Servicer of a Termination Notice, all authority and power of the
Servicer under this Servicing Agreement, whether with respect to the Securitization Bonds, the Securitization Property, the Securitization Charges or otherwise, shall, without further
action, pass to and be vested in such successor Servicer as may be appointed under Section 7.02; and, without limitation, the Indenture Trustee is hereby authorized and empowered to
execute and deliver, on behalf of the predecessor Servicer,as attorney-in-fact or otherwise, any and all documents andother instruments, and to do or accomplish all other acts or things
necessary or appropriate to effect the purposes of such Termination Notice, whether to complete the transfer of the Securitization Property Records and related documents, or otherwise.
The predecessor Servicer shall cooperate with the successor Servicer, the Issuer and the Indenture Trustee in effecting the termination of the responsibilities and rights of the predecessor
Servicer under this Servicing Agreement, including the transfer to the successor Servicer for administration by it of all Securitization Property Records and all cash amounts that shall at
the time be held by the predecessor Servicer for remittance,or shall thereafter be received by it with respect to the Securitization Property or the Securitization Charges. As soonas
practicable after receipt by the Servicer of such Termination Notice, the Servicer shall deliver the Securitization Property Records to the successor Servicer. In case a successor Servicer
is appointed as a result of a Servicer Default, all reasonable costs and expenses (including reasonable attorneys’ feesand expenses) incurred in connection with transferring the
Securitization Property Records to the successor Servicerand amending this Servicing Agreement and the Intercreditor Agreement to reflect such succession as Servicer pursuantto this
Section 7.01shall be paid by the predecessor Servicer upon presentationof reasonable documentation of such costs and expenses. Termination of Consumers
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Energy as Servicer shall not terminate Consumers Energy’s rights or obligations under the Sale Agreement (except rights thereunder deriving from its rights as the Servicer hereunder).
 

SECTION 7.02.   Appointment of Successor.
 
(a)          Upon the Servicer’s receipt of a TerminationNotice pursuant to Section 7.01or the Servicer’s resignation or removal in accordance withthe terms of this

Servicing Agreement, the predecessor Servicer shall continue to perform its functions as Servicer under this Servicing Agreement and shall be entitled to receive the requisite portion of
the Servicing Fee, until a successor Servicer shall have assumed in writing the obligations of the Servicer hereunder asdescribed below. In the event of the Servicer’s removal or
resignation hereunder, the Indenture Trustee may, at the written direction and with the consent of the Holders of a majority of the Outstanding Amount of the Securitization Bonds shall,
but subject to the provisions of the Intercreditor Agreement, appoint a successor Servicer with the Issuer’s prior written consent thereto (which consent shall not be unreasonably
withheld), and the successor Servicer shall accept its appointment by a written assumption in form reasonably acceptable to the Issuer and the Indenture Trustee and provide prompt
written notice of such assumption to the Issuer and the Rating Agencies. If, within 30 days after the delivery of the Termination Notice, a new Servicer shall not have been appointed,the
Indenture Trustee may petition the Commission or a court of competent jurisdiction to appoint a successor Servicer under this Servicing Agreement. A Person shall qualify as a
successor Servicer only if (i) such Person is permitted under Commission Regulations to perform the duties of the Servicer, (ii) the Rating Agency Condition shall have been satisfied,
(iii) such Person enters into a servicing agreement with the Issuer having substantially the same provisions as this Servicing Agreement and (iv) such Person agrees to perform the
obligations of the Servicer under the Intercreditor Agreement. In no event shall the Indenture Trustee be liable for itsappointment of a successor Servicer. The Indenture Trustee’s
expenses incurred under this Section 7.02(a) shall be at the sole expense of the Issuer and payable from the Collection Account as provided in Section 8.02of the Indenture.

 
(b)          Upon appointment, the successor Servicer shall be the successor in all respects to the predecessor Servicer and shall be subject to all the responsibilities,

duties and liabilities arising thereafter placed on the predecessor Servicer and shall be entitled to the Servicing Feeand all the rights granted to the predecessor Servicer by theterms and
provisions of this Servicing Agreement.

 
SECTION 7.03.   Waiver of Past Defaults. The Holders evidencing a majority of the Outstanding Amount of the Securitization Bonds may, on behalf of all Holders,

direct the Indenture Trustee to waive in writing any defaultby the Servicer in the performance of its obligations hereunder and its consequences, except a default in making any required
deposits to the Collection Account in accordance with this Servicing Agreement. Upon any such waiver of a past default, such default shall cease to exist, and any Servicer Default
arising therefrom shall be deemed to have been remedied for every purpose of this Servicing Agreement. No such waiver shall extend to any subsequent or other default or impair any
right consequent thereto. Promptly after the execution of any such waiver, the Servicer shall furnish copies of such waiver to each of the Rating Agencies.

 
22



Page 217

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
SECTION 7.04.   Notice of Servicer Default. The Servicer shall deliver to the Issuer, the Indenture Trustee and the Rating Agencies, promptly after having obtained

knowledge thereof, but in no event later than five Business Days thereafter, written notice of any event that, with the giving of notice or lapse of time, or both, would become a Servicer
Default under Section 7.01.

 
SECTION 7.05.   Cooperation with Successor. The Servicer covenants and agrees with the Issuer that it will, on an ongoing basis, cooperate with the successor

Servicer and provide whatever information is, and take whatever actions are, reasonably necessary to assist the successor Servicer in performing its obligations hereunder.
 

ARTICLE VIII
MISCELLANEOUS PROVISIONS

 
SECTION 8.01.   Amendment.
 
(a)          This Servicing Agreement may be amended in writing by the Servicer and the Issuer with the prior written consent of the Indenture Trustee and the

satisfaction of the Rating Agency Condition; provided, that any such amendment may not adversely affect the interest of any Holder in any material respect without the consent of the
Holders of a majority of the Outstanding Amount. Promptly after the execution of any such amendment or consent, the Issuer shall furnish copies of such amendment or consent to each
of the Rating Agencies.

 
(b)          Prior to the execution of any amendment to this Servicing Agreement, the Issuer and the Indenture Trusteeshall be entitled to receive and conclusively rely

upon an Opinion of Counsel of external counsel stating that such amendment is authorized and permitted by this ServicingAgreement and all conditions precedent, if any, provided for
in this Servicing Agreement relating to such amendment havebeen satisfied and upon the Opinion of Counsel from externalcounsel referred to in Section 3.01(c)(i). The Issuer and the
Indenture Trustee may, but shall not be obligated to, enter into any such amendment that affects their own rights, duties, indemnities or immunities under this Servicing Agreementor
otherwise.

 
SECTION 8.02.   Maintenance of Accounts and Records.
 
(a)          The Servicer shall maintain accounts and records as to the Securitization Property accurately and in accordance with its standard accounting procedures and

in sufficient detail to permit reconciliation between Securitization Charge Payments received by the Servicer and Securitization Charge Collections from time to time depositedin the
Collection Account.

 
(b)          The Servicer shall permit the Indenture Trustee and its agents at any time during normal business hours, upon reasonable notice to the Servicer and to the

extent it does not unreasonably interfere with the Servicer’s normal operations, to inspect, audit and make copies of and abstracts from the Servicer’s records regarding the Securitization
Property and the Securitization Charges. Nothing in this Section 8.02(b) shall affect the obligation of the Servicer to observe any applicable law (including any Commission Regulation)
prohibiting disclosure of information regarding Customers, and the failure of the Servicer to provide access to such information as a result of such obligation shall not constitute a breach
of this Section 8.02(b).
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SECTION 8.03.          Notices. Any notice, report or other communication given hereundershall be in writing and shall be effective (i) upon receipt when sent through the

mails, registered or certified mail, return receipt requested, postage prepaid, with such receipt to be effective the date of delivery indicated on the return receipt, (ii) upon receipt when
sent by an overnight courier, (iii) on the date personally delivered to an authorized officer of the party to which sent or (iv) on the date transmitted by facsimile or other electronic
transmission with a confirmation of receipt in all cases, addressed as follows:

 
(a)                    in the case of the Servicer, to Consumers Energy Company, at One Energy Plaza, Jackson, Michigan 49201, Attention: Corporate Secretary, Telephone: (517)

788-2158, Facsimile: (517) 788-6911;
 
(b)                    in the case of the Issuer, to Consumers 2014 Securitization Funding LLC, at One Energy Plaza, Jackson, Michigan 49201, Attention: Manager, Telephone: (517)

788-1030, Facsimile: (517) 788-6911;
 
(c)                     in the case of the Indenture Trustee, to the Corporate Trust Office;
 
(d)                    in the case of Moody’s, to Moody’s Investors Service, Inc.,ABS/RMBS Monitoring Department, 25  Floor, 7 World Trade Center, 250 Greenwich Street, New York,

New York 10007, Email: servicerreports@moodys.com (all such notices to be delivered to Moody’s in writing by email); and
 
(e)                     in the case of S&P, to Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, Structured Credit Surveillance, 55 Water Street,

New York, New York 10041, Telephone: (212) 438-8991, Email:servicer_reports@standardandpoors.com (all such notices to be delivered to S&P in writing by email).
 

Each party hereto may, by notice given in accordance herewith to the other party or parties hereto, designate any furtheror different address to which subsequent notices,
reports and other communications shall be sent.

 
SECTION 8.04.          Assignment.Notwithstanding anything to the contrary contained herein, except as provided in Section 6.03and as provided in the provisions of this

Servicing Agreement concerning the resignation of the Servicer, this Servicing Agreement may not be assigned by the Servicer. Any assignment of this Servicing Agreement is subject
to satisfaction of any conditions set forth in the Intercreditor Agreement.

 
SECTION 8.05.          Limitations on Rights of Others. The provisions of this Servicing Agreement are solely for the benefit of the Servicer and the Issuer and, to the

extent provided herein or in the other Basic Documents, the Indenture Trustee and the Holders, and the other Persons expressly referred to herein, and such Persons shall have the right
to enforce the relevant provisions of this Servicing Agreement. Nothing in this Servicing Agreement, whether express or implied, shall be construed to give to any other Person any legal
or equitable right, remedy or claim in the Securitization Property or Securitization Bond Collateral or under or in respect of this Servicing Agreement or any covenants, conditions or
provisions contained herein. Notwithstanding anything tothe contrary contained herein, for the avoidance of doubt, any right, remedy or claim to which any Customer may be entitled
pursuant to the Financing Order and to
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this Servicing Agreement may be asserted or exercised only by the Commission (or by its counsel in the name of the Commission) for the benefit of such Customer.

 
SECTION 8.06.          Severability. Any provision of this Servicing Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be

ineffective to the extent of such prohibition or unenforceability without invalidating the remainder of such provision (if any) or the remaining provisions hereof (unless such a
construction shall be unreasonable), and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

 
SECTION 8.07.          Separate Counterparts. This Servicing Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed

and delivered shall be an original, but all such counterparts shall together constitute but one and the same instrument.
 
SECTION 8.08.          Governing Law. This Servicing Agreement shall be governed by and construedin accordance with the laws of the State of Michigan,

without reference to its conflict of law provisions, and theobligations, rights and remedies of the parties hereunder shall be determined in accordance with such laws.
 
SECTION 8.09.          Assignment to Indenture Trustee. The Servicer hereby acknowledges and consents to any mortgage, pledge, assignment and grant of a security

interest by the Issuer to the Indenture Trustee for the benefit of the Secured Parties pursuant to the Indenture of any or all of the Issuer’s rights hereunder. In no event shall the Indenture
Trustee have any liability for the representations, warranties, covenants, agreements or other obligations of the Issuer hereunder or in any of the certificates delivered pursuant hereto, as
to all of which any recourse shall be had solely to the assets of the Issuer subject to the availability of funds therefor under Section 8.02of the Indenture.

 
SECTION 8.10.          Nonpetition Covenants. Notwithstanding any prior termination of this Servicing Agreement or the Indenture, the Servicer shall not, prior to the date

that is one year and one day after the satisfaction and discharge of the Indenture, acquiesce, petition or otherwise invoke or cause the Issuer to invoke or join with any Person in
provoking the process of any Governmental Authority for thepurpose of commencing or sustaining an involuntary case against the Issuer under any U.S. federal or state bankruptcy,
insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Issuer for any substantial part of theproperty of the
Issuer or ordering the dissolution, winding up or liquidation of the affairs of the Issuer.

 
SECTION 8.11.          Limitation of Liability. It is expressly understood and agreed by the parties heretothat this Servicing Agreement is executed and delivered by the

Indenture Trustee, not individually or personally but solely as Indenture Trustee in the exercise of the powers and authority conferred and vested in it, and that the Indenture Trustee, in
acting hereunder, is entitled to all rights, benefits, protections, immunities and indemnities accorded to it under the Indenture.
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SECTION 8.12.          Rule 17g-5 Compliance. The Servicer agrees that any notice, report, request for satisfaction of the Rating Agency Condition, document or other

information provided by the Servicer to any Rating Agency under this Servicing Agreement or any other Basic Document to which it is a party for the purpose of determining the initial
credit rating of the Securitization Bonds or undertaking credit rating surveillance of the Securitization Bonds with any Rating Agency, or satisfy the Rating Agency Condition, shall be
substantially concurrently posted by the Servicer on the 17g-5 Website.

 
SECTION 8.13.          Indenture Trustee Actions. In acting hereunder, the Indenture Trustee shall have the rights, protections and immunities granted to it under the

Indenture.
 

{SIGNATURE PAGE FOLLOWS}
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IN WITNESS WHEREOF, the parties hereto have caused this Servicing Agreement to be duly executed by their respective officers as of the day and year first above

written.
 

  

CONSUMERS 2014 SECURITIZATION FUNDING LLC,
  

as Issuer
   
   
  

By:
 

   

Name: Venkat Dhenuvakonda Rao
   

Title: President, Chief Executive Officer, Chief Financial Officer and Treasurer
   
  

CONSUMERS ENERGY COMPANY,
  

as Servicer
   
   
  

By:
 

   

Name: Venkat Dhenuvakonda Rao
   

Title: Vice President and Treasurer
   
ACKNOWLEDGED AND ACCEPTED:

  

   
THE BANK OF NEW YORK MELLON,

  

as Indenture Trustee
  

   
   
By:

   

 

Name: Esther Antoine
  

 

Title: Vice President
  

 
Signature Page to

Securitization Property Servicing Agreement
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EXHIBIT A

 
SERVICING PROCEDURES

 
The Servicer agrees to comply with the following servicing procedures:
 

SECTION 1. CAPITALIZED TERMS .
 
Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such terms in the Securitization Property Servicing Agreement dated as of July 22,

2014 (the “Servicing Agreement”) by and between Consumers Energy Company, as servicer, andConsumers 2014 Securitization Funding LLC.
 
SECTION 2. SERVICING PROCEDURES.
 
The following procedures will be used by the Servicer under the Servicing Agreement for calculating the Daily Remittance:
 
(a)                                File Creation. Each Servicer Business Day, a file is created from the billing systems containing the billing data (i.e. Securitization Rate Class, total charges billed, total

Securitization Charges billed and total kilowatt-hours delivered), and a file is created with collection data (i.e. total collections by Securitization Rate Class).
 
(b)                                Billing Data. For an entire Billing Period, the total Billed Securitization Charges for each Securitization Rate Class are dividedby the total charges billed by the

Servicer (and Consumers Energy) for each Securitization Rate Class, creating the “Securitization Ratio” for each such Securitization Rate Class.
 
(c)                                 Collection Data. Each Servicer Business Day, after giving effect to collections (including Securitization Charge Collections) on such Servicer Business Day, the total

collections for each Securitization Rate Class are multiplied by the prior Billing Period’s Securitization Ratio forsuch Securitization Rate Class. The aggregate of such products for all
Securitization Rate Classes constitutes the Daily Remittance for such Servicer Business Day.

 
(d)                                Monthly Summary. At the end of each Billing Period, the total of the Daily Remittances for such Billing Period are summarized and reportedto the Indenture Trustee.
 
(e)                                 Reconciliations. Reconciliations will be prepared within one month after the bank statement cutoff date. Explanations for reconcilingitems shall be included in the

monthly summary and resolved during the State of Michigan escheatment period.
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EXHIBIT B

 
FORM OF MONTHLY SERVICER’S CERTIFICATE

 
See Attached.
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MONTHLY SERVICER’S CERTIFICATE

 
Consumers 2014 Securitization Funding LLC

$378,000,000 Securitization Bonds, Series 2014A
 

Pursuant to Section 3.01(b) of the Securitization Property Servicing Agreement dated as of July 22, 2014 by and between Consumers Energy Company, as Servicer, and
Consumers 2014 Securitization Funding LLC, as Issuer (the “Servicing Agreement”), the Servicer does hereby certify as follows:

 
Capitalized terms used but not defined in this Monthly Servicer’s Certificate have their respective meanings as set forth in the Servicing Agreement. References herein to

certain sections and subsections are references to the respective sections or subsections of the Servicing Agreement.
 

Current BILLING MONTH: {                    }
 

Current BILLING MONTH: {    /    /20    } - {    /    /20    } COLLECTION CURVE {        }%
 
Standard Billing for prior BILLING MONTH
 
Residential Total Billed ${                    }

 

Residential SECURITIZATION CHARGE (“SC”) Billed ${                    } {   .        }%
   
Primary Total Billed ${                    }

 

Primary SC Billed ${                    } {   .        }%
   
Secondary Total Billed ${                    }

 

Secondary SC Billed ${                    } {   .        }%
   
Other Total Billed ${                    }

 

Other SC Billed ${                    } {   .        }%
   
YTD Net Write-offs as a % of Billed Revenue

  

Non-Residential Class Customer Write-offs {   .        }%
 

Residential Class Customer Write-offs {   .        }%
 

Total Write-offs {   .        }%
 

 
Aggregate SC Collections
 
Total SC Remitted for BILLING MONTH

  

Residential SC Collected ${                    }
 

Primary SC Collected ${                    }
 

Secondary SC Collected ${                    }
 

Other SC Collected ${                    }
 

Sub-Total of SC Collected ${                    }
 

   
Total SC Collected and Remitted ${                    }

 

   
Aggregate SC Remittances for {                    20    } BILLING MONTH ${                    }

 

Aggregate SC Remittances for {                    20    } BILLING MONTH ${                    }
 

Aggregate SC Remittances for {                    20    } BILLING MONTH ${                    }
 

   
Total Current SC Remittances ${                    }

 

 



Page 225

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
Current BILLING MONTH: {    /    /20    } - {    /    /20    } COLLECTION CURVE {        }%
 

Calculated SC Collected Amount
 

Residential
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Residential
 

$ {                    }
 

 
Primary
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Primary
 

$ {                    }
 

 
Secondary
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Secondary
 

$ {                    }
 

 
Other
 
Rate Code

 

Description
 

Amount Collected
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

{          }
 

{                    }
 

$ {                    }
 

  

Total Other
 

$ {                    }
 

     
Total SC Collected

 

$ {                    }
 

 
Executed as of this {        } day of {                    } 20{    }.
 
 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
  
 

By:
 

  

Name:
  

Title:
 

CC:                         Consumers 2014 Securitization Funding LLC
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EXHIBIT C

 
FORM OF SEMI-ANNUAL SERVICER’S CERTIFICATE

 
See attached.
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SEMI-ANNUAL SERVICER’S CERTIFICATE

 
Pursuant to Section 4.01(c)(ii) of the Securitization Property Servicing Agreement, dated as of July 22, 2014 (the “Servicing Agreement”), by and between CONSUMERS

ENERGY COMPANY, as servicer (the “Servicer”), and CONSUMERS 2014 SECURITIZATION FUNDING LLC, the Servicer does hereby certify, for the {                    },20{    }
Payment Date (the “Current Payment Date”), as follows:

 
Capitalized terms used but not defined herein have their respective meanings as set forth in the Servicing Agreement. References herein to certain sections and subsections are

references to the respective sections of the Servicing Agreement or the Indenture, as the context indicates.
 
Collection Periods:{                    } to {                    }
 
Payment Date:{                    }, 20{    }
 

1.                                     Collections Allocable and Aggregate Amounts Available forthe Current Payment Date:
 

 

i. Remittances for the {                    } CollectionPeriod ${                    }
 

 

ii. Remittances for the {                    } Collection Period ${                    }
 

 

iii. Remittances for the {                    } Collection Period ${                    }
 

 

iv. Remittances for the {                    } Collection Period ${                    }
 

 

v. Remittances for the {                    } CollectionPeriod ${                    }
 

 

vi. Remittances for the {                    } Collection Period ${                    }
 

 

vii. Investment Earnings on Capital Subaccount ${                    }
 

 

viii. Investment Earnings on Excess Funds Subaccount ${                    }
 

 

ix. Investment Earnings on General Subaccount ${                    }
 

 

x. General Subaccount Balance (sum of i through ix above) ${                    }
 

 

xi. Excess Funds Subaccount Balance as of prior Payment Date ${                    }
 

 

xii. Capital Subaccount Balance as of prior Payment Date ${                    }
 

 

xiii. Collection Account Balance (sum of xi through xii above) ${                    }
 

 
2.                                     Outstanding Amounts of as of prior Payment Date:
 

 

i. Tranche {    } Outstanding Amount ${                    }
 

 

ii. Tranche {    } Outstanding Amount ${                    }
 

 

iii. Tranche {    } Outstanding Amount ${                    }
 

 

iv. Aggregate Outstanding Amount of all Tranches ${                    }
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3.                                     Required Funding/Payments as of Current Payment Date:
 

 

Principal
 

Principal Due
 

i. Tranche {    }
 

$ {                    }
 

ii. Tranche {    }
 

$ {                    }
 

iii. Tranche {    }
 

$ {                    }
 

iv. All Tranches
 

$ {                    }
 

 

  

Interest
       

          
Tranche

 

Interest Rate
 

Days in Interest Period(1)
 

Principal Balance
 

Interest Due
 

v. Tranche {    }
 

{    }% {          }
 

$ {                    }
 

$ {                }
 

vi. Tranche {    }
 

{    }% {          }
 

$ {                    }
 

$ {                }
 

vii. Tranche {    }
 

{    }% {          }
 

$ {                    }
 

$ {                }
 

          
viii.

 

All Tranches
     

$ {                }
 

 
      

Required Level
 

Funding Required
 

ix. Capital Subaccount
     

$ {                    }
 

$ {                    }
 

 
4.                                     Allocation of Remittances as of Current Payment Date Pursuant to 8.02(e) of Indenture:
 

i. Trustee Fees and Expenses; Indemnity Amounts(2)
 

${                    }
 

ii. Servicing Fee
 

${                    }
 

iii. Administration Fee
 

${                    }
 

iv. Operating Expenses
 

${                    }
 

 
Tranche

 

Aggregate
 

Per $1,000 of Original Principal Amount
 

v. Semi-Annual Interest (including any past-due for prior periods)
     

$ {                    }
 

1. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

2. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

3. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

  

$ {                    }
     

vi. Principal Due and Payable as a Result of an Event of Default or on Final Maturity Date
     

$ {                    }
 

1. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

2. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

3. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

  

$ {                    }
     

vii. Semi-Annual Principal
     

$ {                    }
 

1. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

2. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

3. Tranche {    } Interest Payment
 

$ {                    }
 

$ {                    }
   

  

$ {                    }
     

viii. Other unpaid Operating Expenses
     

$ {                    }
 

ix. Funding of Capital Subaccount (to required level)
     

$ {                    }
 

 

(1) On 30/360 day basis for initial payment date; otherwiseuse one-half of annual rate.
(2) Subject to ${       } annual cap.
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x. Capital Subaccount Investment Earnings to Consumers Energy

     

$ {                    }
 

xi. Deposit to Excess Funds Subaccount
     

$ {                    }
 

xii. Released to Issuer upon Retirement of all Securitization Bonds
     

$ {                    }
 

xiii. Aggregate Remittances as of Current Payment Date
     

$ {                    }
 

 
5.                                     Outstanding Amount and Collection Account Balance as of Current Payment Date (after giving effect to payments to be madeon such Payment Date):
 

      

 

i. Tranche {    } ${                    }
 

 

ii. Tranche {    } ${                    }
 

 

iii. Tranche {    } ${                    }
 

 

iv. Aggregate Outstanding Amount of all Tranches ${                    }
 

 

v. Excess Funds Subaccount Balance ${                    }
 

 

vi. Capital Subaccount Balance ${                    }
 

 

vii. Aggregate Collection Account Balance ${                    }
 

 
6.                                     Subaccount Withdrawals as of Current Payment Date (if applicable, pursuant to Section 8.02(e) of Indenture:
 

 

i. Excess Funds Subaccount ${                    }
 

 

ii. Capital Subaccount ${                    }
 

 

iii. Total Withdrawals ${                    }
 

 
7.                                     Shortfalls in Interest and Principal Payments as of CurrentPayment Date:
 

 

i. Semi-annual Interest
  

  

Tranche {    } Interest Payment ${                    }
 

  

Tranche {    } Interest Payment ${                    }
 

  

Tranche {    } Interest Payment ${                    }
 

  

Total ${                    }
 

 

ii. Semi-annual Principal
  

  

Tranche {    } Principal Payment ${                    }
 

  

Tranche {    } Principal Payment ${                    }
 

  

Tranche {    } Principal Payment ${                    }
 

  

Total ${                    }
 

 
8.                                     Shortfalls in Payment of Capital Subaccount Investment Earnings as of Current Payment Date:
 

 

i. Capital Subaccount Investment Earnings ${                    }
 

 
9.                                     Shortfalls in Required Subaccount Levels as of Current Payment Date:
 

 

i. Capital Subaccount ${                    }
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In WITNESS WHEREOF, the undersigned has duly executed and delivered this Semi-Annual Servicer’s Certificate this {        } day of {                    }, 20{    }.
 

 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
   
 

By:
 

  

Name:
  

Title:
 
4
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EXHIBIT D

 
FORM OF SERVICER CERTIFICATE

 
See attached.
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SERVICER CERTIFICATE

 
The undersigned hereby certifies that the undersigned is the duly elected and acting {                    } of CONSUMERS ENERGY COMPANY, as servicer (the

“Servicer”) under the Securitization Property Servicing Agreement dated as of July 22, 2014 (the “Servicing Agreement”) by and between the Servicer and CONSUMERS 2014
SECURITIZATION FUNDING LLC, and further certifies that:

 
1.                                     The undersigned is responsible for assessing the Servicer’s compliance with the servicing criteria set forth in Item 1122(d) of Regulation AB (the “Servicing Criteria”)

.
 
2.                                     With respect to each of the Servicing Criteria, the undersigned has made the following assessment of the Servicing Criteria in accordance with Item 1122(d) of

Regulation AB, with such discussion regarding the performance of such Servicing Criteria during the fiscal year covered by the Sponsor’s annual report on Form 10-K:
 
Regulation AB
Reference

 

Servicing Criteria
 

Assessment
General Servicing Considerations

1122(d)(1)(i)

 

Policies and procedures are instituted to monitor any performance or other
triggers and events of default in accordance with the transaction agreements.

 

Applicable; assessment below.

1122(d)(1)(ii)

 

If any material servicing activities are outsourced to third parties, policies
and procedures are instituted to monitor the third party’s performance and
compliance with such servicing activities.

 

Not applicable; no servicing activities were
outsourced.

1122(d)(1)(iii)

 

Any requirements in the transaction agreements to maintaina back-up
servicer for pool assets are maintained.

 

Not applicable; transaction agreements do
not provide for a back-up servicer.

1122(d)(1)(iv)

 

A fidelity bond and errors and omissions policy is in effect on the party
participating in the servicing function throughout the reporting period in the
amount of coverage required by and otherwise in accordance with the terms
of the transaction agreements.

 

Not applicable; transaction agreements do
not require a fidelity bond or errors and
omissions policy.

Cash Collection and Administration
1122(d)(2)(i)

 

Payments on pool assets are deposited into the appropriate custodial bank
accounts and related bank clearing accounts no more than twobusiness days
following receipt, or such other number of days specified inthe transaction
agreements.

 

Applicable.

1122(d)(2)(ii)

 

Disbursements made via wire transfer on behalf of an obligoror to an
investor are made only by authorized personnel.

 

Applicable.
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
1122(d)(2)(iii)

 

Advances of funds or guarantees regarding collections, cash flows or
distributions, and any interest or other fees charged for such advances, are
made, reviewed and approved as specified in the transactionagreements.

 

Applicable; no advances by the Servicer are
permitted under the transaction agreements,
except for payments of certain indemnities.

1122(d)(2)(iv)

 

The related accounts for the transaction, such as cash reserve accounts or
accounts established as a form of overcollateralization, are separately
maintained (e.g., with respect to commingling of cash) as set forth in the
transaction agreements.

 

Applicable, but no current assessment is
required since the related accounts are
maintained by the Indenture Trustee.

1122(d)(2)(v)

 

Each custodial account is maintained at a federally insureddepository
institution as set forth in the transaction agreements. Forpurposes of this
criterion, “federally insured depository institution” with respect to a foreign
financial institution means a foreign financial institution that meets the
requirements of Rule 13k-1(b)(1) under the Exchange Act.

 

Applicable, but no current assessment
required; all “custodial accounts” are
maintained by the Indenture Trustee.

1122(d)(2)(vi)

 

Unissued checks are safeguarded so as to prevent unauthorized access.

 

Not applicable; all payments made by wire
transfer.

1122(d)(2)(vii)

 

Reconciliations are prepared on a monthly basis for all asset-backed
securities related bank accounts, including custodial accounts and related
bank clearing accounts. These reconciliations are: (A) mathematically
accurate; (B) prepared within 30 calendar days after the bank statement
cutoff date, or such other number of days specified in the transaction
agreements; (C) reviewed and approved by someone other than the person
who prepared the reconciliation; and (D) contain explanations for reconciling
items. These reconciling items are resolved within 90 calendar days of their
original identification, or such other number of days specified in the
transaction agreements.

 

Applicable; assessment below.
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
Investor Remittances and Reporting

1122(d)(3)(i)

 

Reports to investors, including those to be filed with the SEC, are maintained
in accordance with the transaction agreements and applicable SEC
requirements. Specifically, such reports: (A) are prepared in accordance with
timeframes and other terms set forth in the transaction agreements; (B)
 provide information calculated in accordance with the terms specified in the
transaction agreements; (C) are filed with the SEC as required by its
rules and regulations; and (D) agree with investors’ or the trustee’s records
as to the total unpaid principal balance and number of pool assets serviced
by the servicer.

 

Applicable; assessment below.

1122(d)(3)(ii)

 

Amounts due to investors are allocated and remitted in accordance with
timeframes, distribution priority and other terms set forth in the transaction
agreements.

 

Not applicable; investor records maintained
by the Indenture Trustee.

1122(d)(3)(iii)

 

Disbursements made to an investor are posted within two business days to
the servicer’s investor records, or such other number of days specified in the
transaction agreements.

 

Applicable.

1122(d)(3)(iv)

 

Amounts remitted to investors per the investor reports agree with cancelled
checks, or other form of payment, or custodial bank statements.

 

Applicable; assessment below.

Pool Asset Administration
1122(d)(4)(i)

 

Collateral or security on pool assets is maintained as required by the
transaction agreements or related pool asset documents.

 

Applicable; assessment below.

1122(d)(4)(ii)

 

Pool assets and related documents are safeguarded as required by the
transaction agreements.

 

Applicable; assessment below.

1122(d)(4)(iii)

 

Any additions, removals or substitutions to the asset pool are made,
reviewed and approved in accordance with any conditions or requirements in
the transaction agreements.

 

Not applicable; no removals or substitutions
of Securitization Property are contemplated
or allowed under the transaction documents.

1122(d)(4)(iv)

 

Payments on pool assets, including any payoffs, made in accordance with the
related pool asset documents are posted to the servicer’s obligor records
maintained no more than two business days after receipt, or such other
number of days specified in the transaction agreements, andallocated to
principal, interest or other items (e.g., escrow) in accordance with the related
pool asset agreements.

 

Applicable; assessment below.

 
3
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Regulation AB
Reference

 

Servicing Criteria
 

Assessment
1122(d)(4)(v)

 

The servicer’s records regarding the pool assets agree withthe servicer’s
records with respect to an obligor’s unpaid principal balance.

 

Not applicable; because underlying
obligation (Securitization Charge) is not an
interest-bearing instrument.

1122(d)(4)(vi)

 

Changes with respect to the terms or status of an obligor’s pool assets (e.g.,
loan modifications or re-agings) are made, reviewed and approved by
authorized personnel in accordance with the transaction agreements and
related pool asset documents.

 

Applicable; assessment below.

1122(d)(4)(vii)

 

Loss mitigation or recovery actions (e.g., forbearance plans, modifications
and deeds in lieu of foreclosure, foreclosures and repossessions, as
applicable) are initiated, conducted and concluded in accordance with the
timeframes or other requirements established by the transaction agreements.

 

Applicable; limited assessment below.
Servicer actions governed by Commission
regulations.

1122(d)(4)(viii)

 

Records documenting collection efforts are maintained during the period a
pool asset is delinquent in accordance with the transactionagreements. Such
records are maintained on at least a monthly basis, or such other period
specified in the transaction agreements, and describe the entity’s activities in
monitoring delinquent pool assets, including, for example, phone calls, letters
and payment rescheduling plans in cases where delinquency is deemed
temporary (e.g., illness or unemployment).

 

Applicable, but does not require assessment
since no explicit documentation requirement
with respect to delinquent accounts are
imposed under the transaction agreements
due to availability of “true-up” mechanism.

1122(d)(4)(ix)

 

Adjustments to interest rates or rates of return for pool assets with variable
rates are computed based on the related pool asset documents.

 

Not applicable; Securitization Charges are
not interest-bearing instruments.

1122(d)(4)(x)

 

Regarding any funds held in trust for an obligor (such as escrow accounts):
(A) such funds are analyzed, in accordance with the obligor’s pool asset
documents, on at least an annual basis, or such other period specified in the
transaction agreements; (B) interest on such funds is paid, or credited, to
obligors in accordance with applicable pool asset documents and state laws;
and (C) such funds are returned to the obligor within 30 calendar days of full
repayment of the related pool assets, or such other number ofdays specified
in the transaction agreements.

 

Not applicable.

 
4



Page 236

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
Regulation AB
Reference

 

Servicing Criteria
 

Assessment
1122(d)(4)(xi)

 

Payments made on behalf of an obligor (such as tax or insurance payments)
are made on or before the related penalty or expiration dates, as indicated on
the appropriate bills or notices for such payments, provided that such support
has been received by the servicer at least 30 calendar days prior to these
dates, or such other number of days specified in the transaction agreements.

 

Not applicable; Servicer does not make
payments on behalf of obligors.

1122(d)(4)(xii)

 

Any late payment penalties in connection with any payment tobe made on
behalf of an obligor are paid from the servicer’s funds and not charged to the
obligor, unless the late payment was due to the obligor’s error or omission.

 

Not applicable; Servicer cannot make
advances of its own funds on behalf of
customers under the transaction agreements.

1122(d)(4)(xiii)

 

Disbursements made on behalf of an obligor are posted withintwo business
days to the obligor’s records maintained by the servicer, orsuch other
number of days specified in the transaction agreements.

 

Not applicable; Servicer cannot make
advances of its own funds on behalf of
customers to pay principal or interest on the
bonds.

1122(d)(4)(xiv)

 

Delinquencies, charge-offs and uncollectible accounts are recognized and
recorded in accordance with the transaction agreements.

 

Applicable; assessment below.

1122(d)(4)(xv)

 

Any external enhancement or other support, identified in Item 1114(a)(1)
 through (3) or Item 1115 of Regulation AB, is maintained asset forth in the
transaction agreements.

 

Not applicable; no external enhancement is
required under the transaction agreements.

 
3.                                     To the best of the undersigned’s knowledge, based on such review, the Servicer is in compliance in all material respects with the applicable servicing criteria set forth

above as of and for the period ended the end of the fiscal year covered by the Sponsor’s annual report on Form 10-K. {If not true, include description of any material instance of
noncompliance.}

 
4.                                     {PricewaterhouseCoopers LLP, an independent registered public accounting firm, has issued an attestation report on the Servicer’s assessment of compliance with the

applicable servicing criteria as of and for the period endedthe end of the fiscal year covered by the Sponsor’s annual report on Form 10-K.
 
5.}                                Capitalized terms used but not defined herein have their respective meanings as set forth in the Servicing Agreement.
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Executed as of this {        } day of {                    }, 20{    }.
 

 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
  
 

By:
 

  

Name:
  

Title:
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EXHIBIT E

 
FORM OF CERTIFICATE OF COMPLIANCE

 
See attached.

 
E-1
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CERTIFICATE OF COMPLIANCE

 
The undersigned hereby certifies that the undersigned is the duly elected and acting {                    } of CONSUMERS ENERGY COMPANY, as servicer (the

“Servicer”) under the Securitization Property Servicing Agreement dated as of July 22, 2014 (the “Servicing Agreement”) by and between the Servicer and CONSUMERS 2014
SECURITIZATION FUNDING LLC, and further certifies that:

 
1.            A review of the activities of the Servicer and of its performance under the Servicing Agreement during the twelve months ended {                    }, 20{    } has

been made under the supervision of the undersigned pursuantto Section 3.03of the Servicing Agreement.
 
2.            To the undersigned’s knowledge, based on such review, the Servicer has fulfilled all of its obligationsin all material respects under the Servicing Agreement

throughout the twelve months ended {                    }, 20{    }, except as set forth on Exhibit Ahereto.
 
Executed as of this {        } day of {                    }, 20{    }.

 
 

CONSUMERS ENERGY COMPANY,
 

as Servicer
  
  
 

By:
 

  

Name:
  

Title:
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EXHIBIT A

TO
CERTIFICATE OF COMPLIANCE

 
LIST OF SERVICER DEFAULTS

 
The following Servicer Defaults, or events that with the giving of notice, the lapse of time, or both, would become Servicer Defaults, known to the undersigned occurred during

the twelve months ended {                    }, 20{    }:
 

Nature of Default
 

Status
 

{                    }
 

{                    }
 

 



Page 241

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
EXHIBIT F

 
EXPECTED AMORTIZATION SCHEDULE

 
See Attached.
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EXPECTED AMORTIZATION SCHEDULE

 
Outstanding Principal Balance Per Tranche

 

Semi-Annual Payment Date
 

Tranche A-1
Balance

 

Tranche A-2
Balance

 

Tranche A-3
Balance

 

Closing Date
 

$ 124,500,000.00
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/15
 

$ 111,459,019.74
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/15
 

$ 98,993,029.25
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/16
 

$ 86,805,748.60
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/16
 

$ 74,376,732.93
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/17
 

$ 61,823,849.44
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/17
 

$ 48,965,946.28
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/18
 

$ 36,505,831.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/18
 

$ 23,697,663.02
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/19
 

$ 10,850,402.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/19
 

—
 

$ 136,784,621.67
 

$ 114,500,000.00
 

05/01/20
 

—
 

$ 123,832,978.20
 

$ 114,500,000.00
 

11/01/20
 

—
 

$ 110,544,516.62
 

$ 114,500,000.00
 

05/01/21
 

—
 

$ 97,129,942.59
 

$ 114,500,000.00
 

11/01/21
 

—
 

$ 83,296,263.74
 

$ 114,500,000.00
 

05/01/22
 

—
 

$ 69,627,888.41
 

$ 114,500,000.00
 

11/01/22
 

—
 

$ 55,511,769.55
 

$ 114,500,000.00
 

05/01/23
 

—
 

$ 41,307,040.44
 

$ 114,500,000.00
 

11/01/23
 

—
 

$ 26,734,292.38
 

$ 114,500,000.00
 

05/01/24
 

—
 

$ 12,140,566.27
 

$ 114,500,000.00
 

11/01/24
 

—
 

—
 

$ 111,687,407.75
 

05/01/25
 

—
 

—
 

$ 96,596,587.62
 

11/01/25
 

—
 

—
 

$ 81,003,751.37
 

05/01/26
 

—
 

—
 

$ 65,515,731.30
 

11/01/26
 

—
 

—
 

$ 49,502,297.99
 

05/01/27
 

—
 

—
 

$ 33,330,923.03
 

11/01/27
 

—
 

—
 

$ 16,714,614.06
 

05/01/28
 

—
 

—
 

—
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APPENDIX A

 
DEFINITIONS AND RULES OF CONSTRUCTION

 
A.           Defined Terms. The following terms have the following meanings:
 

“17g-5 Website” is defined in Section 10.18(a) of the Indenture.
 
“Account Records” is defined in Section 1(a)(i) of the Administration Agreement.
 
“Act ” is defined in Section 10.03(a) of the Indenture.
 
“Additional Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(iii) of the Servicing Agreement.
 
“Administration Agreement” means the Administration Agreement, dated as of the Closing Date, by and between Consumers Energy and the Issuer.
 
“Administration Fee” is defined in Section 2of the Administration Agreement.
 
“Administrator” means Consumers Energy, as Administrator under the Administration Agreement, or any successor Administrator to the extent permitted under the

Administration Agreement.
 
“Affiliate ” means, with respect to any specified Person, any other Person controlling or controlled by or under common control withsuch specified Person. For the

purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such specified Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling”and “controlled” have meanings correlative to the foregoing.

 
“Affiliate Wheeling” means a Person’s use of direct access service where an electric utility delivers electricity generated at a Person’s industrial site to that Person or

that Person’s affiliate at a location, or general aggregated locations, within the State of Michigan that was either oneof the following: (a) for at least 90 days during the period from
January 1, 1996 to October 1, 1999, supplied by Self-Service Power, but only to the extent of the capacity reserved or load served by Self-Service Power during the period; or (b) capable
of being supplied by a Person’s cogeneration capacity within the State of Michigan that has had since January 1, 1996 a rated capacity of 15 megawatts or less, was placed in service
before December 31, 1975 and has been in continuous servicesince that date. The term affiliate for purposes of this definition means a Person that directly, or indirectly through one or
more intermediaries, controls, is controlled by or is undercommon control with another specified entity, where control means, whether through an ownership, beneficial, contractual or
equitable interest, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person or the ownership of at least 7% of anentity
either directly or indirectly.
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“Amendatory Schedule” means a revision to service riders or any other notice filing filed with the Commission in respect of the SecuritizationRate Schedule pursuant

to a True-Up Adjustment.
 
“Annual Accountant’s Report” is defined in Section 3.04(a) of the Servicing Agreement.
 
“Annual True-Up Adjustment” means each adjustment to the Securitization Charges made in accordance with Section 4.01(b)(i) of the Servicing Agreement.
 
“Annual True-Up Adjustment Date” means the first billing cycle of August of each year, commencing in August, 2015.
 
“Authorized Denomination” means, with respect to any Securitization Bond, the authorized denomination therefor specified in the Series Supplement, which shall be

at least $100,000 and, except as otherwise provided in the Series Supplement, integral multiples of $1,000 in excess thereof.
 
“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. §§ 101 et seq.).
 
“Basic Documents” means the Indenture, the Administration Agreement, the Sale Agreement, the Bill of Sale, the Certificate of Formation, the LLC Agreement, the

Servicing Agreement, the Series Supplement, the Intercreditor Agreement, the Letter of Representations, the Underwriting Agreement and all other documents and certificates delivered
in connection therewith.

 
“Bill of Sale” means a bill of sale substantially in the form of Exhibit Ato the Sale Agreement delivered pursuant to Section 2.02(a) of the Sale Agreement.
 
“Billed Securitization Charges” means the amounts of Securitization Charges billed by the Servicer.
 
“Billing Period” means the period created by dividing the calendar year into12 consecutive periods of approximately 21 Servicer Business Days.
 
“Bills ” means each of the regular monthly bills, summary bills, opening bills and closing bills issued to Customers by Consumers Energy in its capacity as Servicer.
 
“Bond Interest Rate” means, with respect to any Tranche of Securitization Bonds, the rate at which interest accrues on the Securitization Bonds of such Tranche, as

specified in the Series Supplement.
 
“Book-Entry Form” means, with respect to any Securitization Bond, that such Securitization Bond is not certificated and the ownership and transfers thereof shall be

made through book entries by a Clearing Agency as described in Section 2.11of the Indenture and the Series Supplement pursuant to which such Securitization Bond was issued.
 

A-2



Page 245

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
“Book-Entry Securitization Bonds” means any Securitization Bonds issued in Book-Entry Form;provided, however, that, after the occurrence of a condition

whereupon book-entry registration and transfer are no longer permitted and Definitive Securitization Bonds are to be issued to the Holder of such Securitization Bonds, such
Securitization Bonds shall no longer be “Book-Entry Securitization Bonds”.

 
“Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York, New

York or Cincinnati, Ohio are, or DTC or the Corporate Trust Office is, authorized or obligated by law, regulation or executive order to be closed.
 
“Calculation Period” means, with respect to any True-Up Adjustment, the period comprised of the 12 consecutive Collection Periods beginning with the Collection

Period in which such True-Up Adjustment would go into effect; provided, that, in the case of any True-Up Adjustment that would go into effect after the date that is 12 months prior to
the last Scheduled Final Payment Date, the Calculation Period shall begin on the date the True-Up Adjustment would go into effect and end on the Payment Date following such True-
Up Adjustment date; provided, further, that, for the purpose of calculating the first Periodic Payment Requirement as of the Closing Date, “Calculation Period” means, initially, the
period commencing on the Closing Date and ending on the last day of the billing cycle of July, 2015.

 
“Capital Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Capital Subaccount Investment Earnings” shall mean, for any Payment Date with respect to any Calculation Period, the sum of (a) an amount equal to investment

earnings since the previous Payment Date (or, in the case of the first Payment Date, since the Closing Date) on the initialamount deposited by Consumers Energy in the Capital
Subaccount plus (b) any such amounts not paid on any prior Payment Date.

 
“Certificate of Compliance” means the certificate referred to in Section 3.03of the Servicing Agreement and substantially in the form of Exhibit E to the Servicing

Agreement.
 
“Certificate of Formation” means the Certificate of Formation filed with the Secretary of State of the State of Delaware on March 6, 2014 pursuant to which the Issuer

was formed.
 
“Claim” means a “claim” as defined in Section 101(5) of the Bankruptcy Code.
 
“Clearing Agency” means an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act.
 
“Clearing Agency Participant” means a securities broker, dealer, bank, trust company, clearing corporation or other financial institution or otherPerson for whom

from time to time a Clearing Agency effects book entry transfers and pledges of securities deposited with such Clearing Agency.
 
“Closing Date” means July 22, 2014, the date on which the Securitization Bonds are originally issued in accordance with Section 2.10of the Indenture and the

Series Supplement.
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“Code” means the Internal Revenue Code of 1986.
 
“Collection Account” is defined in Section 8.02(a) of the Indenture.
 
“Collection in Full of the Securitization Charges” means the day on which the aggregate amounts on deposit in the General Subaccount and the Excess Funds

Subaccount are sufficient to pay in full all the OutstandingSecuritization Bonds and to replenish any shortfall in the Capital Subaccount.
 
“Collection Period” means any period commencing on the first Servicer BusinessDay of any Billing Period and ending on the last Servicer Business Day of such

Billing Period.
 
“Commission” means the Michigan Public Service Commission.
 
“Commission Regulations” means any regulations, including temporary regulations,promulgated by the Commission pursuant to Michigan law.
 
“Company Minutes” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Consumers Energy” means Consumers Energy Company, a Michigan corporation.
 
“Corporate Trust Office” means the office of the Indenture Trustee at which, at any particular time, its corporate trust business shall be administered, which office as

of the Closing Date is located at 101 Barclay Street, 7 East, New York, New York 10286, Attention: Asset Backed SecuritiesUnit, Telephone: (212) 815-5331, Facsimile: (212)
815-2830, or at such other address as the Indenture Trustee may designate from time to time by notice to the Holders of Securitization Bonds and the Issuer, or the principal corporate
trust office of any successor trustee designated by like notice.

 
“Covenant Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Customers” means all existing and future retail electric distribution customers of Consumers Energy or its successors, including all existing and future retail electric

customers who are obligated to pay Securitization Charges pursuant to the Financing Order, except that “Customers” shall exclude (i) customers taking retail open access service from
Consumers Energy as of December 6, 2013 to the extent that those retail open access customers remain, without transition to bundled service, on Consumers Energy’s retail choice
program, (ii) customers to the extent they obtain or use Self-Service Power and (iii) customers to the extent engaged in Affiliate Wheeling.

 
“Daily Remittance” is defined in Section 6.11(a) of the Servicing Agreement.
 
“Default” means any occurrence that is, or with notice or the lapse of time or both would become, an Event of Default.
 
“Definitive Securitization Bonds” is defined in Section 2.11of the Indenture.
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“Delaware UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Delaware.
 
“DTC” means The Depository Trust Company.
 
“Eligible Account” means a segregated non-interest-bearing trust account with an Eligible Institution.
 
“Eligible Institution” means:
 
(a)          the corporate trust department of the Indenture Trustee, so long as any of the securities of the IndentureTrustee has a credit rating from each Rating Agency

in one of its generic rating categories that signifies investment grade; or
 
(b)          a depository institution organized under the laws of the United States of America or any State (or any domestic branch of a foreign bank) (i) that has either

(A) a long-term issuer rating of “AA-” or higher by S&P and “A2” or higher by Moody’s or (B) a short-term issuer rating of “A-1+” or higher by S&P and “P-1” or higher by
Moody’s or any other long-term, short-term or certificate of deposit rating acceptable to the Rating Agencies, and (ii) whose deposits are insured by the Federal Deposit
Insurance Corporation.

 
If so qualified under clause (b) of this definition, the Indenture Trustee may be considered an Eligible Institution for the purposes of clause (a) of this definition.
 

“Eligible Investments” means instruments or investment property that evidence:
 
(a)          direct obligations of, or obligations fullyand unconditionally guaranteed as to timely payment by, theUnited States of America;
 
(b)          demand or time deposits of, unsecured certificates of deposit of, money market deposit accounts of, or bankers’ acceptances issued by, any depository

institution (including the Indenture Trustee, acting in its commercial capacity) incorporated or organized under thelaws of the United States of America or any State thereof
and subject to supervision and examination by U.S. federal or state banking authorities, so long as the commercial paperor other short-term debt obligations of such depository
institution are, at the time of deposit, rated at least “A-1”and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not result in the downgrading
or withdrawal of the ratings of the Securitization Bonds;

 
(c)          commercial paper (including commercial paper of the Indenture Trustee, acting in its commercial capacity, and other than commercial paper of Consumers

Energy or any of its Affiliates), which at the time of purchase is rated at least “A-1” and “P-1” or their equivalents by each of S&P and Moody’s or such lower rating as will not
result in the downgrading or withdrawal of the ratings of theSecuritization Bonds;
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(d)          investments in money market funds having a rating in the highest investment category granted thereby (including funds for which the Indenture Trustee or

any of its Affiliates is investment manager or advisor) fromMoody’s and S&P;
 
(e)          repurchase obligations with respect to any security that is a direct obligation of, or fully guaranteed by, the United States of America or its agencies or

instrumentalities, entered into with Eligible Institutions;
 
(f)           repurchase obligations with respect to anysecurity or whole loan entered into with an Eligible Institution or with a registered broker/dealer acting as

principal and that meets the ratings criteria set forth below:
 

(i)           a broker/dealer (acting as principal) registered as a broker or dealer under Section 15 of the ExchangeAct (any such broker/dealer being referred to
in this definition as a “broker/dealer”), the unsecured short-term debt obligations of which are rated at least “P-1” byMoody’s and “A-1+” by S&P at the time of
entering into such repurchase obligation; or

 
(ii)          an unrated broker/dealer, acting as principal, that is a wholly-owned subsidiary of a non-bank or bank holding company the unsecured short-term

debt obligations of which are rated at least “P-1” by Moody’sand “A-1+” by S&P at the time of purchase so long as the obligations of such unrated broker/dealer are
unconditionally guaranteed by such non-bank or bank holding company; and

 
(g)          any other investment permitted by each of theRating Agencies;
 

in each case maturing not later than the Business Day preceding the next Payment Date or Special Payment Date, if applicable (for the avoidance of doubt, investments in money market
funds or similar instruments that are redeemable on demand shall be deemed to satisfy the foregoing requirement). Notwithstanding the foregoing: (1) no securities or investments that
mature in 30 days or more shall be “Eligible Investments” unless the issuer thereof has either a short-term unsecured debt rating of at least “P-1” from Moody’s or a long-term unsecured
debt rating of at least “A2” from Moody’s and also has a long-term unsecured debt rating of at least “A+” from S&P; (2) no securities or investments described in clauses (b) through (d)
 above that have maturities of more than 30 days but less thanor equal to 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at
least “A1” from Moody’s and a short-term unsecured debt rating of at least “P-1” from Moody’s; and (3) no securities or investments described in clauses (b) through (d) above thathave
maturities of more than 3 months shall be “Eligible Investments” unless the issuer thereof has a long-term unsecured debt rating of at least “Aa3” from Moody’s and a short-term
unsecured debt rating of at least “P1” from Moody’s.
 

“Event of Default” is defined in Section 5.01of the Indenture.
 
“Excess Funds Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Exchange Act” means the Securities Exchange Act of 1934.
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“Expected Amortization Schedule” means, with respect to any Tranche, the expected amortization schedule related thereto set forth in the Series Supplement.
 
“Federal Book-Entry Regulations” means 31 C.F.R. Part 357 et seq. (Department of Treasury).
 
“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the weighted average of the rates on

overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a Business Day, for
the preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is aBusiness Day, the average of the quotations for such day
on such transactions received by the Servicer from three federal funds brokers of recognized standing selected by it.

 
“Final” means, with respect to the Financing Order, that the Financing Order has become final, that the Financing Order is not being appealed and that the time for

filing an appeal thereof has expired.
 
“Final Maturity Date” means, with respect to each Tranche of Securitization Bonds, the final maturity date therefor as specified in the Series Supplement.
 
“Financing Order” means the financing order issued by the Commission to Consumers Energy on December 6, 2013, Case No. U-17473, authorizing the creation of

the Securitization Property. Consumers Energy unconditionally accepted all conditions and limitations requested bysuch order in a letter dated January 24, 2014 from ConsumersEnergy
to the Commission.

 
“General Subaccount” is defined in Section 8.02(a) of the Indenture.
 
“Global Securitization Bond” means a Securitization Bond to be issued to the Holders thereof in Book-Entry Form, which Global Securitization Bond shall be issued

to the Clearing Agency, or its nominee, in accordance with Section 2.11of the Indenture and the Series Supplement.
 
“Governmental Authority” means any nation or government, any U.S. federal, state, local or other political subdivision thereof and any court, administrative agency or

other instrumentality or entity exercising executive, legislative, judicial, regulatory or administrative functions of government.
 
“Grant” means mortgage, pledge, bargain, sell, warrant, alienate, remise, release, convey, grant, transfer, create, grant alien upon, a security interest in and right of set-

off against, deposit, set over and confirm pursuant to the Indenture and the Series Supplement. A Grant of the Securitization Bond Collateral shall include all rights, powers and options
(but none of the obligations) of the granting party thereunder, including the immediate and continuing right to claim for, collect, receive and give receipt for payments in respectof the
Securitization Bond Collateral and all other moneys payable thereunder, to give and receive notices and other communications, to make waivers or other agreements, to exercise all
rights and options, to bring Proceedings in the name of the granting party or otherwise and generally to do and receive
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anything that the granting party is or may be entitled to do orreceive thereunder or with respect thereto.

 
“Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Indemnified Losses” is defined in Section 5.03of the Servicing Agreement.
 
“Indemnified Party” is defined in Section 6.02(a) of the Servicing Agreement.
 
“Indemnified Person” is defined in Section 5.01(f) of the Sale Agreement.
 
“Indenture” means the Indenture, dated as of the Closing Date, by and between the Issuer and The Bank of New York Mellon, a New York banking corporation, as

Indenture Trustee and as Securities Intermediary.
 
“Indenture Trustee” means The Bank of New York Mellon, a New York banking corporation, as indenture trustee for the benefit of the Secured Parties, or any

successor indenture trustee for the benefit of the Secured Parties, under the Indenture.
 
“Independent” means, when used with respect to any specified Person, thatsuch specified Person (a) is in fact independent of the Issuer, any other obligor on the

Securitization Bonds, the Seller, the Servicer and any Affiliate of any of the foregoing Persons, (b) does not have any direct financial interest or any material indirect financial interest in
the Issuer, any such other obligor, the Seller, the Serviceror any Affiliate of any of the foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Seller, the
Servicer or any Affiliate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee, partner, director (other than as an independent director or manager) or
person performing similar functions.

 
“Independent Certificate” means a certificate to be delivered to the Indenture Trustee under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, made by an Independent appraiser or other expert appointed by an Issuer Order and consented to by the Indenture Trustee, and
such certificate shall state that the signer has read the definition of “Independent” in the Indenture and that the signer is Independent within the meaning thereof.

 
“Independent Manager” is defined in Section 4.01(a) of the LLC Agreement.
 
“Independent Manager Fee” is defined in Section 4.01(a) of the LLC Agreement.
 
“Insolvency Event” means, with respect to a specified Person: (a) the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of

such specified Person or any substantial part of its property in an involuntary case under any applicable U.S. federal orstate bankruptcy, insolvency or other similar law in effectas of the
Closing Date or thereafter, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such specified Person or for any substantial part of its
property, or ordering the winding-up or liquidation of suchspecified Person’s affairs, and such
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decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or (b) the commencement by such specified Person of a voluntary case under any applicable U.S.
federal or state bankruptcy, insolvency or other similar law in effect as of the Closing Date or thereafter, or the consent by such specified Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such specified Person to the appointment of or taking possession bya receiver, liquidator, assignee, custodian, trustee, sequestrator
or similar official for such specified Person or for any substantial part of its property, or the making by such specifiedPerson of any general assignment for the benefit of creditors, or the
failure by such specified Person generally to pay its debts as such debts become due, or the taking of action by such specified Person in furtherance of any of the foregoing.

 
“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the Closing Date, by and among the Issuer, the Indenture Trustee, Consumers

Energy, the parties to the accounts receivables sale program of Consumers Receivables Funding II, LLC, Consumers Funding LLC and the trustee for the securitization bonds issued by
Consumers Funding LLC, and any subsequent such agreement.

 
“Interim True-Up Adjustment” means either a Semi-Annual Interim True-Up Adjustment made in accordance with Section 4.01(b)(ii) of the Servicing Agreement or

an Additional Interim True-Up Adjustment made in accordance with Section 4.01(b)(iii) of the Servicing Agreement.
 
“Investment Company Act” means the Investment Company Act of 1940.
 
“Investment Earnings” means investment earnings on funds deposited in the Collection Account net of losses and investment expenses.
 
“Issuer” means Consumers 2014 Securitization Funding LLC, a Delaware limited liability company, named as such in the Indentureuntil a successor replaces it and,

thereafter, means the successor and, for purposes of any provision contained herein and required by the Trust IndentureAct, each other obligor on the Securitization Bonds.
 
“Issuer Documents” is defined in Section 1(a)(iv) of the Administration Agreement.
 
“Issuer Order” means a written order signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying Agent,

as applicable.
 
“Issuer Request” means a written request signed in the name of the Issuer by any one of its Responsible Officers and delivered to the Indenture Trustee or Paying

Agent, as applicable.
 
“Legal Defeasance Option” is defined in Section 4.01(b) of the Indenture.
 
“Letter of Representations” means any applicable agreement between the Issuer and the applicable Clearing Agency, with respect to such Clearing Agency’s rights

and obligations (in its capacity as a Clearing Agency) with respect to any Book-Entry Securitization Bonds.
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“Lien” means a security interest, lien, mortgage, charge, pledge, claim or encumbrance of any kind.
 
“LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Consumers 2014 Securitization Funding LLC, dated as of the Closing

Date.
 
“Losses” means (a) any and all amounts of principal of and interest on the Securitization Bonds not paid when due or when scheduled to be paid in accordance with

their terms and the amounts of any deposits by or to the Issuerrequired to have been made in accordance with the terms of theBasic Documents or the Financing Order that are not
made when so required and (b) any and all other liabilities,obligations, losses, claims, damages, payments, costs or expenses of any kind whatsoever.

 
“Manager” means each manager of the Issuer under the LLC Agreement.
 
“Member” has the meaning specified in the first paragraph of the LLC Agreement.
 
“Michigan UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of Michigan.
 
“Monthly Servicer’s Certificate” is defined in Section 3.01(b)(i) of the Servicing Agreement.
 
“Moody’s” means Moody’s Investors Service, Inc.. References to Moody’s are effective so long as Moody’s is a Rating Agency.
 
“NRSRO” is defined in Section 10.18(b) of the Indenture.
 
“NY UCC” means the Uniform Commercial Code as in effect on the Closing Date in the State of New York.
 
“Officer’s Certificate” means a certificate signed by a Responsible Officer of the Issuer under the circumstances described in, and otherwise complying with, the

applicable requirements of Section 10.01of the Indenture, and delivered to the Indenture Trustee.
 
“Ongoing Other Qualified Costs” means the Qualified Costs described as such in the Financing Order, including Operating Expenses and any other costs identified in

the Basic Documents; provided, however, that Ongoing Other Qualified Costs do not include the Issuer’s costs of issuance of the Securitization Bonds and Consumers Energy’s costs of
retiring existing debt and equity securities.

 
“Operating Expenses” means all unreimbursed fees, costs and out-of-pocket expenses of the Issuer, including all amounts owed by the Issuer to the Indenture Trustee

(including indemnities, legal fees and expenses) or any Manager, the Servicing Fee, the Administration Fee, legal and accounting fees, Rating Agency and related fees (i.e. website
provider fees) and any franchise or other taxes owed by the Issuer, including on investment income in the Collection Account.
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“Opinion of Counsel” means one or more written opinions of counsel, who may, except as otherwise expressly provided in the Basic Documents, be employees of or

counsel to the party providing such opinion of counsel, which counsel shall be reasonably acceptable to the party receiving such opinion of counsel, and shall be in form and substance
reasonably acceptable to such party.

 
“Outstanding” means, as of the date of determination, all SecuritizationBonds theretofore authenticated and delivered under the Indenture, except:
 
(a)          Securitization Bonds theretofore canceledby the Securitization Bond Registrar or delivered to the Securitization Bond Registrar for cancellation;
 
(b)          Securitization Bonds or portions thereof the payment for which money in the necessary amount has been theretofore deposited with the Indenture Trustee or

any Paying Agent in trust for the Holders of such Securitization Bonds; and
 
(c)          Securitization Bonds in exchange for or in lieu of other Securitization Bonds that have been issued pursuant to the Indenture unless proof satisfactory to the

Indenture Trustee is presented that any such Securitization Bonds are held by a Protected Purchaser;
 
provided, that, in determining whether the Holders of the requisite Outstanding Amount of the Securitization Bonds or any Tranche thereof have given any request, demand,
authorization, direction, notice, consent or waiver underany Basic Document, Securitization Bonds owned by the Issuer, any other obligor upon the Securitization Bonds, the Member,
the Seller, the Servicer or any Affiliate of any of the foregoing Persons shall be disregarded and deemed not to be Outstanding (unless one or more such Persons owns 100% of such
Securitization Bonds), except that, in determining whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice,consent or
waiver, only Securitization Bonds that the Indenture Trustee actually knows to be so owned shall be so disregarded. Securitization Bonds so owned that have been pledged in good faith
may be regarded as Outstanding if the pledgee establishes tothe satisfaction of the Indenture Trustee the pledgee’s right so to act with respect to such Securitization Bonds and that the
pledgee is not the Issuer, any other obligor upon the Securitization Bonds, the Member, the Seller, the Servicer or any Affiliate of any of the foregoing Persons.

 
“Outstanding Amount” means the aggregate principal amount of all Securitization Bonds, or, if the context requires, all Securitization Bonds of a Tranche,

Outstanding at the date of determination.
 
“Paying Agent” means, with respect to the Indenture, the Indenture Trustee and any other Person appointed as a paying agent for the Securitization Bonds pursuant to

the Indenture.
 
“Payment Date” means, with respect to any Tranche of Securitization Bonds, the dates specified in the Series Supplement; provided, that if any such date is not a

Business Day, the Payment Date shall be the Business Day succeeding such date.
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“Periodic Billing Requirement” means, for any Calculation Period, the aggregate amount ofSecuritization Charges calculated by the Servicer as necessary to be billed

during such period in order to collect the Periodic Payment Requirement on a timely basis.
 
“Periodic Interest” means, with respect to any Payment Date, the periodic interest for such Payment Date as specified in the Series Supplement.
 
“Periodic Payment Requirement” for any Calculation Period means the total dollar amount ofSecuritization Charge Collections reasonably calculatedby the Servicer

in accordance with Section 4.01of the Servicing Agreement as necessary to be received during such Calculation Period (after giving effect to the allocation and distribution of amounts
on deposit in the Excess Funds Subaccount at the time of calculation and that are projected to be available for payments onthe Securitization Bonds at the end of such Calculation Period
and including any shortfalls in Periodic Payment Requirements for any prior Calculation Period) in order to ensure that, as of the last Payment Date occurring in such Calculation Period,
(a) all accrued and unpaid interest on the Securitization Bonds then due shall have been paid in full on a timely basis, (b) the Outstanding Amount of the Securitization Bonds is equal to
the Projected Unpaid Balance on each Payment Date during such Calculation Period, (c) the balance on deposit in the Capital Subaccount equals the Required Capital Level and (d) all
other fees and expenses due and owing and required or allowedto be paid under Section 8.02of the Indenture as of such date shall have been paid in full; provided, that, with respect to
any Annual True-Up Adjustment or Interim True-Up Adjustment occurring after the date that is one year prior to the last Scheduled Final Payment Date for the Securitization Bonds, the
Periodic Payment Requirements shall be calculated to ensure that sufficient Securitization Charges will be collectedto retire the Securitization Bonds in full as of the next Payment Date.

 
“Periodic Principal” means, with respect to any Payment Date, the excess, if any,of the Outstanding Amount of Securitization Bonds over the outstanding principal

balance specified for such Payment Date on the Expected Amortization Schedule.
 
“Permitted Lien” means the Lien created by the Indenture.
 
“Permitted Successor” is defined in Section 5.02of the Sale Agreement.
 
“Person” means any individual, corporation, limited liability company, estate, partnership, joint venture, association, joint stock company, trust (including any

beneficiary thereof), unincorporated organization or Governmental Authority.
 
“Predecessor Securitization Bond” means, with respect to any particular Securitization Bond, every previous Securitization Bond evidencing all or a portion of the

same debt as that evidenced by such particular Securitization Bond, and, for the purpose of this definition, any Securitization Bond authenticated and delivered under Section 2.06of the
Indenture in lieu of a mutilated, lost, destroyed or stolen Securitization Bond shall be deemed to evidence the same debtas the mutilated, lost, destroyed or stolen SecuritizationBond.

 
“Premises” is defined in Section 1(g) of the Administration Agreement.
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“Proceeding” means any suit in equity, action at law or other judicial or administrative proceeding.
 
“Projected Unpaid Balance” means, as of any Payment Date, the sum of the projected outstanding principal amount of each Tranche of Securitization Bonds for such

Payment Date set forth in the Expected Amortization Schedule.
 
“Protected Purchaser” has the meaning specified in Section 8-303 of the UCC.
 
“Qualified Costs” means all qualified costs as defined in Section 10h(g) ofthe Securitization Law allowed to be recovered by ConsumersEnergy under the Financing

Order.
 
“Rating Agency” means, with respect to any Tranche of Securitization Bonds, any of Moody’s or S&P that provides a rating with respect to the Securitization Bonds.

If no such organization (or successor) is any longer in existence, “Rating Agency” shall be a nationally recognized statistical rating organization or other comparable Person designated
by the Issuer, notice of which designation shall be given to the Indenture Trustee and the Servicer.

 
“Rating Agency Condition” means, with respect to any action, at least ten Business Days’ prior written notification to each Rating Agency of such action, and written

confirmation from each of S&P and Moody’s to the Servicer, the Indenture Trustee and the Issuer that such action will not result in a suspension, reduction or withdrawal of the then
current rating by such Rating Agency of any Tranche of Securitization Bonds; provided, that, if, within such ten Business Day period, any Rating Agency (other than S&P) has neither
replied to such notification nor responded in a manner that indicates that such Rating Agency is reviewing and considering the notification, then (a) the Issuer shall be required to
confirm that such Rating Agency has received the Rating Agency Condition request and, if it has, promptly request the related Rating Agency Condition confirmation and (b) if the
Rating Agency neither replies to such notification nor responds in a manner that indicates it is reviewing and considering the notification within five Business Days following such
second request, the applicable Rating Agency Condition requirement shall not be deemed to apply to such Rating Agency. For the purposes of this definition, any confirmation, request,
acknowledgment or approval that is required to be in writingmay be in the form of electronic mail or a press release (whichmay contain a general waiver of a Rating Agency’s right to
review or consent).

 
“Record Date” means one Business Day prior to the applicable Payment Date.
 
“Registered Holder” means the Person in whose name a Securitization Bond is registered on the Securitization Bond Register.
 
“Regulation AB” means the rules of the SEC promulgated under Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123.
 
“Reimbursable Expenses” is defined in Section 2 of the Administration Agreement.
 
“Released Parties” is defined in Section 6.02(d) of the Servicing Agreement.
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“Required Capital Level” means an amount of capital equal to 0.5% of the initial principal amount of the Securitization Bonds.
 
“Requirement of Law” means any foreign, U.S. federal, state or local laws, statutes, regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by

any Governmental Authority or common law.
 
“Responsible Officer” means, with respect to: (a) the Issuer, any Manager or any duly authorized officer; (b) the Indenture Trustee, any officer within the Corporate

Trust Office of such trustee (including the President, any Vice President, any Assistant Vice President, any Secretary, any Assistant Treasurer or any other officer of the Indenture
Trustee customarily performing functions similar to thoseperformed by persons who at the time shall be such officers, respectively, and that has direct responsibility for the
administration of the Indenture and also, with respect to a particular matter, any other officer to whom such matter is referred to because of such officer’s knowledge and familiarity with
the particular subject); (c) any corporation (other than the Indenture Trustee), the Chief Executive Officer, the President, any Vice President, the Chief Financial Officer, the Treasurer,
any Assistant Treasurer or any other duly authorized officer of such Person who has been authorized to act in the circumstances; (d) any partnership, any general partner thereof; and (e)
 any other Person (other than an individual), any duly authorized officer or member of such Person, as the context may require, who is authorized to act in matters relating to such Person.

 
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business. References to S&P areeffective so long as S&P is a Rating

Agency.
 
“Sale Agreement” means the Securitization Property Purchase and Sale Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy,

and acknowledged and accepted by the Indenture Trustee.
 
“Scheduled Final Payment Date” means, with respect to each Tranche of Securitization Bonds, the date when all interest and principal is scheduled to bepaid with

respect to that Tranche in accordance with the Expected Amortization Schedule, as specified in the Series Supplement.For the avoidance of doubt, the Scheduled Final Payment Date
with respect to any Tranche shall be the last Scheduled Payment Date set forth in the Expected Amortization Schedule relating to such Tranche. The “last Scheduled Final Payment
Date” means the Scheduled Final Payment Date of the latest maturing Tranche of Securitization Bonds.

 
“Scheduled Payment Date” means, with respect to each Tranche of Securitization Bonds, each Payment Date on which principal for such Tranche is tobe paid in

accordance with the Expected Amortization Schedule for such Tranche.
 
“SEC” means the Securities and Exchange Commission.
 
“Secured Obligations” means the payment of principal of and premium, if any, interest on, and any other amounts owing in respect of, the Securitization Bonds and all

fees, expenses, counsel fees and other amounts due and payable to the Indenture Trustee.
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“Secured Parties” means the Indenture Trustee, the Holders and any credit enhancer described in the Series Supplement.
 
“Securities Act” means the Securities Act of 1933.
 
“Securities Intermediary” means The Bank of New York Mellon, a New York banking corporation, solely in the capacity of a “securities intermediary”as defined in

the NY UCC and Federal Book-Entry Regulations or any successor securities intermediary under the Indenture.
 
“Securitization Bond Collateral” is defined in the preamble of the Indenture.
 
“Securitization Bond Register” is defined in Section 2.05of the Indenture.
 
“Securitization Bond Registrar” is defined in Section 2.05of the Indenture.
 
“Securitization Bonds” means the securitization bonds authorized by the Financing Order and issued under the Indenture.
 
“Securitization Charge” means any securitization charges as defined in Section 10h(i) of the Securitization Law that are authorized by the Financing Order.
 
“Securitization Charge Collections” means Securitization Charges actually received by the Servicer to be remitted to the Collection Account.
 
“Securitization Charge Payments” means the payments made by Customers based on the Securitization Charges.
 
“Securitization Law” means the laws of the State of Michigan adopted in June 2000enacted as 2000 PA 142.
 
“Securitization Property” means all securitization property as defined in Section 10h(j) of the Securitization Law created pursuant to the Financing Order and under

the Securitization Law, including the right to impose, collect and receive the Securitization Charges in an amount necessary to provide the full recovery of all Qualified Costs, the right
under the Financing Order to obtain periodic adjustments ofSecuritization Charges under Section 10k(3) of the Securitization Law and all revenue, collections, payments, moneys and
proceeds arising out of the rights and interests described under Section 10(j) of the Securitization Law. The term “Securitization Property” when used with respect to Consumers Energy
means and includes the rights of Consumers Energy that existprior to the time that such rights are first transferred in connection with the issuance of the Securitization Bonds so asto
become Securitization Property in accordance with Section 10j(2) of the Securitization Law and the Financing Order.

 
“Securitization Property Records” is defined in Section 5.01of the Servicing Agreement.
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“Securitization Rate Class” means one of the four separate rate classes to whom Securitization Charges are allocated for ratemaking purposes in accordance with the

Financing Order.
 
“Securitization Rate Schedule” means the Tariff sheets to be filed with the Commission stating the amounts of the Securitization Charges, as such Tariff sheets may

be amended or modified from time to time pursuant to a True-UpAdjustment.
 
“Self-Service Power” means (a) electricity generated and consumed at an industrial site or contiguous industrial site or single commercial establishment or single

residence without the use of an electric utility’s transmission and distribution system or (b) electricity generatedprimarily by the use of by-product fuels, including waste water solids,
which electricity is consumed as part of a contiguous facility, with the use of an electric utility’s transmission and distribution system, but only if the point or points of receiptof the
power within the facility are not greater than three miles distant from the point of generation. A site or facility with load existing on the effective date of the Securitization Law that is
divided by an inland body of water or by a public highway, roador street but that otherwise meets this definition meets thecontiguous requirement of this definition regardless of
whether Self-Service Power was being generated on the effective date of the Securitization Law. A commercial or industrial facility or single residence that meets the requirements of
clause (a) above or clause (b) above meets this definitionwhether or not the generation facility is owned by an entity different from the owner of the commercial or industrial siteor
single residence.

 
“Seller” is defined in the preamble to the Sale Agreement.
 
“Semi-Annual Interim True-Up Adjustment” means any Interim True-Up Adjustment made pursuant to Section 4.01(b)(ii) of the Servicing Agreement.
 
“Semi-Annual Servicer’s Certificate” is defined in Section 4.01(c)(ii) of the Servicing Agreement.
 
“Series Supplement” means the indenture supplemental to the Indenture in the form attached as Exhibit Bto the Indenture that authorizes the issuance of the

Securitization Bonds.
 
“Servicer” means Consumers Energy, as Servicer under the Servicing Agreement.
 
“Servicer Business Day” means any day other than a Saturday, a Sunday or a day on whichbanking institutions in Detroit, Michigan, Jackson, Michigan, New York,

New York or Cincinnati, Ohio are authorized or obligated by law, regulation or executive order to be closed, on which the Servicer maintains normal office hours and conducts business.
 
“Servicer Default” is defined in Section 7.01of the Servicing Agreement.
 
“Servicer Policies and Practices” means, with respect to the Servicer’s duties under Exhibit A to the Servicing Agreement, the policies and practices of the Servicer

applicable to such duties that the Servicer follows with respect to comparable assets that it services for itself and, ifapplicable, others.
 

A-16



Page 259

7/16/2014 11:26:58 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051790/a14-9989_11ex99d8.htm

 
“Servicing Agreement” means the Securitization Property Servicing Agreement, dated as of the Closing Date, by and between the Issuer and Consumers Energy, and

acknowledged and accepted by the Indenture Trustee.
 
“Servicing Fee” is defined in Section 6.06(a) of the Servicing Agreement.
 
“Servicing Standard” means the obligation of the Servicer to calculate, apply, remit and reconcile proceeds of the Securitization Property, including Securitization

Charge Payments, and all other Securitization Bond Collateral for the benefit of the Issuer and the Holders (a) with thesame degree of care and diligence as the Servicer applies with
respect to payments owed to it for its own account, (b) in accordance with all applicable procedures and requirements established by the Commission for collection of electric utility
tariffs and (c) in accordance with the other terms of the Servicing Agreement.

 
“Special Payment Date” means the date on which, with respect to any Tranche of Securitization Bonds, any payment of principal of or interest (including any interest

accruing upon default) on, or any other amount in respect of,the Securitization Bonds of such Tranche that is not actually paid within five days of the Payment Date applicable thereto is
to be made by the Indenture Trustee to the Holders.

 
“Special Record Date” means, with respect to any Special Payment Date, the close of business on the fifteenth day (whether or not a Business Day) preceding such

Special Payment Date.
 
“Sponsor” means Consumers Energy, in its capacity as “sponsor” of theSecuritization Bonds within the meaning of Regulation AB.
 
“State” means any one of the fifty states of the United States of America or the District of Columbia.
 
“State Pledge” means the pledge of the State of Michigan as set forth in Section 10n(2) of the Securitization Law.
 
“Subaccounts” is defined in Section 8.02(a) of the Indenture.
 
“Successor” means any successor to Consumers Energy under the Securitization Law, whether pursuant to any bankruptcy, reorganization or other insolvency

proceeding or pursuant to any merger, acquisition, sale or transfer, by operation of law, as a result of electric utilityrestructuring or otherwise.
 
“Successor Servicer” is defined in Section 3.07(e) of the Indenture.
 
“Tariff ” means the most current version on file with the Commission of Sheet No. C-43.10 and Sheet No. D-5.10 of Consumers Energy’s Rate Book for Electric

Service, M.P.S.C. 13 — Electric, or substantially comparable sheets included in a later complete revision of ConsumersEnergy’s Rate Book for Electric Service approved and on file
with the Commission.

 
“Tax Returns” is defined in Section 1(a)(iii) of the Administration Agreement.
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“Temporary Securitization Bonds” means Securitization Bonds executed and, upon the receiptof an Issuer Order, authenticated and delivered by the Indenture Trustee

pending the preparation of Definitive Securitization Bonds pursuant to Section 2.04of the Indenture.
 
“Termination Notice” is defined in Section 7.01of the Servicing Agreement.
 
“Tranche” means any one of the groupings of Securitization Bonds differentiated by amortization schedule, interest rate or sinking fund schedule, as specified in the

Series Supplement.
 
“True-Up Adjustment” means any Annual True-Up Adjustment or Interim True-Up Adjustment, as the case may be.
 
“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force on the Closing Date, unless otherwise specifically provided.
 
“UCC” means the Uniform Commercial Code as in effect in the relevant jurisdiction.
 
“Underwriters” means the underwriters who purchase Securitization Bondsof any Tranche from the Issuer and sell such Securitization Bonds in a public offering.
 
“Underwriting Agreement” means the Underwriting Agreement, dated July 14, 2014, by and among Consumers Energy, the representatives of the several

Underwriters named therein and the Issuer.
 
“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America

(including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United Statesof America is pledged and that are not callable at the option of the
issuer thereof.

 
“Weighted Average Days Outstanding” means the weighted average number of days Consumers Energy’s monthly bills to Customers remain outstanding during the

calendar year preceding the calculation thereof pursuant to Section 4.01(b)(i) of the Servicing Agreement.
 
B.           Rules of Construction. Unless the context otherwise requires, in each Basic Document to which this Appendix Ais attached:
 
(a)          All accounting terms not specifically defined herein shall be construed in accordance with United States generally accepted accounting principles. To the extent that

the definitions of accounting terms in any Basic Document are inconsistent with the meanings of such terms under generally accepted accounting principles or regulatory accounting
principles, the definitions contained in such Basic Document shall control.

 
(b)          The term “including” means “including without limitation”, and other forms of the verb “include” have correlative meanings.
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(c)          All references to any Person shall include such Person’s permitted successors and assigns, and any reference to a Person in a particular capacity excludes such Person

in other capacities.
 
(d)          Unless otherwise stated in any of the Basic Documents, in the computation of a period of time from a specified date to a later specified date, the word “from” means

“from and including” and each of the words “to” and “until” means “to but excluding”.
 
(e)          The words “hereof”, “herein” and “hereunder” and words of similar import when used in any Basic Document shall refer to such Basic Document as a whole and not

to any particular provision of such Basic Document. References to Articles, Sections, Appendices and Exhibits in any Basic Document are references to Articles, Sections, Appendices
and Exhibits in or to such Basic Document unless otherwise specified in such Basic Document.

 
(f)           The various captions (including the tablesof contents) in each Basic Document are provided solely for convenience of reference and shall not affect the meaning or

interpretation of any Basic Document.
 
(g)          The definitions contained in this Appendix Aapply equally to the singular and plural forms of such terms,and words of the masculine, feminine or neuter gender shall

mean and include the correlative words of other genders.
 
(h)          Unless otherwise specified, references to an agreement or other document include references to such agreement or document as from time to time amended, restated,

reformed, supplemented or otherwise modified in accordance with the terms thereof (subject to any restrictions on suchamendments, restatements, reformations, supplements or
modifications set forth in such agreement or document) and include any attachments thereto.

 
(i)           References to any law, rule, regulation or order of a Governmental Authority shall include such law, rule, regulation or order as from time to time in effect, including

any amendment, modification, codification, replacement or reenactment thereof or any substitution therefor.
 
(j)           The word “will” shall be construed to have the same meaning and effect as the word “shall”.
 
(k)          The word “or” is not exclusive.
 
(l)           All terms defined in the relevant Basic Document to which this Appendix Ais attached shall have the defined meanings when used in any certificate or other

document made or delivered pursuant thereto unless otherwise defined therein.
 
(m)         A term has the meaning assigned to it.
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EXHIBIT D TO INTERCREDITOR AGREEMENT

 
Exhibit I of the RPA and the RSA (brackets indicate differences between RPA and RSA):
 

“Receivable” means all indebtedness and other obligations owed to {the Seller or the} Originator (at the time it arises, and before giving effect to any transfer or conveyance
under the {Receivables Sale} Agreement {or hereunder}) {orBuyer (after giving effect to the transfers under the Agreement)} or in which {the Seller or the} Originator {or
Buyer} has a security interest or other interest, including, without limitation, any indebtedness, obligation or interest constituting an account, chattel paper, instrument orgeneral
intangible, arising in connection with the sale of goods, electricity or gas or the rendering of services by Originator,and which is identified on the books and records of
Originator {or the Seller} (including its accounting system) with the account code “Account 1460000 Customer Receivables” or “Account 1460201 — A/R Other” (or, in each
case, any subsequent or replacement account code used to identify similar indebtedness or other similar obligations owed to {the Seller or} Originator), and further includes,
without limitation, the obligation to pay any Finance Charges with respect thereto. Indebtedness and other rights andobligations arising from any one transaction, including,
without limitation, indebtedness and other rights and obligations represented by an individual invoice, shall constitute a Receivable separate from a Receivable consisting of the
indebtedness and other rights and obligations arising fromany other transaction; provided, that any indebtedness, rights or obligations referred to in the immediately preceding
sentence shall be a Receivable regardless of whether the account debtor{, the Seller} or Originator treats such indebtedness, rights or obligations as a separate payment
obligation. Notwithstanding the foregoing, “Receivable” does not include: (A) (i) 2001 Transferred Securitization Property or (ii) the books and records relating solely tothe
2001 Transferred Securitization Property; providedthat the determination of what constitutes collections of the 2001 Securitization Charges in respect of 2001 Transferred
Securitization Property shall be made in accordance with the calculation methodology specified in Annex 2 to the 2001 Servicing Agreement; or (B) (i) 2014 Transferred
Securitization Property or (ii) the books and records relating solely to the 2014 Transferred Securitization Property; providedthat the determination of what constitutes
collections of the 2014 Securitization Charges in respect of 2014 Transferred Securitization Property shall be made inaccordance with the calculation methodology specified in
Exhibit A to the 2014 Servicing Agreement.
 

Exhibit I of the RPA:
 

“2001 Securitization Charge” means “Securitization Charge” as defined in Appendix A to the 2001 Servicing Agreement.
 
“2001 Securitization Charge Collections” means “Securitization Charge Collections” as defined in Appendix A to the 2001 Servicing Agreement.
 
“2001 Securitization Property” means “securitization property” within the meaning of theMichigan Customer Choice and Electricity Reliability Act,2000 PA 141 and 2000
PA
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142 as approved in the financing order issued by the MichiganPublic Service Commission on October 24, 2000, as amended.

 
“2001 Servicing Agreement” means the Servicing Agreement dated as of November 8, 2001between Consumers Funding LLC and Consumers Energy Company, as the same
may be amended, restated, supplemented or otherwise modified from time to time with the consent of the Administrative Agent and each Managing Agent (to the extent such
consent is required by the terms of this Agreement).
 
“2001 Transferred Securitization Property” means “Transferred Securitization Property” as defined in Appendix A to the 2001 Servicing Agreement.
 
“2014 Securitization Charge” means “Securitization Charge” as defined in Appendix A to the 2014 Servicing Agreement.
 
“2014 Securitization Charge Collections” means “Securitization Charge Collections” as defined in Appendix A to the 2014 Servicing Agreement.
 
“2014 Securitization Property” means “Securitization Property” as defined in Appendix A to the 2014 Servicing Agreement.
 
“2014 Servicing Agreement” means the Securitization Property Servicing Agreement dated as of July 22, 2014 between Consumers 2014 Securitization Funding LLC and
Consumers Energy Company, as the same may be amended, restated, supplemented or otherwise modified from time to time with the consent of the Administrative Agent and
each Managing Agent (to the extent such consent is required by the terms of this Agreement).
 
“2014 Transferred Securitization Property” means 2014 Securitization Property that has been sold, assigned and/or transferred to Consumers 2014 SecuritizationFunding LLC
pursuant to the 2014 Sale Agreement and the Bill of Sale (as defined in the 2014 Sale Agreement).
 
“Collection Account” means each concentration account, depositary account, lock-box account or similar account in which any Collections are collected or deposited and
which is listed on Exhibit IV.
 
“Collections” means, with respect to any Receivable, all cash collections and other cash proceeds in respect of such Receivable, including, without limitation, all yield, Finance
Charges or other related amounts accruing in respect thereof and all cash proceeds of Related Security with respect to such Receivable.
 
“Intercreditor Agreement” means the Intercreditor Agreement dated as of July 22, 2014 among BNS, Liberty Street Funding LLC, The Bank of New York Mellon, as trustee
under the indenture of Consumers Funding LLC, Consumers Funding LLC, The Bank of New York Mellon, as trustee under the indenture of Consumers 2014 Securitization
Funding LLC, Consumers 2014 Securitization Funding LLC, Consumers Receivables
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Funding II, LLC and Consumers Energy Company, as the same maybe amended, restated, supplemented or otherwise modified from time to time.

 
“Lock-Box” means each postal box or code listed on Exhibit IVover which the Administrative Agent has been granted control pursuant to a P.O. Box Transfer Notice.
 
“Purchasers” means any Conduit or Financial Institution, as applicable.
 
“Servicing Agreements” means the 2001 Servicing Agreement and the 2014 Servicing Agreement.
 
“Specified Accounts” means each Collection Account identified as a “Specified Account” on Exhibit IVand each other Collection Account designated by the Administrative
Agent as a Specified Account in accordance with Section 7.1(j).
 

Section 2.9 of the RPA:
 

Payment Allocations. The Servicer shall, upon receipt of payments of amounts billed and collected from Obligors on their utility bills, allocate those receipts on a daily basis
among Collections of Receivables, 2001 Securitization Charge Collections and 2014 Securitization Charge Collections in accordance with the calculation methodologies
specified in Annex 2 to the 2001 Servicing Agreement and Exhibit A to the 2014 Servicing Agreement.
 

First sentence of Section 7.1(j) of the RPA and Section 4.1(i) of the RSA (brackets indicate differences between RPAand RSA):
 

Collections. {Such Seller Party}{Originator} will cause (i) all checks representing Collections, 2001 Securitization Charge Collections and 2014 Securitization Charge
Collections to be remitted to a Lock-Box, (ii) all other amounts in respect of Collections, 2001 Securitization ChargeCollections and 2014 Securitization Charge Collections to
be deposited directly to a Collection Account, (iii) all proceeds from all Lock-Boxes to be deposited by the {Servicer}{Originator} into a Collection Account, (iv) all funds in
each Collection Account which is not a Specified Account to be remitted to a Specified Account as soon as is reasonably practicable and (v) each Specified Account to be
subject at all times to a Collection Account Agreement that is in full force and effect.
 

Section 7.2(i) of the RPA and Section 4.2(g) of the RSA (brackets indicate differences between RPA and RSA):
 

Commingling. {Such Seller Party}{Originator} shall not deposit or otherwise credit, or cause or permit to be so deposited or credited{,} to{,} any Lock-Box or Collection
Account cash or cash proceeds other than Collections, 2001 Securitization Charge Collections and 2014 SecuritizationCharge Collections.
 

First sentence of Section 8.2(b) of the RPA:
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The Servicer will instruct all Obligors to pay all Collections, all 2001 Securitization Charge Collections and all 2014Securitization Charge Collections directly to a Lock-Box or
Collection Account.
 

Section 13.15 of the RPA:
 

Intercreditor Agreement. Each Purchaser and each Managing Agent hereby agrees to be bound by the terms of, and the Administrative Agent’s covenants, agreements, waivers
and acknowledgements under, the Intercreditor Agreement.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated July 7, 2014)

 

$378,000,000
Consumers 2014 Securitization Funding LLC

Issuing Entity
Senior Secured Securitization Bonds, Series 2014A

 

Tranche
 

Expected
Weighted
Average

Life
(Years)

 

Principal
Amount Issued

 

Scheduled Final
Payment Date

 

Final Maturity
Date

 

Interest
Rate

 

Initial Price
to Public

 

Underwriting
Discounts and

Commissions(1)
 

Proceeds to
Issuer (Before

Expenses)
 

A-1
 

3.00
 

$ 124,500,000
 

11/01/2019
 

11/01/2020
 

1.334% 99.998% 0.40% $ 123,999,510.00
 

A-2
 

8.00
 

$ 139,000,000
 

11/01/2024
 

11/01/2025
 

2.962% 99.998% 0.40% $ 138,441,220.00
 

A-3
 

12.26
 

$ 114,500,000
 

05/01/2028
 

05/01/2029
 

3.528% 99.997% 0.40% $ 114,038,565.00
 

 

(1)  We have agreed to pay or reimburse the underwriters forcertain fees and expenses in connection with this offering.See “Underwriting the Bonds” and “Use of Proceeds”.
 

The total price to the public is $377,991,295. The total amount of the underwriting discounts and commissions is $1,512,000. The total amount of proceeds to the issuing entity
before deduction of expenses (estimated to be $22,041,532.98) is $376,479,295.

 

Investing in the Senior Secured Securitization Bonds, Series 2014A involves risks. Please read “Risk Factors” beginning on page 10 of
the accompanying prospectus.

 

Consumers 2014 Securitization Funding LLC, or theissuing entity, is issuing $378,000,000 of Senior Secured SecuritizationBonds, Series 2014A, referred to in this
prospectus supplement as thesecuritization bondsor thebonds, in three tranches. Consumers Energy Company, orConsumers Energy, is thedepositor, seller, initial servicer and
sponsorwith regard to the bonds. The bonds are senior secured obligations of the issuing entity supported by the securitizationproperty, described in this prospectus supplement, which
includes the right to a special, irrevocable nonbypassablecharge, known as asecuritization charge, paid by Michigan retail electric distribution customers of Consumers Energy (or any
successor) based on their electricity usage as discussed inthis prospectus supplement and the accompanying prospectus. Act 142 (defined in this prospectus supplement) mandatesthat
securitization charges be adjusted at least annually, and the Michigan Public Service Commission, or theMPSC, further permits true-up adjustments to occur semi-annually (and in
certain circumstances quarterly or more frequently) if necessary, in each case to ensure the expected recovery during the succeeding annual period of amounts required for the timely
payment of debt service and other required amounts and charges in connection with the securitization bonds, as described further in this prospectus supplement and the accompanying
prospectus. Credit enhancement for the bonds will be provided by these true-up adjustments as well as by accounts held under the indenture described in this prospectus supplement and
the accompanying prospectus.

 

The bonds represent obligations only of the issuing entity and do not represent obligations of Consumers Energy or any ofits affiliates other than the issuing entity. The bonds
are secured by the assets of the issuing entity, consisting principally of the securitization property and funds on deposit in the collection account for the bonds and related subaccounts.
Please read “The Bonds—The Collateral” and “—The Securitization Property” and “Credit Enhancement” in this prospectus supplement. The bonds are not a debt or obligation of the
State of Michigan and are not a charge on its full faith and credit or taxing power.

 

In its financing order, the MPSC affirms that it will act pursuant to its financing order to ensure that the expected securitization charges are sufficient to pay on a timely basis
scheduled principal of and interest on the bonds and the ongoing other qualified costs as described below in this prospectus supplement and the accompanying prospectus. The financing
order, together with the securitization charges authorized by the financing order, are irrevocable and not subject to reduction, impairment, postponement, termination or adjustment by
further action of the MPSC, except by use of the true-up adjustment procedures approved in the financing order.

 

Additional information is contained in the accompanying prospectus. You should read this prospectus supplement and the accompanying prospectus carefully before you decide
to invest in the bonds. This prospectus supplement may not beused to offer or sell the bonds unless accompanied by the prospectus.

 

 

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STAT E SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF
THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS SUPPLEME NT AND THE ACCOMPANYING PROSPECTUS ARE TRUTHFUL OR COMPLETE .
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

 

The underwriters expect to deliver the bonds through the book-entry facilities of The Depository Trust Company, orDTC, against payment in immediately available funds on or
about July 22, 2014. Each bond will be entitled to interest onMay 1 and November 1 of each year. The first scheduled paymentdate is May 1, 2015. Interest will accrue from July 22,
2014 and must be paid by the purchaser if the bonds are delivered after that date. There currently is no secondary market for the bonds, and we cannot assure you that one will develop.

 

Citigroup
 

 

 

Goldman, Sachs & Co.
 

PNC Capital Markets LLC
 

The date of this prospectus supplement is July 14, 2014.
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READING THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PR OSPECTUS
 

This prospectus supplement and the accompanying prospectus provide information about us, the bonds and Consumers Energy Company, orConsumers Energy, the depositor,
seller, initial servicer and sponsor of the bonds. This prospectus supplement and the accompanying prospectus describe the terms of the bonds offered hereby.

 
References in this prospectus supplement and the accompanying prospectus to the termwe, usor theissuing entitymean Consumers 2014 Securitization Funding LLC, the

entity that will issue the bonds. References to thesecuritization bondsor thebonds, unless the context otherwise requires, mean the securitization bonds offered pursuant to this
prospectus supplement. References toConsumers Energy, thedepositor, theseller, theinitial servicer or thesponsormean Consumers Energy Company. References to the
bondholdersor theholdersrefer to the registered holders of the securitization bonds. References to theservicer refer to Consumers Energy, initially acting in that capacity, and any
successor servicer, under theservicing agreementreferred to in this prospectus supplement. References toAct 142 refer to the laws of the State of Michigan adopted in June 2000
enacted as 2000 PA 142, as amended, which authorizes the MPSCto approve the recovery ofqualified costsby certain electric utilities through the issuance of securitization bonds.
Unless the context otherwise requires, the termcustomermeans a Michigan retail electric distribution customer of an electric utility such as Consumers Energy, andcovered electric
customermeans all existing and future retail electric distributioncustomers of Consumers Energy or its successors, except for(i) customers taking retail open access, orROA, service
from Consumers Energy as of December 6, 2013 to the extent that those ROA customers remain, without transition to bundled service, on Consumers Energy’s retail choice program, or
current choice customers, (ii) customers to the extent they obtain or useself-service power(as defined under “Glossary of Defined Terms” in the accompanying prospectus) or (iii)
 customers to the extent engaged inaffiliate wheeling (as defined under “Glossary of Defined Terms” in the accompanying prospectus). References to theMPSC refer to the Michigan
Public Service Commission. You can find a glossary of some ofthe other defined terms we use in this prospectus supplementand the accompanying prospectus beginning on page 95 of
the accompanying prospectus.

 
We have included cross-references to sections in this prospectus supplement and the accompanying prospectus where youcan find further related discussions.
 
You should rely only on the information contained or incorporated by reference in this prospectus supplement, in the accompanying prospectus and in any other written

communication from us or the underwriters specifying the terms of this offering. Neither we nor any underwriter, any agent, any dealer, any salesperson, the MPSC or Consumers Energy
has authorized anyone else to provide you with any differentor inconsistent information. If anyone provides you with different or inconsistent information, you should not rely onit. We
are not offering to sell the bonds in any jurisdiction where the offer or sale is not permitted. The information in this prospectus supplement is current only as of the date of this prospectus
supplement.
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SUMMARY OF TERMS
 

The following section is only a summary of selected information and does not provide you with all the information you willneed to make your investment decision. There is
more detailed information in this prospectus supplement and in the accompanying prospectus. To understand all of the terms of the offering of the bonds, carefully read this entire
document and the accompanying prospectus.

 
Securities offered:

 

$378,000,000 of Senior Secured Securitization Bonds, Series 2014A, scheduled to pay principal semi-annually and
sequentially in accordance with the expected sinking fund schedule. Only the bonds are being offered through this
prospectus supplement.

   
Issuing entity and capital structure:

 

Consumers 2014 Securitization Funding LLC is a special purpose Delaware limited liability company. Consumers Energy
Company is our sole member and owns all of our equity interests. We have no commercial operations. We were formed
solely to purchase and ownsecuritization property (as defined under “Glossary of Defined Terms” in the accompanying
prospectus), to issue the bonds and to perform activities incidental thereto. Please read “Consumers 2014 Securitization
Funding LLC, the Issuing Entity” in the accompanying prospectus.

   
 

 

In addition to the securitization property, we will be capitalized with an upfront cash deposit equity contribution from
Consumers Energy equal to 0.5% of the bonds’ initial principal amount issued held in thecapital subaccount(as defined
under “Glossary of Defined Terms” in the accompanying prospectus) and will have anexcess funds subaccount(as
defined under “Glossary of Defined Terms” in the accompanying prospectus) to retain any amounts collected and
remaining on apayment date(as defined under “Glossary of Defined Terms” in the accompanying prospectus) after all
payments on the bonds and allongoing other qualified costs(as defined under “Glossary of Defined Terms” in the
accompanying prospectus) have been made.

   
Purpose of transaction:

 

This issuance of the bonds will enable Consumers Energy to recover certain qualified costs in the State of Michigan. Please
read “Act 142” in the accompanying prospectus.

   
Our address:

 

One Energy Plaza
Jackson, Michigan 49201

   
Our telephone number:

 

(517) 788-1030
   
Our managers:

 

The following is a list of our managers as of the date of issuance of the bonds:
   
 

 

Name
 

Age
 

Background
       
 

 

Melissa M. Gleespen

 

46

 

Vice President, Secretary and manager of the issuing entity.
Vice President and Corporate Secretary for CMS Energy
Corporation, orCMS Energy, and Consumers Energy since
October 2013. Joined CMS Energy and Consumers Energy in
April 2013 as Supervisory Assistant General Counsel. Law
Director and Assistant Corporate Secretary for Owens Corning
from June 2012 through April 2013. Senior Securities Counsel
and Assistant Corporate Secretary for Owens Corning from
March 2009 through June 2012.
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Catherine M. Reynolds

 

57

 

Senior Vice President, General Counsel and manager of the
issuing entity. Senior Vice President and General Counsel of
CMS Energy and Consumers Energy since 2013. Vice
President, Deputy General Counsel and Corporate Secretaryof
CMS Energy and Consumers Energy from 2012-2013. Vice
President and Corporate Secretary of CMS Energy and
Consumers Energy from 2006-2012.

       
 

 

Thomas J. Webb

 

61

 

Executive Vice President and manager of the issuing entity.
Executive Vice President and Chief Financial Officer of CMS
Energy and Consumers Energy since 2002.

       
 

 

Orlando C. Figueroa
 

54

 

Manager of the issuing entity. Managing Director of Lord
Securities Corporation since 2005.

       
 

 

Dewen Tarn
 

34

 

Manager of the issuing entity. Senior Vice President of Lord
Securities Corporation since July 2012. Associate at Seward &
Kissel LLP from April 2007 through June 2012.

   
Credit ratings:

 

We expect the bonds will receive credit ratings from two nationally recognized statistical rating organizations. Please read
“Ratings for the Securitization Bonds” in the accompanyingprospectus.

   
The depositor, seller, sponsor and initial servicer of the
securitization property:

 

Consumers Energy, a wholly-owned subsidiary of CMS Energy,is an electric and gas utility company serving Michigan’s
lower peninsula. Consumers Energy owns and operates electric distribution and generation facilities and gas transmission,
storage and distribution facilities. Consumers Energy serves individuals and businesses operating in the alternative energy,
automotive, chemical, metal and food products industries,as well as a diversified group of other industries. Consumers
Energy provides electricity and/or natural gas to approximately 6.5 million of Michigan’s 10 million residents. Consumers
Energy’s rates and certain other aspects of its business aresubject to the jurisdiction of the MPSC and the Federal Energy
Regulatory Commission. The bonds do not constitute a debt, liability or other legal obligation of Consumers Energy or
CMS Energy. Consumers Energy, acting as the initial servicer, and any successor or assignee servicer, will service the
securitization property securing the bonds under a servicing agreement with us. Please read “The Depositor, Seller, Initial
Servicer and Sponsor” and “The Servicing Agreement” in the accompanying prospectus.

   
Consumers Energy’s address:

 

One Energy Plaza
Jackson, Michigan 49201

   
Consumers Energy’s telephone number:

 

(517) 788-0550
   
Use of proceeds:

 

We will use the net proceeds from the sale of the bonds to pay our costs of issuance of the bonds and for our other initial
costs of the transaction, or to reimburse Consumers Energy for expenses of authorization, issuance and sale of the bonds,
and the balance will be used by us to purchase the securitization property from Consumers Energy. Consumers Energy will
use the proceeds from the sale of the securitization property to retire a portion of its existing debt and/or equity. Please read
“Use of Proceeds” in this prospectus supplement and in the accompanying prospectus.
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Bond structure:

 

Sinking fund bond: tranche A-1, expected weighted average life 3.00 years, tranche A-2, expected weighted average life
8.00 years, and tranche A-3, expected weighted average life12.26 years. The bonds are scheduled to pay principal semi-
annually and sequentially. Please read “Expected Amortization Schedule” in this prospectus supplement.

   
Trustee:

 

The Bank of New York Mellon, a New York banking corporation. Please read “The Trustee” in the accompanying
prospectus for a description of the duties and responsibilities of thetrusteeunder theindenture (each as defined under
“Glossary of Defined Terms” in the accompanying prospectus).

   
Average life profile:

 

Prepayment is not permitted. Extension risk is possible butis expected to be statistically remote. Please read “Expected
Amortization Schedule—Weighted Average Life Sensitivity” in this prospectus supplement and “Weighted Average Life
and Yield Considerations for the Securitization Bonds” in the accompanying prospectus.

   
No optional redemption:

 

No optional redemption. Non-callable for the life of the bonds.
   
Minimum denomination:

 

$100,000, or integral multiples of $1,000 in excess thereof, except that one bond of each tranche may be of a smaller
denomination.

   
Credit/security:

 

The bonds will be secured primarily by the securitization property, which includes our irrevocable right to impose, collect
and receive anonbypassable(as defined under “Glossary of Defined Terms” in the accompanying prospectus)
consumption-based securitization charge from covered electric customers (approximately 1.8 million covered electric
customers as of December 31, 2013). Securitization charges are set and periodically adjusted to collect amounts sufficient
to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt
service and other required amounts and charges in connection with the securitization bonds. Please read “Credit
Enhancement—True-Up Mechanism for Payment of Scheduled Principal and Interest” in this prospectus supplement, as
well as the chart entitled “Parties to Transaction and Responsibilities” in the section captioned “Prospectus Summary”, and
“Act 142” and “Description of the Securitization Property—Creation of Securitization Property”, in the accompanying
prospectus.

   
 

 

Neither the securitization property nor the other collateral securing the bonds is or will be a static pool of assets. The
securitization property consists of all of Consumers Energy’s rights and interests established pursuant to the financing
order issued by the MPSC, referred to in this prospectus supplement as thefinancing order, transferred to us in connection
with the issuance of the bonds, including the irrevocable right to impose, collect and receive nonbypassable securitization
charges and the right to implement thetrue-up mechanism(as defined under “Glossary of Defined Terms” in the
accompanying prospectus) discussed below. Upon the sale ofthe securitization property to us and the pledge to the trustee
under the indenture, the securitization property will constitute a present property right created by Act 142 and the
financing order and is protected by the state pledge in Act 142 described below.
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The bonds are secured only by our assets, including the securitization property and also the funds on deposit in the
collection account(as defined under “Glossary of Defined Terms” in the accompanying prospectus) for the bonds and
related subaccounts. The subaccounts consist of ageneral subaccount(as defined under “Glossary of Defined Terms” in
the accompanying prospectus), into which the servicer willdeposit all securitization charge collections, a capital
subaccount, which will be funded at closing in the amount of 0.5% of the initial aggregate principal amount of the bonds,
and an excess funds subaccount, into which we will transfer any amounts collected and remaining on a payment date after
all payments to bondholders and other parties (including Consumers Energy) have been made and any amounts drawn from
the capital subaccount are replenished through the true-upmechanism. Amounts on deposit in each of these subaccounts
will be available to make payments on the bonds on each payment date. For a description of the securitization property,
please read “The Bonds—The Securitization Property” in this prospectus supplement.

   
State pledge:

 

The State of Michigan has pledged in Act 142, for the benefit and protection of the holders of securitization bonds,
including trustees, collateral agents and other persons acting for the benefit of the holders of securitization bonds,or the
financing parties, under the financing order and Consumers Energy, that it will not take or permit any action that would
impair the value of the securitization property, reduce or alter, except as allowed in connection with atrue-up adjustment
(as defined under “Glossary of Defined Terms” in the accompanying prospectus), or impair the securitization charges tobe
imposed, collected and remitted to the financing parties, until the principal, interest and premium, and any other charges
incurred and contracts to be performed, in connection with the securitization bonds have been paid and performed in full.
 
Michigan has both a voter initiative and a referendum process. The time for challenging Act 142 through a referendum has
expired, but the right of voters in Michigan to enact laws by initiative can be exercised at any time, provided a prescribed
process is followed and successfully concluded. Constitutional protections against actions that violate the pledge of the
State of Michigan should apply whether legislation is passed by the Michigan legislature or is brought about by a voter
initiative.
 
Please read “Act 142—Electric Utilities May Securitize Qualified Costs” in the accompanying prospectus.
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True-up mechanism for payment of scheduled principal
and interest:

 

Act 142 and the financing order mandate that securitizationcharges on covered electric customers be reviewed and
adjusted by the MPSC at least annually to correct any overcollections or undercollections of the preceding 12 months and
to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt
service and other required amounts and charges in connection with the securitization bonds. In addition, the financing
order provides that true-up adjustments are required on a semi-annual basis (or, one year prior to the last scheduled final
payment date for the latest maturing tranche, on a quarterlybasis) if the servicer determines that a true-up adjustmentis
necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment
of debt service and other required amounts and charges in connection with the securitization bonds. True-up adjustments
may also be made by the servicer more frequently at any time, without limits as to frequency, if the servicer determines that
a true-up adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required
for the timely payment of debt service and other required amounts and charges in connection with the securitization bonds.
The financing order permits mid-year true-up adjustments to be implemented immediately without additional MPSC
approval if the proposed true-up adjustment is not opposed.Please read “Consumers Energy’s Financing Order—True-Up
Mechanism” in the accompanying prospectus. In the financing order, the MPSC affirms that it will act pursuant to the
financing order to ensure that expected securitization charges are sufficient to pay on a timely basis all scheduled principal
of and interest on the bonds and ongoing other qualified costs in connection with the securitization bonds.

   
 

 

There is no cap on the level of securitization charges that may be imposed on covered electric customers to pay on a timely
basis scheduled principal of and interest on the bonds and ongoing other qualified costs. Such securitization charges may
continue to be imposed, charged and collected until the bonds are paid in full, except that securitization charges may not be
billed more than 15 years after the beginning of the first complete billing cycle during which securitization charges were
initially placed on any covered electric customer’s bill. Through the true-up mechanism, which adjusts for undercollections
of securitization charges due to any reason, and during that15-year period, covered electric customers share in the
liabilities of all other covered electric customers for thepayment of securitization charges.

   
 

 

Please read “Act 142—Electric Utilities May Securitize Qualified Costs” and “The Servicing Agreement—True-Up
Adjustment Process” in the accompanying prospectus.
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Nonbypassable securitization charges:

 

Act 142 provides that the securitization charges are nonbypassable, and the financing order requires the imposition and the
collection of securitization charges from all existing andfuture covered electric customers. Covered electric customers do
not include (i) current choice customers, (ii) customersto the extent they obtain or use self-service power or (iii) customers
to the extent engaged in affiliate wheeling. Any successor to Consumers Energy under Act 142, whether pursuant to any
bankruptcy, reorganization or other insolvency proceeding or pursuant to any merger, acquisition, sale or transfer, by
operation of law, as a result of electric utility restructuring or otherwise, must perform and satisfy all obligations of
Consumers Energy under Act 142. The securitization chargesare applied to covered electric customers individually andare
adjusted and reallocated among all such covered electric customers as necessary under the true-up mechanism. Please read
“The Securitization Charges” in this prospectus supplement and “Consumers Energy’s Financing Order” and “The
Servicing Agreement—True-Up Adjustment Process” in the accompanying prospectus. Please also read “Risk Factors—
Other Risks Associated with an Investment in the Securitization Bonds” in the accompanying prospectus.

   
Priority of payments:

 

On each payment date for the bonds, the trustee will allocateor pay all amounts on deposit in the general subaccount of the
collection account in the following order of priority:

   
 

 

1.    payment of the trustee’s fees, expenses and outstanding indemnity amounts in an amount not to exceed $500,000
annually;

   
 

 

2.    payment of the servicing fee relating to the bonds, which will be a fixed amount specified in the servicing agreement,
plus any unpaid servicing fees from prior payment dates as described under “The Servicing Agreement—Servicing
Compensation” in the accompanying prospectus;

   
 

 

3.    payment of the administration fee, which will be a fixed amount specified in the administration agreement between us
and Consumers Energy, and of the fees of our independent managers, which will be in an amount specified in an
agreement between us and our independent managers, each as described in the table on page S-16, plus any unpaid
administration or management fees from prior payment dates;

   
 

 

4.    payment of all of our other ordinary periodic operating expenses relating to the bonds, such as accounting and audit
fees, rating agency and related fees (i.e. website providerfees), legal fees and certain reimbursable costs of the
administrator under the administration agreement;

   
 

 

5.    payment of the interest then due on the bonds, including any past-due interest (together with, to the extent lawful,
interest thereon);

   
 

 

6.    payment of the principal required to be paid on the bonds on the final maturity date or as a result of acceleration upon
anevent of default(as defined under “Description of the Securitization Bonds—Events of Default; Rights Upon
Event of Default” in the accompanying prospectus);

   
 

 

7.    payment of the principal then scheduled to be paid on the bonds in accordance with the expected sinking fund
schedule, including any previously unpaid scheduled principal, paid pro rata among the bonds if there is a deficiency;
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8.    payment of any of our remaining unpaid operating expenses (including any such amounts owed to the trustee but
unpaid due to the limitation in clause 1 above) and any remaining amounts owed pursuant to thebasic documents(as
defined under “Glossary of Defined Terms” in the accompanying prospectus);

   
 

 

9.    replenishment of any amounts drawn from the capital subaccount;
   
 

 

10. so long as no event of default has occurred and is continuing, release to Consumers Energy of an amount equal to
investment earnings since the previous payment date (or, inthe case of the first payment date, since the issuance date)
on the initial amount deposited by it into the capital subaccount;

   
 

 

11. allocation of the remainder, if any, to the excess fundssubaccount; and
   
 

 

12. after the bonds have been paid in full and discharged andall of the foregoing amounts are paid in full, the balance,
together with all amounts in the capital subaccount and the excess funds subaccount, to us free and clear of the lien of
the indenture.

   
 

 

The annual servicing fee for the bonds in clause 2 payable to Consumers Energy or any affiliate thereof while it is acting as
servicer shall not at any time exceed 0.05% of the original principal amount of the bonds. The annual servicing fee for the
bonds payable to any other servicer not affiliated with Consumers Energy shall not at any time exceed 0.75% of the original
principal amount of the bonds. Please read “Credit Enhancement—How Funds in the Collection Account Will Be
Allocated” in this prospectus supplement.

   
Other securitization bonds being serviced by Consumers
Energy:

 

Consumers Energy will be the initial servicer of the securitization bonds. Consumers Energy currently acts as servicerwith
respect to the Securitization Bonds, Series 2001-1, or the2001-1 securitization bonds, issued by Consumers Funding
LLC, a wholly-owned subsidiary of Consumers Energy, or the2001-1 securitization bond issuer. Please read
“Relationship to the 2001-1 securitization bonds” in this prospectus supplement.

   
Relationship to the 2001-1 securitization bonds:

 

In November 2001, the 2001-1 securitization bond issuer issued and sold $468,592,000 of 2001-1 securitization bonds in
accordance with a financing order and order on rehearing issued by the MPSC on October 24, 2000 and January 4, 2001,
respectively. After giving effect to payments on the 2001-1securitization bonds on the April 20, 2014 quarterly payment
date, the 2001-1 securitization bonds had $70,614,670 in aggregate principal amount outstanding, which was equal to the
amount set forth in the expected amortization schedule for the 2001-1 securitization bonds. The final legal maturity date of
the 2001-1 securitization bonds is October 20, 2016, and the expected final payment date of the 2001-1 securitization
bonds is October 20, 2015. Consumers Energy currently actsas servicer with respect to the 2001-1 securitization bonds.
The 2001-1 securitization bond issuer will have no obligations under the securitization bonds, and we have no obligations
under the 2001-1 securitization bonds. The security pledged to secure the securitization bonds will be separate from the
security that is securing the 2001-1 securitization bonds.Please read “Relationship to the 2001-1 Securitization Bonds” in
the accompanying prospectus.
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Initial securitization charge as a percentage of covered
electric customer’s total electricity bill:

 

The initial securitization charge for the bonds is expectedto represent approximately 1% of the total monthly electricbill
received by an average 656 kilowatt-hour, orkWh , Michigan residential covered electric customer served byConsumers
Energy as of March 31, 2014. When combined with the securitization charges for the 2001-1 securitization bonds, the
cumulative securitization charges would be expected to represent approximately 2.6% of the total monthly electric bill by
an average 656 kWh Michigan residential covered electric customer served by Consumers Energy as of March 31, 2014.

   
Tax treatment:

 

Please read “Material U.S. Federal Income Tax Consequences” in the accompanying prospectus.
   
ERISA eligible:

 

Yes; please read “ERISA Considerations” in the accompanying prospectus.
   
Payment dates and interest accrual:

 

Semi-annually, May 1 and November 1 and on the final maturitydate for any tranche. Interest will be calculated on a
30/360 basis. The first scheduled payment date is May 1, 2015. If any interest payment date is not abusiness day(as
defined under “Glossary of Defined Terms” in the accompanying prospectus), payments scheduled to be made on such date
may be made on the next business day and no interest shall accrue upon such payment during the intervening period.

   
 

 

Interest is due on each payment date for each tranche, and principal is due upon the final maturity date for each tranche.
   
Expected settlement:

 

The issuance date will be on or about July 22, 2014, settling flat. DTC, Clearstream Banking, société anonyme, and
Euroclear Bank S.A./N.V., as operator of the Euroclear system.

   
Risk factors:

 

You should consider carefully the risk factors beginning onpage 10 of the accompanying prospectus before you
invest in the bonds.
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THE BONDS
 

We will issue the bonds and secure their payment under an indenture that we will enter into with The Bank of New York Mellon,as trustee, referred to in this prospectus
supplement and the accompanying prospectus as thetrustee. We will issue the bonds in minimum denominations of $100,000 and in integral multiples of $1,000 in excess thereof,
except that we may issue one bond in each tranche in a smaller denomination. The initial principal balance, scheduled final payment date, final maturity date and interest rate for each
tranche of the bonds are stated in the table below:
 

Tranche
 

Expected
Weighted

Average Life
(Years)

 

Principal Amount Issued
 

Scheduled Final
Payment Date

 

Final Maturity Date
 

Interest Rate
 

A-1
 

3.00
 

$ 124,500,000
 

11/01/2019
 

11/01/2020
 

1.334%
A-2

 

8.00
 

$ 139,000,000
 

11/01/2024
 

11/01/2025
 

2.962%
A-3

 

12.26
 

$ 114,500,000
 

05/01/2028
 

05/01/2029
 

3.528%
 
 
The scheduled final payment date for each tranche of the bonds is the date when the outstanding principal balance of that tranche will be reduced to zero if we make payments

according to the expected amortization schedule for that tranche. The final maturity date for each tranche of bonds is the date when we are required to pay the entire remaining unpaid
principal balance, if any, of all outstanding bonds of that tranche. The failure to pay principal of any tranche of the bonds by the final maturity date for that tranche is an event of default,
but the failure to pay principal of any tranche of the bonds bythe related scheduled final payment date will not be an eventof default. Please read “Description of the Securitization
Bonds—Interest and Principal on the Securitization Bonds”and “Description of the Securitization Bonds—Events of Default; Rights Upon Event of Default” in the accompanying
prospectus.

 
The Collateral
 

The bonds will be secured under the indenture by all of our assets relating to the bonds. The principal asset pledged will be the securitization property relating to the bonds,
which will constitute a present property right created under Act 142 by the financing order. Thecollateral includes all of our right, title and interest (whether ownedon the issuance date
or thereafter acquired or arising) in and to the following property:

 
·                 the securitization property created under and pursuant to the financing order and Act 142, and transferred by the sellerto us pursuant to thesale agreement(as defined under

“Glossary of Defined Terms” in the accompanying prospectus) (including, to the fullest extent permitted by law, the right to impose, collect and receive securitization charges,
the right to obtain periodic adjustments to those charges, and all revenue, collections, payments, money and proceeds arising out of the rights and interests created under the
financing order);

 
·                 all securitization charges related to the securitization property;
 
·                 the sale agreement and the bill of sale executed in connection therewith and all property and interests in property transferred under the sale agreement and the bill of sale with

respect to the securitization property and the securitization bonds;
 
·                 the servicing agreement, the administration agreement, the intercreditor agreement (as defined under “Glossary of Defined Terms” in the accompanying prospectus) and any

subservicing, agency, administration or collection agreements executed in connection therewith, to the extent related to the foregoing securitization property and the
securitization bonds;

 
·                 the collection account, all subaccounts thereof and all amounts of cash, instruments, investment property or other assets on deposit therein or credited thereto from time to time

and all financial assets and securities entitlements carried therein or credited thereto;
 
·                 all rights to compel the servicer to file for and obtain true-up adjustments to the securitization charges in accordancewith Act 142 and the financing order;
 
·                 all present and future claims, demands, causes and choses inaction in respect of any or all of the foregoing, whether suchclaims, demands, causes and choses in action

constitute securitization property, accounts,
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general intangibles, instruments, contract rights, chattel paper or proceeds of such items or any other form of property;
 

·                 all accounts, chattel paper, deposit accounts, documents,general intangibles, goods, instruments, investment property, letters of credit, letters-of-credit rights, money,
commercial tort claims and supporting obligations relatedto the foregoing; and

 
·                 all payments on or under and all proceeds in respect of any or all of the foregoing.
 

The collateral does not include:
 

·                 cash that has been released pursuant to the terms of the indenture; and
 
·                 amounts deposited with us on the issuance date, for payment of costs of issuance with respect to the bonds (together with any interest earnings thereon).
 

Please read “Security for the Securitization Bonds” in the accompanying prospectus.
 

The Securitization Property
 

In general terms, all of the rights and interests of Consumers Energy established pursuant to the financing order, upon transfer to us pursuant to the sale agreement, are referred
to in this prospectus supplement as thesecuritization property. The securitization property includes the right to impose,collect and receive securitization charges payable by all covered
electric customers in an amount necessary to provide the full recovery of all qualified costs. Under the financing order, the customers responsible for paying securitization charges
consist of all of Consumers Energy’s covered electric customers. Covered electric customers do not include (i) current choice customers, (ii) customers to the extent they obtain or use
self-service power or (iii) customers to the extent engaged in affiliate wheeling. Any successor to Consumers Energy under Act 142, whether pursuant to any bankruptcy, reorganization
or other insolvency proceeding or pursuant to any merger, acquisition, sale or transfer, by operation of law, as a resultof electric utility restructuring or otherwise, must perform and
satisfy all obligations of Consumers Energy under Act 142.

 
During the twelve months ended December 31, 2013, approximately 39% of Consumers Energy’s total electric usage (as measured by billed gigawatt-hour sales) in the State of

Michigan was to residential customers, approximately 23% was to secondary customers and approximately 37% was to primary customers.
 
We will purchase the securitization property from Consumers Energy. Neither the securitization property nor the othercollateral securing the bonds is or will be a static pool of

assets. Securitization charges authorized in the financing order are irrevocable and not subject to reduction, impairment, postponement, termination or, except for the specified true-up
adjustments to correct any overcollections or undercollections, adjustment by further action of the MPSC. Securitization charges on covered electric customers will be adjustedat least
annually to correct any overcollections or undercollections of the preceding 12 months and to ensure the expected recovery during the succeeding annual period of amounts requiredfor
the timely payment of debt service and other required amounts and charges in connection with the securitization bonds. Securitization charges will be adjusted semi-annually (or,one
year prior to the last scheduled final payment date for the latest maturing tranche, quarterly) if the servicer determines that a true-up adjustment is necessary to ensure the expected
recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required amounts and charges in connection with the securitization
bonds. True-up adjustments to securitization charges may also be made by the servicer more frequently at any time, without limits as to frequency, if the servicer determines that a true-
up adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required amounts
and charges in connection with the securitization bonds. The financing order permits mid-year true-up adjustments to be implemented immediately without additional MPSC approval if
the proposed true-up adjustment is not opposed. Please read“Credit Enhancement—True-Up Mechanism for Payment of Scheduled Principal and Interest” in this prospectus
supplement. All revenues and collections resulting from securitization charges provided for in the financing order are part of the securitization property. The securitization property
relating to the bonds is described in more detail under “Description of the Securitization Property” in the accompanying prospectus.

 
The servicer will bill, collect and post securitization charges allocable to the bonds from covered electric customers. Prior to the date on which the servicer remits the

securitization charges to the trustee, the securitization
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charges may be commingled with the servicer’s other funds, although the servicer will remit collections within two business days following the receipt of such securitization charges.
 

Because the amount of securitization charge collections will depend on the amount of covered electric customer usage ofelectricity, the amount of collections may vary
substantially from year to year. Please read “The Depositor, Seller, Initial Servicer and Sponsor” in the accompanying prospectus.

 
Under the indenture, the trustee or the holders of the bonds have the right to foreclose or otherwise enforce the lien on the securitization property. However, in the event of

foreclosure, there is likely to be a limited market, if any, for the securitization property. Therefore, foreclosure might not be a realistic or practical remedy. Please read “RiskFactors—
Risk Associated with the Unusual Nature of the Securitization Property—Foreclosure of the trustee’s lien on the securitization property for the securitization bonds might not be
practical, and acceleration of the securitization bonds before maturity might have little practical effect” in the accompanying prospectus.

 
Financing Order
 

On December 6, 2013, the MPSC issued the financing order relating to the bonds. The financing order authorizes Consumers Energy to securitize and cause to be issued bonds
in one or more series in an aggregate principal amount not to exceed $389,600,000, representing qualified costs, as defined in Act 142, of the remaining book value of certain generating
units and transaction and debt retirement costs. ConsumersEnergy unconditionally accepted all conditions and limitations requested by such order in a letter dated January 24, 2014 from
Consumers Energy to the MPSC. As of January 24, 2014, the financing order was final and not subject to appeal.

 
The financing order also authorizes securitization charges in amounts sufficient to recover the principal of and interest on the bonds plus ongoing other qualified costs. The

MPSC affirms that it will act pursuant to the financing orderto ensure that expected securitization charges are sufficient to timely pay scheduled principal of and interest on the bonds
and ongoing other qualified costs in connection with the securitization bonds. Please read “Consumers Energy’s Financing Order” in the accompanying prospectus.

 
Payment Dates, Record Dates and Payment Sources
 

Beginning May 1, 2015, we will make payments on the bonds semi-annually on each payment date, which is May 1 and November 1 of each year, or, if that day is not a
business day, the following business day. On each payment date, we will make interest and principal payments to the persons or entities that are the holders of record as of the business
day immediately prior to that payment date, which is referred to as therecord date. On each payment date, we will pay amounts on outstanding bonds from amounts available in the
collection account and the related subaccounts held pursuant to the indenture in the priority set forth under “Credit Enhancement—How Funds in the Collection Account Will Be
Allocated” in this prospectus supplement. These availableamounts, which will include amounts collected by the servicer for us with respect to the securitization charges, are described in
greater detail under “Security For The Securitization Bonds—How Funds in the Collection Account will be Allocated” and“The Servicing Agreement—Remittances to Collection
Account” in the accompanying prospectus.

 
Principal Payments
 

On each payment date, we will pay principal of the bonds to thebondholders equal to the sum, without duplication, of:
 

·                 the unpaid principal amount of any bond whose final maturitydate is on that payment date;
 
·                 the unpaid principal amount of any bond upon acceleration following an event of default relating to the bonds;
 
·                 any overdue payments of principal;
 
·                 any unpaid and previously scheduled payments of principal;and
 
·                 the principal scheduled to be paid on any bond on that paymentdate,
 

but only to the extent funds are available in the collection account after payment of certain of our fees and expenses and after payment of interest as described under “—Interest
Payments”. To the extent funds are so available, we will makescheduled payments of principal of the bonds in the following order:
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1.             to the holders of the tranche A-1 bonds, until the principal balance of that tranche has been reduced to zero;
 
2.             to the holders of the tranche A-2 bonds, until the principal balance of that tranche has been reduced to zero; and
 
3.             to the holders of the tranche A-3 bonds, until the principal balance of that tranche has been reduced to zero.
 

However, unless the bonds have been accelerated following an event of default, we will not pay principal of any tranche ofbonds on any payment date if making the payment
would reduce the principal balance of that tranche to an amount lower than the amount specified in the expected amortization schedule below for that tranche on that payment date.
Unless the bonds have been accelerated following an event ofdefault, any excess funds remaining in the collection account after payment of principal, interest, ongoing other qualified
costs and other applicable fees and expenses, replenishment of any amounts drawn from the capital subaccount and release of investment earnings on funds in the capital subaccount will
be retained in the excess funds subaccount. The entire unpaid principal balance of each tranche of the bonds will be due and payable on the final maturity date for that tranche.

 
If an event of default under the indenture has occurred and iscontinuing, the trustee or the holders of a majority in principal amount of the bonds then outstanding may declare

the unpaid principal balance of the bonds, together with accrued interest thereon, to be due and payable. However, the nature of our business will result in payment of principal uponan
acceleration of the bonds being made as funds become available. Please read “Risk Factors—Risk Associated with the Unusual Nature of the Securitization Property—Foreclosure of
the trustee’s lien on the securitization property for the securitization bonds might not be practical, and acceleration of the securitization bonds before maturity might have little practical
effect” and “Risk Factors—Risk Associated with Limited Source of Funds—You may experience material payment delays or incur a loss on your investment in the securitization bonds
because the source of funds for payment is limited” in the accompanying prospectus. If there is a shortfall in the amountsavailable to make principal payments on the bonds that are due
and payable, including upon an acceleration following an event of default, the trustee will distribute principal from the collection account pro rata to each tranche of bonds basedon the
principal amount then due and payable on the payment date.

 
The expected sinking fund schedule below sets forth the corresponding principal payment that is scheduled to be made on each payment date for each tranche of the bonds from

the issuance date to the scheduled final payment date. Similarly, the expected amortization schedule below sets forth the principal balance that is scheduled to remain outstanding on
each payment date for each tranche of the bonds from the issuance date to the scheduled final payment date.
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Expected Sinking Fund Schedule
Scheduled Principal Payment Per Tranche

 

Semi-Annual
Payment Date

 

Tranche A-1
Scheduled Principal

Payment
 

Tranche A-2
Scheduled Principal

Payment
 

Tranche A-3
Scheduled Principal

Payment
 

05/01/15
 

$ 13,040,980.26
 

—
 

—
 

11/01/15
 

$ 12,465,990.49
 

—
 

—
 

05/01/16
 

$ 12,187,280.65
 

—
 

—
 

11/01/16
 

$ 12,429,015.67
 

—
 

—
 

05/01/17
 

$ 12,552,883.49
 

—
 

—
 

11/01/17
 

$ 12,857,903.16
 

—
 

—
 

05/01/18
 

$ 12,460,115.20
 

—
 

—
 

11/01/18
 

$ 12,808,168.06
 

—
 

—
 

05/01/19
 

$ 12,847,260.94
 

—
 

—
 

11/01/19
 

$ 10,850,402.08
 

$ 2,215,378.33
 

—
 

05/01/20
 

—
 

$ 12,951,643.47
 

—
 

11/01/20
 

—
 

$ 13,288,461.58
 

—
 

05/01/21
 

—
 

$ 13,414,574.03
 

—
 

11/01/21
 

—
 

$ 13,833,678.85
 

—
 

05/01/22
 

—
 

$ 13,668,375.33
 

—
 

11/01/22
 

—
 

$ 14,116,118.86
 

—
 

05/01/23
 

—
 

$ 14,204,729.11
 

—
 

11/01/23
 

—
 

$ 14,572,748.06
 

—
 

05/01/24
 

—
 

$ 14,593,726.11
 

—
 

11/01/24
 

—
 

$ 12,140,566.27
 

$ 2,812,592.25
 

05/01/25
 

—
 

—
 

$ 15,090,820.13
 

11/01/25
 

—
 

—
 

$ 15,592,836.25
 

05/01/26
 

—
 

—
 

$ 15,488,020.07
 

11/01/26
 

—
 

—
 

$ 16,013,433.31
 

05/01/27
 

—
 

—
 

$ 16,171,374.96
 

11/01/27
 

—
 

—
 

$ 16,616,308.97
 

05/01/28
 

—
 

—
 

$ 16,714,614.06
 

        
Total Payments

 

$ 124,500,000.00
 

$ 139,000,000.00
 

$ 114,500,000.00
 

 
We cannot assure you that the principal balance of any tranche of the bonds will be reduced at the rate indicated in the table above. The actual reduction in tranche principal

balances may occur more slowly. The actual reduction in tranche principal balances will not occur more quickly than indicated in the above table, except in the case of acceleration due
to an event of default under the indenture. The bonds will notbe in default if principal is not paid as specified in the schedule above, except that the bonds will be in default if the
principal of any tranche is not paid in full on or before the final maturity date of that tranche.
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Expected Amortization Schedule
Outstanding Principal Balance Per Tranche

 
Semi-Annual Payment Date

 

Tranche A-1 Balance
 

Tranche A-2 Balance
 

Tranche A-3 Balance
 

Issuance Date
 

$ 124,500,000.00
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/15
 

$ 111,459,019.74
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/15
 

$ 98,993,029.25
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/16
 

$ 86,805,748.60
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/16
 

$ 74,376,732.93
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/17
 

$ 61,823,849.44
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/17
 

$ 48,965,946.28
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/18
 

$ 36,505,831.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/18
 

$ 23,697,663.02
 

$ 139,000,000.00
 

$ 114,500,000.00
 

05/01/19
 

$ 10,850,402.08
 

$ 139,000,000.00
 

$ 114,500,000.00
 

11/01/19
 

—
 

$ 136,784,621.67
 

$ 114,500,000.00
 

05/01/20
 

—
 

$ 123,832,978.20
 

$ 114,500,000.00
 

11/01/20
 

—
 

$ 110,544,516.62
 

$ 114,500,000.00
 

05/01/21
 

—
 

$ 97,129,942.59
 

$ 114,500,000.00
 

11/01/21
 

—
 

$ 83,296,263.74
 

$ 114,500,000.00
 

05/01/22
 

—
 

$ 69,627,888.41
 

$ 114,500,000.00
 

11/01/22
 

—
 

$ 55,511,769.55
 

$ 114,500,000.00
 

05/01/23
 

—
 

$ 41,307,040.44
 

$ 114,500,000.00
 

11/01/23
 

—
 

$ 26,734,292.38
 

$ 114,500,000.00
 

05/01/24
 

—
 

$ 12,140,566.27
 

$ 114,500,000.00
 

11/01/24
 

—
 

—
 

$ 111,687,407.75
 

05/01/25
 

—
 

—
 

$ 96,596,587.62
 

11/01/25
 

—
 

—
 

$ 81,003,751.37
 

05/01/26
 

—
 

—
 

$ 65,515,731.30
 

11/01/26
 

—
 

—
 

$ 49,502,297.99
 

05/01/27
 

—
 

—
 

$ 33,330,923.03
 

11/01/27
 

—
 

—
 

$ 16,714,614.06
 

05/01/28
 

—
 

—
 

—
 

 
On each payment date, the trustee will make principal payments to the extent the principal balance of each tranche of the bonds exceeds the amount indicated for that payment

date in the table above and to the extent of funds available inthe collection account after payment of certain of our fees and expenses and after payment of interest.
 

Weighted Average Life Sensitivity
 

Weighted average life refers to the average amount of time from the date of issuance of a security until each dollar of principal of the security has been repaid to the investor.
The rate of principal payments on each tranche of bonds, the aggregate amount of each interest payment on each tranche of bonds and the actual final payment date of each tranche of
bonds will depend on the timing of the servicer’s receipt of securitization charges from covered electric customers. Please read “Weighted Average Life and Yield Considerations for the
Securitization Bonds” in the accompanying prospectus for further information. Changes in the expected weighted average lives of the tranches of the bonds in relation to variancesin
actual energy consumption levels (electric sales) from forecast levels are shown below.
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Weighted Average Life Sensitivity
 

  

Expected
Weighted

 

-5%
(1.82 Standard Deviations from Mean)

 

-15%
(6.69 Standard Deviations from Mean)

 

Tranche
 

Average Life
(Years)

 

Weighted Average Life
(Years)

 

Change (Days)
 

Weighted Average Life
(Years)

 

Change (Days)
 

A-1
 

3.00
 

3.00
 

0
 

3.00
 

0
 

A-2
 

8.00
 

8.00
 

0
 

8.00
 

0
 

A-3
 

12.26
 

12.26
 

0
 

12.26
 

0
 

 
Assumptions
 

For the purposes of preparing the above chart, the followingassumptions, among others, have been made: (i) the forecast error stays constant over the life of the bonds and is
equal to an overestimate of electricity usage of -5% (1.82 standard deviations from mean) or -15% (6.69 standard deviations from mean); (ii) the servicer makes timely and accurate
filings to make a true-up adjustment to the securitization charges semi-annually; (iii) customer charge-off rates are held constant at approximately 3.37% for the residentialsecuritization
rate class(as defined under “Glossary of Defined Terms” in the accompanying prospectus) (comprised of approximately 1,574,000 customers as of December 31, 2013), approximately
0.93% for the secondary securitization rate class (comprised of approximately 207,000 customers as of December 31, 2013), approximately 0.93% for the primary securitization rate
class (comprised of approximately 4,000 customers as of December 31, 2013) and approximately 0.93% for the streetlighting securitization rate class (comprised of approximately 5,000
customers as of December 31, 2013); (iv) days sales outstanding are based upon historical averages; (v) operating expenses are equal to projections; (vi) there is no acceleration of the
final maturity date of the bonds; (vii) a permanent loss of all covered electric customers has not occurred; and (viii) the issuance date is July 22, 2014. There can be no assurance that the
weighted average lives of the bonds will be as shown.

 
Fees and Expenses
 

As set forth in the table below, the issuing entity is obligated to pay fees to the servicer, the trustee, its independent managers and Consumers Energy as administrator and to pay
certain ongoing expenses. These obligations are included in ongoing other qualified costs and are components of the calculation of the securitization charges to be collected. The
following table illustrates this arrangement.
 
Recipient

 

Source of Payment
 

Fees and Expenses Payable
Servicer

 

Securitization charge collections and investment earnings

 

$189,000 per annum (so long as servicer is Consumers Energy
or an affiliate)

Trustee
 

Securitization charge collections and investment earnings
 

$15,000 per annum, plus out-of-pocket expenses
Independent managers

 

Securitization charge collections and investment earnings
 

$7,000 per annum, plus out-of-pocket expenses
Administration fee

 

Securitization charge collections and investment earnings
 

$50,000 per annum, plus out-of-pocket expenses
 
The annual servicing fee payable to any servicer not affiliated with Consumers Energy shall not at any time exceed 0.75% of the original principal amount of the bonds.
 

Distribution Following Acceleration
 

Upon an acceleration of the maturity of the bonds, the total outstanding principal balance of and interest accrued on thebonds will be payable, without priority of interest over
principal or principal over interest. Although
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principal will be due and payable upon acceleration, the nature of our business will result in principal being paid as funds become available. Please read “Risk Factors—Risk Associated
with the Unusual Nature of the Securitization Property—Foreclosure of the trustee’s lien on the securitization property for the securitization bonds might not be practical, and
acceleration of the securitization bonds before maturity might have little practical effect” and “Risk Factors—Risk Associated with Limited Source of Funds—You may experience
material payment delays or incur a loss on your investment inthe securitization bonds because the source of funds for payment is limited” in the accompanying prospectus.
 
Interest Payments
 

Interest on each tranche of bonds will accrue from and including the issue date to but excluding the first payment date, and thereafter from and including the previous payment
date to but excluding the applicable payment date until the bonds have been paid in full, at the interest rate indicated onthe cover of this prospectus supplement and in the table on page
S-10. On each payment date, we will pay interest on each tranche of the bonds equal to the following amounts:

 
·                 if there has been a payment default, any interest payable butunpaid on any prior payment date, together with interest on any such unpaid interest; and
 
·                 accrued interest on the principal balance of each tranche ofthe bonds as of the close of business on the preceding paymentdate (or, with respect to the initial payment date, the

date of the original issuance of the bonds) after giving effect to all payments of principal made on the preceding paymentdate, if any.
 

Except as provided under “—Distribution Following Acceleration” in this prospectus supplement, we will pay interest on the bonds before we pay principal on the bonds. Please
read “Description of the Securitization Bonds—Interest and Principal on the Securitization Bonds” in the accompanying prospectus. If there is a shortfall in the amounts available in the
collection account to make interest payments on the bonds, the trustee will distribute interest pro rata to each trancheof bonds based on the amount of interest payable on each such
outstanding tranche. Please read “Credit Enhancement—Collection Account and Subaccounts” in this prospectus supplement. We will calculate interest on tranches of the bonds on the
basis of a 360-day year of twelve 30-day months.

 
No Optional Redemption
 

We may not voluntarily redeem any tranche of the bonds.
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THE TRUSTEE
 

The Bank of New York Mellon, a New York banking corporation, will be the indenture trustee (trustee). The Bank of New York Mellon will also act as paying agent and
registrar.

 
The Bank of New York Mellon’s corporate trust businesses have office locations in various domestic and international cities. The indenture will be administered from The

Bank of New York Mellon’s corporate trust office located at 101 Barclay Street, New York, New York 10286, Attention: Asset Backed Securities Unit.
 
The Bank of New York Mellon serves or has served as indenture trustee, paying agent and registrar on several issues of similar asset-backed securities, including the 2001-1

securitization bonds issued by the 2001-1 securitization bond issuer.
 
The issuing entity, Consumers Energy and their respective affiliates may from time to time enter into normal banking andtrustee relationships with The Bank of New York

Mellon and its affiliates. No relationships currently exist or existed during the past two years between the issuing entity, Consumers Energy and their respective affiliates, on the one
hand, and The Bank of New York Mellon and its affiliates, on the other hand, that would be outside the ordinary course of business or on terms other than would be obtained in an arm’s
length transaction with an unrelated third party.
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CREDIT ENHANCEMENT
 

Credit enhancement for the bonds is intended to protect you against losses or delays in scheduled payments on your bonds.Please read “Risk Factors—Risk Associated with
Limited Source of Funds—You may experience material payment delays or incur a loss on your investment in the securitization bonds because the source of funds for payment is
limited” in the accompanying prospectus.

 
True-Up Mechanism for Payment of Scheduled Principal and Interest
 

Act 142 and the financing order mandate that securitizationcharges on covered electric customers be reviewed and adjusted by the MPSC at least annually to correct any
overcollections or undercollections of the preceding 12 months and to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of
debt service and other required amounts and charges in connection with the securitization bonds. In addition, the financing order provides that true-up adjustments are required on a
semi-annual basis (or, one year prior to the last scheduled final payment date for the latest maturing tranche, on a quarterly basis) if the servicer determines that a true-up adjustment is
necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required amounts and charges in
connection with the securitization bonds. True-up adjustments may also be made by the servicer more frequently at any time, without limits as to frequency, if the servicer determines
that a true-up adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required
amounts and charges in connection with the securitization bonds. The financing order permits mid-year true-up adjustments to be implemented immediately without additional MPSC
approval if the proposed true-up adjustment is not opposed.In the financing order, the MPSC affirms that it will act pursuant to the financing order to ensure that expected securitization
charges are sufficient to pay on a timely basis all scheduledprincipal of and interest on the bonds and ongoing other qualified costs in connection with the securitization bonds.

 
There is no cap on the level of securitization charges that may be imposed on covered electric customers to pay on a timely basis scheduled principal of and interest on the

bonds and ongoing other qualified costs, and such securitization charges may continue to be imposed, charged and collected until the bonds are paid in full, except that securitization
charges may not be billed more than 15 years after the beginning of the first complete billing cycle during which securitization charges were initially placed on any covered electric
customer’s bill. Through the true-up mechanism, which adjusts for undercollections of securitization charges due to any reason, covered electric customers share in the liabilities of all
other covered electric customers for the payment of securitization charges.

 
Please read “The Securitization Charges” in this prospectus supplement and “Consumers Energy’s Financing Order—True-Up Mechanism” and “The Servicing Agreement—

True-Up Adjustment Process” in the accompanying prospectus.
 

Collection Account and Subaccounts
 

A collection account will be established for the bonds to hold the capital contribution from Consumers Energy and collected securitization charges periodically remitted by the
servicer. The collection account will consist of the following subaccounts:

 
·                 the general subaccount;
 
·                 the excess funds subaccount; and
 
·                 the capital subaccount.
 

For administrative purposes, the subaccounts may be established as separate accounts that will be recognized individually as subaccounts and collectively as the collection
account. Withdrawals from and deposits to these subaccounts will be made as described below in this prospectus supplement and under “Security for the Securitization Bonds—
Description of Indenture Accounts” and “Security for the Securitization Bonds—How Funds in the Collection Account will be Allocated” in the accompanying prospectus.

 
The General Subaccount. The trustee will deposit collected securitization charges remitted to it by the servicer with respect to the bonds intothe general subaccount. On each

payment date, the trustee will allocate amounts in the general subaccount as described under “—How Funds in the Collection Account Will Be Allocated” below.
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The Excess Funds Subaccount. The excess funds subaccount will be funded with collected securitization charges and earnings on amounts in the collection account in excess of
the amount necessary to pay on any payment date:

 
·                 fees and expenses, including any indemnity payments, of thetrustee, our independent managers, the servicer and the administrator and other fees, expenses, costs and charges;
 
·                 principal and interest payments on the bonds required to be paid or scheduled to be paid on that payment date; and
 
·                 any amount required to replenish any amounts drawn from the capital subaccount.
 

The periodic true-up adjustments of the securitization charges will be calculated to eliminate any amounts held in the excess funds subaccount.
 
If amounts available in the general subaccount are not sufficient to pay the fees and expenses due on any payment date, to make required or scheduled payments to the

bondholders and to replenish any amounts drawn from the capital subaccount, the trustee will first draw on any amounts inthe excess funds subaccount to make those payments.
 
The Capital Subaccount. On the date we issue the bonds, Consumers Energy will deposit $1,890,000 into the capital subaccount as a capital contribution to us, which is equal

to 0.5% of the initial principal balance of the bonds. The capital contribution has been set at a level sufficient to obtain the ratings on the bonds described in the accompanying prospectus
under “Ratings for the Securitization Bonds”. If amounts available in the general subaccount and the excess funds subaccount are not sufficient to make required or scheduled payments
to the bondholders and to pay the fees and expenses specifiedin the indenture due on any payment date, the trustee will draw on amounts in the capital subaccount to make those
payments.

 
How Funds in the Collection Account Will Be Allocated
 

Amounts remitted by the servicer to the trustee with respectto the bonds, including any indemnity amounts and all investment earnings on amounts in the subaccounts in the
collection account will be deposited into the general subaccount of the collection account.

 
On each payment date, the trustee will allocate or pay all amounts on deposit in the general subaccount of the collection account for the bonds in the following priority:
 

1.             payment of the trustee’s fees, expenses and outstanding indemnity amounts in an amount not to exceed $500,000 annually;
 
2.             payment of the servicing fee relating to the bonds, which will be a fixed amount specified in the servicing agreement, plus any unpaid servicing fees from prior payment dates

as described under “The Servicing Agreement—Servicing Compensation” in the accompanying prospectus;
 
3.             payment of the administration fee, which will be a fixed amount specified in the administration agreement between us andConsumers Energy, and of the fees of our

independent managers, which will be in an amount specified in an agreement between us and our independent managers, eachas described in the table on page S-16, plus any
unpaid administration or management fees from prior payment dates;

 
4.             payment of all of our other ordinary periodic operating expenses relating to the bonds, such as accounting and audit fees, rating agency and related fees (i.e. website provider

fees), legal fees and certain reimbursable costs of the administrator under the administration agreement;
 
5.             payment of the interest then due on the bonds, including any past-due interest (together with, to the extent lawful, interest thereon);
 
6.             payment of the principal required to be paid on the bonds on the final maturity date or as a result of acceleration upon an event of default;
 
7.             payment of the principal then scheduled to be paid on the bonds in accordance with the expected sinking fund schedule, including any previously unpaid scheduled principal,

paid pro rata among the bonds if there is a deficiency;
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8.             payment of any of our remaining unpaid operating expenses (including any such amounts owed to the trustee but unpaid due to the limitation in clause 1 above) and any
remaining amounts owed pursuant to the basic documents;

 
9.             replenishment of any amounts drawn from the capital subaccount;
 
10.      so long as no event of default has occurred and is continuing,release to Consumers Energy of an amount equal to investmentearnings since the previous payment date (or, in

the case of the first payment date, since the issuance date) on the initial amount deposited by it into the capital subaccount;
 
11.      allocation of the remainder, if any, to the excess funds subaccount; and
 
12.      after the bonds have been paid in full and discharged and all of the foregoing amounts are paid in full, the balance, together with all amounts in the capital subaccount and the

excess funds subaccount, to us free and clear of the lien of the indenture.
 

The amounts paid during any calendar year in respect of the servicing fee in clause 2 may not exceed 0.05% of the original principal balance of the bonds (for so long as
Consumers Energy or any of its affiliates is the servicer) and may not exceed 0.75% of the original principal balance of the bonds if Consumers Energy or any of its affiliates is not the
servicer. The administrator is also entitled to reimbursement of certain out-of-pocket expenses, such as those of accountants and counsel. Please read “Risk Factors—Other Risks
Associated with an Investment in the Securitization Bonds—Consumers Energy’s indemnification obligations under thesale agreement and servicing agreement are limited and might
not be sufficient to protect your investment in the securitization bonds” in the accompanying prospectus.

 
If, on any payment date, funds in the general subaccount are insufficient to make the allocations or payments contemplated by clauses 1 through 9 of the second paragraph of

this subsection, the trustee will draw from amounts on deposit in the following subaccounts in the following order up to the amount of the shortfall:
 

1.             from the excess funds subaccount for allocations and payments contemplated in such clauses 1 through 9; and
 
2.             from the capital subaccount for allocations and payments contemplated in such clauses 1 through 8.
 

If, on any payment date, available collections of securitization charges allocable to the bonds, together with available amounts in the related subaccounts, are not sufficient to
pay all amounts due on all outstanding bonds on that payment date, amounts available will be allocated sequentially in the following order, in each case to the extent of available funds:

 
1.             pro rata to interest, based on the amount of interest then dueand payable on each tranche of the bonds;
 
2.             pro rata to principal, based on the principal amount of each tranche then due and payable; and
 
3.             pro rata to principal, based upon the principal amount of each tranche then scheduled to be paid, including any previously unpaid scheduled principal.
 

If the trustee uses amounts on deposit in the capital subaccount to pay those amounts or make those transfers, as the case may be, subsequent adjustments to the related
securitization charges will take into account, among otherthings, the need to replenish those amounts.
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THE SECURITIZATION CHARGES
 

Consumers Energy will be the initial servicer of the bonds. Beginning with the first billing cycle after the date we issuethe bonds, the initial securitization charges will be
imposed on covered electric customers in each securitization rate class at the applicable rate for the class determinedpursuant to the financing order. These securitization charges will be
adjusted at least annually, or more frequently under certain circumstances, by the servicer in accordance with its filings with, and, when required, approvals granted by, the MPSC.
Securitization charges may not be billed more than 15 years after the beginning of the first complete billing cycle during which securitization charges were initially placed on any
covered electric customer’s bill. Please read “Description of the Securitization Property—Creation of Securitization Property” in the accompanying prospectus.

 
Listed in the table below are the estimated initial securitization charges by securitization rate class. The actual initial securitization charge assessed to each securitization rate

class may be different.
 

Initial Securitization Charges
 

Securitization Rate Class
 

Initial Securitization Charge Rate
($ per kWh)

 

Residential
 

$ 0.001187
 

Secondary
 

0.001186
 

Primary
 

0.000927
 

Streetlighting
 

0.000566
 

 
All covered electric customers are responsible for securitization charges. True-up adjustments will be made on a proportionate basis based on the securitization charge rate

applicable among the securitization rate classes.
 
Please read “Description of the Securitization Property—Creation of Securitization Property” and “Description of the Securitization Property—Securitization Rate Classes” in

the accompanying prospectus.
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UNDERWRITING THE BONDS
 

Subject to the terms and conditions in the underwriting agreement among us, Consumers Energy and the underwriters, for whom Citigroup Global Markets Inc. and Goldman,
Sachs & Co. are acting as representatives, we have agreed to sell to the underwriters, and the underwriters have severally agreed to purchase, the principal amount of the bonds listed
opposite each underwriter’s name below:
 
Underwriter

 

Tranche A-1
 

Tranche A-2
 

Tranche A-3
 

Total
 

Citigroup Global Markets Inc.
 

$ 62,200,000.00
 

$ 69,500,000.00
 

$ 57,200,000.00
 

$ 188,900,000.00
 

Goldman, Sachs & Co.
 

43,600,000.00
 

48,700,000.00
 

40,100,000.00
 

132,400,000.00
 

PNC Capital Markets LLC
 

18,700,000.00
 

20,800,000.00
 

17,200,000.00
 

56,700,000.00
 

Total
 

$ 124,500,000.00
 

$ 139,000,000.00
 

$ 114,500,000.00
 

$ 378,000,000.00
 

 
Under the underwriting agreement, the underwriters will take and pay for all of the bonds we offer, if any are taken. If an underwriter defaults, the underwriting agreement

provides that the purchase commitments of the non-defaulting underwriters may be increased or the underwriting agreement may be terminated.
 

The Underwriters’ Sales Price for the Bonds
 

The bonds sold by the underwriters to the public will be initially offered at the prices to the public set forth on the coverof this prospectus supplement. The underwriters propose
initially to offer the bonds to dealers at such prices, less aselling concession not to exceed the percentage listed below for each tranche. The underwriters may allow, and dealers may
reallow, a discount not to exceed the percentage listed below for each tranche.
 

  

Selling Concession
 

Reallowance Discount
 

Tranche A-1
 

0.24% 0.12%
Tranche A-2

 

0.24% 0.12%
Tranche A-3

 

0.24% 0.12%
 
After the initial public offering, the public offering prices, selling concessions and reallowance discounts may change.
 

No Assurance as to Resale Price or Resale Liquidity for the Bonds
 

The bonds are a new issue of securities with no established trading market. They will not be listed on any securities exchange. The underwriters have advised us that they
intend to make a market in the bonds, but they are not obligated to do so and may discontinue market making at any time without notice. We cannot assure you that a liquid trading
market will develop for the bonds.

 
Various Types of Underwriter Transactions That May Affect the Price of the Bonds
 

The underwriters may engage in overallotment transactions, stabilizing transactions, syndicate covering transactions and penalty bids with respect to the bonds in accordance
with Regulation M under the Securities Exchange Act of 1934,as amended, or theExchange Act. Overallotment transactions involve syndicate sales in excess of the offering size,
which create a syndicate short position. Stabilizing transactions are bids to purchase the bonds, which are permitted,so long as the stabilizing bids do not exceed a specific maximum
price. Syndicate covering transactions involve purchasesof the bonds in the open market after the distribution has been completed in order to cover syndicate short positions. Penalty
bids permit the underwriters to reclaim a selling concession from a syndicate member when the bonds originally sold by the syndicate member are purchased in a syndicate covering
transaction. These overallotment transactions, stabilizing transactions, syndicate covering transactions and penalty bids may cause the prices of the bonds to be higher than they would
otherwise be. None of we, Consumers Energy, the trustee, ourmanagers or any of the underwriters represents that the underwriters will engage in any of these transactions or that these
transactions, if commenced, will not be discontinued without notice at any time. Neither we nor Consumers Energy has entered into any arrangement with any underwriter under which
an underwriter may purchase additional bonds in connectionwith this offering.

 
The underwriters and their affiliates have in the past provided, and may in the future from time to time provide, investment banking and general financing and banking services

to Consumers Energy and its affiliates for which they have inthe past received, and in the future may receive, customary fees. In addition, each underwriter may from time to time take
positions in the bonds. Citigroup Global Markets Inc., as financial advisor, has rendered certain financial advisory/structuring services to us and has received $175,000 and will receive
the additional

 
S-23



Page 26

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

amount set forth in “Use of Proceeds” below for such services, which additional amount is a component of the underwritingdiscount and expenses. In accordance with FINRA Rule
5110, both of these amounts and the reimbursement of the financial advisor’s expenses are deemed underwriting compensation in connection with the offering.
 

We and Consumers Energy have agreed to indemnify the underwriters against some liabilities, including liabilities under the Securities Act of 1933, as amended, or to
contribute to payments the underwriters may be required to make in respect of those liabilities.

 
The underwriters are offering the bonds, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters, including the validity of the

bonds and other conditions contained in the underwriting agreement, such as receipt of ratings confirmations, officers’ certificates and legal opinions. The underwriters reserve the right
to withdraw, cancel or modify offers to the public and to reject offers in whole or in part.

 
We expect to deliver the bonds against payment for the bonds on or about the date specified in the last paragraph of the cover page of this prospectus supplement, which will be

the sixth business day following the date of pricing of the bonds. Since trades in the secondary market generally settle in three business days, purchasers who wish to trade bonds on the
date of pricing or the succeeding two business days will be required, by virtue of the fact that the bonds initially will settle in T+6, to specify alternative settlement arrangements to
prevent a failed settlement.
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AFFILIATIONS AND CERTAIN RELATIONSHIPS
 

The issuing entity is a wholly-owned subsidiary of Consumers Energy. Consumers Energy is an operating subsidiary of CMSEnergy. The Bank of New York Mellon has been
the trustee in connection with the 2001-1 securitization bonds issued by the 2001-1 securitization bond issuer. One of the underwriters of the bonds, Citigroup Global Markets Inc., also
served as the financial advisor to Consumers Energy in connection with the structuring of the bonds. Each of the sponsor,the depositor, Citigroup Global Markets Inc., Goldman, Sachs
& Co. and PNC Capital Markets LLC may maintain other banking relationships in the ordinary course with The Bank of New YorkMellon.
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USE OF PROCEEDS
 

We will use the net proceeds from the sale of the bonds to pay our costs of issuance of the bonds and for our other initial costs of the transaction, or to reimburse Consumers
Energy for expenses of authorization, issuance and sale of the bonds, and the balance will be used by us to purchase the securitization property from Consumers Energy. Consumers
Energy will use the proceeds from the sale of the securitization property to retire a portion of its existing debt and/or equity.

 
The costs of issuance of the securitization bonds and other initial costs of the transaction, net of underwriting discounts and commissions of $1,512,000, are expected to be

approximately $22,041,532.98. An aggregate of approximately $25,000 of such costs are payable to the servicer in connection with set-up costs, including costs incurred in connection
with establishing the issuing entity and building the necessary information technology systems, processes and reports. The costs of issuance of the securitization bonds and other initial
costs of the transaction include the financial advisory fee, including $325,000 payable to Citigroup Global Markets Inc. in respect of the additional portion of the financial advisory fee
referenced above under “Underwriting the Bonds” in this prospectus supplement and $5,000 payable to Citigroup Global Markets Inc. for reimbursement of expenses incurred as
financial/structuring advisor for the transaction.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
 

Pillsbury Winthrop Shaw Pittman LLP, special tax counsel tous and Consumers Energy, has issued an opinion that, for U.S.federal income tax purposes, (i) we will not be
treated as a taxable entity separate and apart from Consumers Energy and (ii) the bonds will be treated as debt of Consumers Energy. Each beneficial owner of a bond, by acquiring a
beneficial interest, agrees to treat such bond as indebtedness of our sole member secured by the collateral for federal (and, to the extent applicable, state) income tax purposes unless
otherwise required by appropriate taxing authorities. Please read “Material U.S. Federal Income Tax Consequences” inthe accompanying prospectus.
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WHERE YOU CAN FIND MORE INFORMATION
 

To the extent that we are required by law to file such reports and information with the Securities and Exchange Commission, or theSEC, under the Exchange Act, we will file
annual and distribution reports and other information withthe SEC. We are incorporating by reference any future filings we or the sponsor, but solely in its capacity as our sponsor,make
with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of the offering, excluding any information that is furnished to, and not filed with,the
SEC. These reports will be filed under our own name as issuingentity. Please read “Where You Can Find More Information” inthe accompanying prospectus. Under the indenture, we
may voluntarily suspend or terminate our filing obligations as issuing entity with the SEC, to the extent permitted by applicable law.
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LEGAL PROCEEDINGS
 

There are no legal or governmental proceedings pending against us, the sponsor, the seller, the trustee or the servicer,or of which any property of the foregoing is subject, that
is material to the holders of the bonds.

 
S-29



Page 32

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

LEGAL MATTERS
 

Certain legal matters relating to the bonds, including certain U.S. federal income tax matters, will be passed on by Pillsbury Winthrop Shaw Pittman LLP, counsel to Consumers
Energy and the issuing entity, by Richards, Layton & Finger, P.A., special Delaware counsel to the issuing entity, by Miller Canfield Paddock and Stone, P.L.C., Michigan counsel to
Consumers Energy and the issuing entity, and by Hunton & Williams LLP, counsel to the underwriters. Pillsbury WinthropShaw Pittman LLP has acted and is expected to act as counsel
to the underwriters of other securities issued by ConsumersEnergy and CMS Energy from time to time. Hunton & Williams LLP has acted and is expected to act as counsel to
Consumers Energy from time to time.
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OFFERING RESTRICTIONS IN CERTAIN JURISDICTIONS
 

NOTICE TO RESIDENTS OF THE EUROPEAN ECONOMIC AREA
 

In relation to each Member State of the European Economic Area that has implemented the prospectus directive (as definedbelow) (each, a “relevant member state”), each of
the underwriters has represented and agreed that with effect from and including the date on which the prospectus directive is implemented in that relevant member state (the “relevant
implementation date”) it has not made and will not make an offer of the securitization bonds to the public in that relevant member state prior tothe publication of a prospectus in
relation to the securitization bonds that has been approvedby the competent authority in that Member State or, where appropriate, approved in another relevant member state and
published and notified to the competent authority in that relevant member state, all in accordance with the prospectus directive as implemented in that relevant member state or
following, in either case, 12 months after such publication, except that it may, with effect from and including the relevant implementation date, make an offer of the securitization bonds
to the public in that relevant member state: (i) solely to qualified investors (as defined in the prospectus directive); (ii) to fewer than 100 natural or legal persons (or, if the relevant
member state has implemented the relevant provision of and Directive 2010/73/EU, 150 natural or legal persons) other than qualified investors as defined in the prospectus directive,
subject to obtaining the prior consent of the representative of the underwriters for any such offer; or (iii) in any other circumstances falling within Article 3(2) of the prospectus directive,
provided that no such offer of the securitization bonds shall require the issuing entity or any underwriter to publish a prospectus pursuant to Article 3 of the prospectus directive or
supplement a prospectus pursuant to Article 16 of the prospectus directive.

 
For purposes of this provision, the expression “offer of the securitization bonds to the public” in relation to any securitization bonds in any relevant member state means the

communication in any form and by any means of sufficient information on the terms of the offer and the securitization bonds to be offered so as to enable an investor to decide to
purchase or subscribe for the securitization bonds, as the same may be varied in that Member State by any measure implementing the prospectus directive in that Member State, and the
expression “prospectus directive” means Directive 2003/71/EU and includes any relevant implementing measure or amending measure in each relevant member state.

 
NOTICE TO RESIDENTS OF THE UNITED KINGDOM

 
Each of the underwriters has represented and agreed that (i) it has only communicated or caused to be communicated and will only communicate or cause to be communicated

an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, as amended (the “FSMA”)) received by
it in connection with the issue or sale of the securitizationbonds in circumstances in which Section 21(1) of the FSMA does not apply to the issuing entity and (ii) it has complied and
will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the securitization bonds in, from or otherwise involving the United Kingdom.

 
NOTICE TO RESIDENTS OF HONG KONG

 
Each underwriter has represented and agreed that it has not offered or sold and will not offer or sell in Hong Kong, by meansof any document, any bonds other than (i) to

“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that ordinance or (ii) in other circumstances that do not
result in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kongor that do not constitute an offer to the public within the meaning of that
ordinance; and it has not issued, or had in its possession forthe purposes of issue, and will not issue or have in its possession for the purposes of issue, whether in Hong Kong or
elsewhere, any advertisement, invitation or document relating to the securitization bonds, which is directed at, or the contents of which are likely to be accessed or read by, the public of
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to bonds that are or are intended to be disposed of only to persons outside Hong
Kong or only to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) and any rules made under that ordinance.

 
NOTICE TO RESIDENTS OF JAPAN

 
The securitization bonds have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended, the “Financial

Instruments and Exchange Act”), and
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each underwriter has represented and agreed that it will notoffer or sell any of the securitization bonds, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan
(which term as used in this paragraph means any person resident of Japan, including any corporation or other entity organized under the laws of Japan) or to, or for the benefit of, others
for reoffering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption fromthe registration requirements of, and otherwise in compliance with,
the Financial Instruments and Exchange Act and any other applicable laws, regulations and ministerial guidelines and regulations of Japan.
 

NOTICE TO RESIDENTS OF THE PEOPLE’S REPUBLIC OF CHINA
 

The securitization bonds shall not be offered or sold in the People’s Republic of China, excluding Hong Kong, Macau and Taiwan, or the “PRC”, as part of the initial
distribution of the securitization bonds.

 
This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities in the PRC to any person to

whom it is unlawful to make the offer or solicitation in the PRC.
 
The PRC does not represent that this prospectus supplement and the accompanying prospectus may be lawfully distributed, or that any bonds may be lawfully offered, in

compliance with any applicable registration or other requirements in the PRC, or pursuant to an exemption available thereunder, or assume any responsibility for facilitating anysuch
distribution or offering. In particular, no action has beentaken by the issuing entity that would permit a public offering of any bonds or the distribution of this prospectus supplement and
the accompanying prospectus in the PRC. Accordingly, the securitization bonds are not being offered or sold within the PRC by means of this prospectus supplement and the
accompanying prospectus or any other document. Neither this prospectus supplement and the accompanying prospectus nor any advertisement or other offering material may be
distributed or published in the PRC, except under circumstances that will result in compliance with any applicable lawsand regulations. The PRC shall not be responsible or liable for
any approvals, registration or filing procedures requiredby the PRC investors in connection with their subscriptionsunder this prospectus supplement under the laws of the PRC aswell
as any other requirements under other foreign laws.

 
NOTICE TO RESIDENTS OF SINGAPORE

 
This prospectus supplement and the accompanying prospectus have not been registered and will not be registered as a prospectus with the Monetary Authority of Singapore.

Accordingly, the securitization bonds may not be offered orsold or made the subject of an invitation for subscription orpurchase nor may this prospectus supplement and the
accompanying prospectus or any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of bonds be circulated or distributed whether
directly or indirectly to any person in Singapore other than(i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “Securities
and Futures Act”), (ii) to a relevant person pursuant to Section 275(1) of the Securities and Futures Act, or any person pursuant to Section 275(1A) of the Securities and Futures Act,
and in accordance with the conditions, specified in Section 275 of the Securities and Futures Act, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the Securities and Futures Act.

 
Where the securitization bonds are subscribed or purchasedunder Section 275 of the Securities and Futures Act by a relevant person that is: (i) a corporation (which is not an

‘‘accredited investor’’ as defined in Section 4A of the Securities and Futures Act) the sole business of which is to holdinvestments and the entire share capital of which is owned byone
or more individuals, each of whom is an accredited investor;or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor, then securities (as defined in Section 239(1) of the Securities and Futures Act) of that corporation or the
beneficiaries’ rights and interest (howsoever described)in that trust shall not be transferable within six months after that corporation or that trust has acquired the foregoingsecurities
pursuant to an offer made under Section 275 of the Securities and Futures Act except: (1) to an institutional investor or to a relevant person defined in Section 275(2) of the Securities
and Futures Act, or to any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the Securities and Futures Act; (2) where no consideration is or will be
given for the transfer; (3) where the transfer is by operation of law; or (4) as specified in Section 276(7) of the Securities and Futures Act or Regulation 32 of the Securities andFutures
(Offers of Investments) (Shares and Debentures) Regulations.
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PROSPECTUS
 

Consumers 2014 Securitization Funding LLC
Issuing Entity

 
Senior Secured Securitization Bonds, Series 2014A

 
Consumers Energy Company

Depositor, Seller, Initial Servicer and Sponsor
 

 
You should carefully consider the Risk Factors beginning on page 10 of this prospectus before you invest in the Senior Secured

Securitization Bonds, Series 2014A.
 
We, the issuing entity, will issue the Senior Secured Securitization Bonds, Series 2014A (referred to in this prospectus as thebonds) in one or more tranches as described in this

prospectus. The bonds are senior secured obligations of theissuing entity supported by the securitization property, described in this prospectus and the related prospectus supplement,
which includes the right to a special, irrevocable nonbypassable charge, known as asecuritization charge, paid by Michigan retail electric distribution customers of Consumers Energy
(or any successor) based on their electricity usage as discussed in this prospectus and the related prospectus supplement. Act 142 (defined in this prospectus) mandates that securitization
charges be adjusted at least annually, and the Michigan Public Service Commission, or theMPSC, further permits true-up adjustments to occur semi-annually (and in certain
circumstances quarterly or more frequently) if necessary,in each case to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of
debt service and other required amounts and charges in connection with the securitization bonds, as described further in this prospectus and the related prospectus supplement. Credit
enhancement for the bonds will be provided by these true-up adjustments as well as by accounts held under the indenture described in this prospectus and the related prospectus
supplement. The bonds represent only our obligations and are backed only by our assets. Consumers Energy Company and itsaffiliates, other than us, are not liable for any payments on
the bonds. The bonds are not a debt or obligation of the State of Michigan and are not a charge on its full faith and credit or taxing power.

 
We are a special purpose entity and own no property other thanthe collateral described in this prospectus. The collateral is the sole source of payment for the bonds.
 
We may offer and sell the bonds by use of this prospectus. We will provide the specific terms of the offering of the bonds in asupplement to this prospectus. You should read

this prospectus and the related prospectus supplement carefully before you invest in the bonds. This prospectus may notbe used to offer and sell the bonds unless accompanied by a
prospectus supplement.

 

 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STAT E SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF

THESE SECURITIES OR DETERMINED WHETHER THIS PROSPECTUS IS T RUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
 

 
The date of this Prospectus is July 7, 2014.
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READING THIS PROSPECTUS AND THE PROSPECTUS SUPPLEMENT
 

This prospectus is part of a registration statement we have filed with the Securities and Exchange Commission, or theSEC. This prospectus provides you with a general
description of the bonds we may offer. When we offer the bonds, we will provide a supplement to this prospectus. The prospectus supplement will describe the specific terms of the
offering. The prospectus supplement may also contain information that supplements the information contained in this prospectus, and you should rely on the supplementary information
in the prospectus supplement. Please read carefully this prospectus, the prospectus supplement and the information, if any, contained in the documents we refer to in this prospectus under
the heading “Where You Can Find More Information”.

 
References in this prospectus and the prospectus supplement to the termswe, usor theissuing entitymean Consumers 2014 Securitization Funding LLC. References to

Consumers Energy, thedepositor, theseller, theinitial servicer or thesponsormean Consumers Energy Company. References to thesecuritization bondsor thebonds, unless the
context otherwise requires, mean the securitization bondsoffered pursuant to the prospectus supplement. Referencesto thebondholdersor theholdersrefer to the registered holders of
the securitization bonds. References to theservicer refer to Consumers Energy, initially acting in that capacity, and any successor servicer, under theservicing agreementreferred to in
this prospectus. References toAct 142 refer to the laws of the State of Michigan adopted in June 2000 enacted as 2000 PA 142, as amended, which authorizes the MPSC to approve the
recovery ofqualified costsby certain electric utilities through the issuance of securitization bonds. Unless the context otherwise requires, the termcustomermeans a Michigan retail
electric distribution customer of an electric utility suchas Consumers Energy, andcovered electric customermeans all existing and future retail electric distributioncustomers of
Consumers Energy or its successors, except for (i) customers taking retail open access, orROA, service from Consumers Energy as of December 6, 2013 to theextent that those ROA
customers remain, without transition to bundled service, on Consumers Energy’s retail choice program, orcurrent choice customers, (ii) customers to the extent they obtain or useself-
service power(as defined under “Glossary of Defined Terms”) or (iii) customers to the extent engaged inaffiliate wheeling (as defined under “Glossary of Defined Terms”).
References to theMPSC refer to the Michigan Public Service Commission. You can find a glossary of some of the other defined terms we use in this prospectus beginning on page 95 of
this prospectus.

 
We have included cross-references to sections in this prospectus where you can find further related discussions. You can also find key topics in the table of contents on the

preceding pages. Check the table of contents to locate thesesections.
 
You should rely only on the information contained or incorporated by reference in this prospectus and the prospectus supplement. We have not authorized anyone else to

provide you with any different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to sell the bonds in
any jurisdiction where the offer or sale is not permitted. The information in this prospectus is current only as of the date of this prospectus.
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PROSPECTUS SUMMARY
 

This summary contains a brief description of the bonds and applies to the bonds we are offering by use of this prospectus. You will find a more detailed description of the terms
of the offering of the bonds in the prospectus supplement.

 
You should carefully consider the Risk Factors beginning onpage 10 of this prospectus before you invest in the bonds.
 

Summary of the Securitization Bonds
 
The issuing entity:

 

Consumers 2014 Securitization Funding LLC is a special purpose Delaware limited liability company. Consumers Energy Company
is our sole member and owns all of our equity interests. We have no commercial operations. We were formed solely to purchase and
ownsecuritization property (as defined under “Glossary of Defined Terms”), to issue thebonds secured by securitization property
and to perform any activity incidental thereto, and our organizational documents prohibit us from engaging in any otheractivity
except as specifically authorized by the financing order issued by the MPSC on December 6, 2013, or thefinancing order.

   
Purpose of transaction:

 

This issuance of securitization bonds will enable Consumers Energy to recover certain qualified costs in the State of Michigan.
Please read “Act 142” in this prospectus.

   
Our address:

 

One Energy Plaza
Jackson, Michigan 49201

   
Our telephone number:

 

(517) 788-1030
   
Depositor, Seller, Initial Servicer and Sponsor:

 

Consumers Energy Company, referred to asConsumers Energy, a wholly-owned subsidiary of CMS Energy Corporation, referred
to asCMS Energy, is an electric and gas utility company serving Michigan’s lower peninsula. Consumers Energy owns and
operates electric distribution and generation facilitiesand gas transmission, storage and distribution facilities. Consumers Energy
serves individuals and businesses operating in the alternative energy, automotive, chemical, metal and food productsindustries, as
well as a diversified group of other industries. Consumers Energy provides electricity and/or natural gas to approximately 6.5
million of Michigan’s 10 million residents. Consumers Energy’s rates and certain other aspects of its business are subject to the
jurisdiction of the MPSC and the Federal Energy Regulatory Commission. Neither Consumers Energy nor CMS Energy is an
obligor of the bonds.
 
Consumers Energy will sell the securitization property created by the financing order to us in return for our payment of aprice equal
to the net proceeds of the bonds.
 
Consumers Energy, acting as the initial servicer, and any successor servicer, referred to in this prospectus as theservicer, will
service the securitization property under a servicing agreement with us. Consumers Energy currently acts as servicer with respect to
the Securitization Bonds, Series 2001-1, or the2001-1 securitization bonds, issued by Consumers Funding LLC, a wholly-owned
subsidiary of Consumers Energy, or the2001-1 securitization bond issuer. Please read “Relationship to the 2001-1 Securitization
Bonds” in this prospectus.

   
Consumers Energy’s address:

 

One Energy Plaza
Jackson, Michigan 49201

   
Consumers Energy’s phone number:

 

(517) 788-0550
   
The trustee:

 

Thetrustee for the bonds will be named in the prospectus supplement.
   
Transaction overview:

 

Act 142 allows the recovery of qualified costs by certain electric utilities through the issuance of securitization bonds. Act 142
establishes a process to obtain a financing order under which the MPSC is allowed to impose an irrevocable,nonbypassable,
securitization charge(as each is defined under “Glossary of Defined Terms”) for
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payment of the bonds on customers of an electric utility (or its successors). The amount and terms for collections of these
securitization charges are governed by one or more financing orders issued to an electric utility by the MPSC. Act 142 permits an
electric utility to transfer its rights and interests undera financing order, including the right to impose, collect and receive
securitization charges, to a special purpose entity formedby the electric utility to issue securitization bonds secured by the right to
receive revenues arising from the securitization charges.The electric utility’s right to impose, collect, receive and adjust the
securitization charges, and all revenue, collections, payments, money and proceeds arising out of the rights and interests created
under the financing order, upon transfer to the issuing entity, constitute securitization property. The financing order applicable to
the bonds, which was issued by the MPSC on December 6, 2013, is further described below. Please read “Consumers Energy’s
Financing Order” in this prospectus.
 
On December 6, 2013, the MPSC issued the financing order to Consumers Energy to enable Consumers Energy to recover certain
qualified costs through the issuance of securitization bonds, in an aggregate principal amount not to exceed $389,600,000,
representing qualified costs, as defined in Act 142, of the remaining book value of certain generating units and transaction and debt
retirement costs. Please read “Consumers Energy’s Financing Order” in this prospectus for a discussion of the qualified costs
authorized in the financing order, which we refer to in this prospectus and the prospectus supplement asqualified costs.
 
The primary transactions underlying the offering of the bonds are as follows:
 
·     Consumers Energy will sell securitization propertyto us in exchange for an amount equal to the proceeds from the sale of the

bonds after paying issuance and certain other initial costsof the transaction;
 
·     we will sell the bonds, which will be secured primarily by the securitization property, to the underwriters namedin the

prospectus supplement; and
 
·     Consumers Energy will act as the initial servicer of the securitization property.
 
The bonds are not obligations of the trustee, our managers, Consumers Energy, CMS Energy or of any of their affiliates other than
us. The bonds are also not obligations of the State of Michigan or any county, municipality or other political subdivision of the State
of Michigan.
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Parties to Transaction and Responsibilities
 

The following chart represents a general summary of the parties to the transactions underlying the offering of the bonds, their roles and their various relationships to the other
parties:

 

 
Flow of Funds
 

The following chart represents a general summary of the flowof funds:
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The Collateral
 

The principal asset securing the bonds will be securitization property, which is a present property right created underAct 142 by a financing order issued by the MPSC. The
collateral includes all of our right, title and interest (whether ownedon the issuance date or thereafter acquired or arising) in and to the following property:

 
·                 the securitization property created under and pursuant to the financing order and Act 142, and transferred by the sellerto us pursuant to thesale agreement(as defined under

“Glossary of Defined Terms”) (including, to the fullest extent permitted by law, the right to impose, collect and receive securitization charges, the right to obtain periodic
adjustments to those charges, and all revenue, collections, payments, money and proceeds arising out of the rights and interests created under the financing order);

 
·                 all securitization charges related to the securitization property;
 
·                 the sale agreement and the bill of sale executed in connection therewith and all property and interests in property transferred under the sale agreement and the bill of sale with

respect to the securitization property and the securitization bonds;
 
·                 the servicing agreement, the administration agreement, the intercreditor agreement (as defined under “Glossary of Defined Terms”) and any subservicing, agency,

administration or collection agreements executed in connection therewith, to the extent related to the foregoing securitization property and the securitization bonds;
 
·                 thecollection account(as defined under “Glossary of Defined Terms”), all subaccounts thereof and all amounts of cash, instruments, investment property or other assets on

deposit therein or credited thereto from time to time and allfinancial assets and securities entitlements carried therein or credited thereto;
 
·                 all rights to compel the servicer to file for and obtaintrue-up adjustments (as defined under “Glossary of Defined Terms”) to the securitization charges in accordance with Act

142 and the financing order;
 
·     all present and future claims, demands, causes and choses in action in respect of any or all of the foregoing, whether such claims, demands, causes and choses in action

constitute securitization property, accounts, general intangibles, instruments, contract rights, chattel paper orproceeds of such items or any other form of property;
 

·                 all accounts, chattel paper, deposit accounts, documents,general intangibles, goods, instruments, investment property, letters of credit, letters-of-credit rights, money,
commercial tort claims and supporting obligations relatedto the foregoing; and

 
·                 all payments on or under and all proceeds in respect of any or all of the foregoing.
 

The collateral does not include:
 

·                 cash that has been released pursuant to the terms of theindenture (as defined under “Glossary of Defined Terms”); and
 
·                 amounts deposited with us on the issuance date, for payment of costs of issuance with respect to the bonds (together with any interest earnings thereon).
 

Please read “Security for the Securitization Bonds” in thisprospectus.
 

The Securitization Property
 

In general terms, all of the rights and interests of Consumers Energy established pursuant to the financing order that are transferred to us pursuant to the sale agreement are
referred to in this prospectus and the prospectus supplement as thesecuritization property. Securitization property includes the right to impose, collect, receive and adjust securitization
charges in amounts sufficient to pay principal and interestand to replenish thecapital subaccount(as defined under “Glossary of Defined Terms”) in connection with the bonds and to
payongoing other qualified costs(as defined under “Glossary of Defined Terms”). Securitization charges are payable by all covered electric customers in an amount necessary to
provide the full recovery of all qualified costs, includingdebt service. Under the financing order, the customers responsible for paying securitization charges consist of all ofConsumers
Energy’s covered electric customers. Covered electric customers who subsequently receive electric delivery servicefrom a successor to Consumers Energy pursuant to bankruptcy,
reorganization or other insolvency proceeding or any merger, acquisition, sale or transfer must pay the securitization charge. Covered electric customers do not include (i) current choice
customers, (ii) customers to the extent they obtain or use self-service power or (iii) 
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customers to the extent engaged in affiliate wheeling. During the twelve months ended December 31, 2013, approximately 39% of Consumers Energy’s total electric usage (as measured
by billed gigawatt-hour, orGWh, sales) in the State of Michigan was to residential customers, approximately 23% was to secondary customers and approximately 37% was to primary
customers.
 

Neither the securitization property nor the other collateral securing the bonds is or will be a static pool of assets. Thesecuritization charges are irrevocable and not subject to
reduction, impairment, postponement, termination or adjustment by further action of the MPSC, except for annual, semi-annual (or, one year prior to the last scheduled final payment
date for the latest maturing tranche, quarterly) and interim true-up adjustments to correct overcollections or undercollections of the preceding 12 months and to ensure the expected
recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required amounts and charges in connection with the securitization
bonds. Please read “The Servicing Agreement—True-Up Adjustment Process”. All revenues and collections resulting from the securitization charges are part of the securitization
property.

 
We will purchase securitization property from Consumers Energy to support the issuance of the bonds. The servicer will collect the applicable securitization charges from

covered electric customers, and will remit the collectionsto the trustee.
 
Because the amount of securitization charge collections will depend on the amount of electricity consumed by covered electric customers within Consumers Energy’sservice

territory (as defined under “Glossary of Defined Terms”), the amount of collections may vary substantially from year to year. Please read “The Depositor, Seller, Initial Servicer and
Sponsor”.

 
Interest Payments
 

Interest on each tranche of bonds will accrue from the issue date at the interest rate stated in the prospectus supplement. On eachpayment date(as defined under “Glossary of
Defined Terms”), we will pay interest on each tranche of bonds equal to the following amounts:

 
·                 if there has been a payment default, any interest payable butunpaid on any prior payment dates, together with interest onany such unpaid interest; and
 
·                 accrued interest on the principal balance of each tranche ofbonds as of the close of business on the preceding payment date (or, in the case of the first payment date, on the date

of the original issuance of each tranche of bonds) after giving effect to all payments of principal made on the preceding payment date, if any.
 

We will pay interest on each tranche of bonds before we pay theprincipal of each tranche of bonds. Please read “Description of the Securitization Bonds—Interest and
Principal on the Securitization Bonds”. If there is a shortfall in the amounts available in the collection account to make interest payments, the trustee will distribute interest pro rata to
each tranche of bonds based on the amount of interest payableon each outstanding tranche. Unless otherwise specified inthe prospectus supplement, we will calculate interest on the
basis of a 360-day year of twelve 30-day months.

 
Principal Payments, Record Dates and Payment Sources
 

On each payment date specified in the prospectus supplement, we will pay amounts then due or scheduled to be paid on the outstanding bonds from amounts available in the
collection account and the related subaccounts held pursuant to the indenture. We will make these payments to the holders of record of the bonds on the relatedrecord datespecified in
the prospectus supplement. Amounts available to make thesepayments, which will include the applicable securitization charges collected by the servicer for us since the last payment
date, are described in greater detail under “Security for the Securitization Bonds—How Funds in the Collection Accountwill be Allocated” and “The Servicing Agreement—
Remittances to Collection Account”.

 
Priority of Payments
 

On each payment date, the trustee will allocate or pay all amounts on deposit in thegeneral subaccount(as defined under “Glossary of Defined Terms”) of the collection
account in the following order of priority:

 
1.             payment of the trustee’s fees, expenses and outstanding indemnity amounts in an amount not to exceed annually the amountset forth in the prospectus supplement;
 
2.             payment of the servicing fee, which will be a fixed amount specified in the servicing agreement, plus any unpaid servicing fees from prior payment dates as described under

“The Servicing Agreement—Servicing Compensation”;
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3.             payment of the administration fee, which will be a fixed amount specified in the administration agreement between us andConsumers Energy, and of the fees of our
independent managers, which will be in an amount specified in an agreement between us and our independent managers, plusany unpaid administration or management fees
from prior payment dates;

 
4.    payment of all of our other ordinary periodic operating expenses relating to the bonds, such as accounting and audit fees, rating agency and related fees (i.e. website provider

fees), legal fees and certain reimbursable costs of the administrator under the administration agreement;
 

5.             payment of the interest then due on the bonds, including any past-due interest (together with, to the extent lawful, interest thereon);
 
6.             payment of the principal required to be paid on the bonds on the final maturity date or as a result of acceleration upon anevent of default(as defined under “Description of the

Securitization Bonds—Events of Default; Rights Upon Eventof Default”);
 
7.             payment of the principal then scheduled to be paid on the bonds in accordance with the expected sinking fund schedule, including any previously unpaid scheduled principal,

paid pro rata among the bonds if there is a deficiency;
 
8.             payment of any of our remaining unpaid operating expenses (including any such amounts owed to the trustee but unpaid due to the limitation in clause 1 above) and any

remaining amounts owed pursuant to thebasic documents(as defined under “Glossary of Defined Terms”);
 
9.             replenishment of any amounts drawn from the capital subaccount;
 
10.      so long as no event of default has occurred and is continuing,release to Consumers Energy of an amount equal to investmentearnings since the previous payment date (or, in

the case of the first payment date, since the issuance date) on the initial amount deposited by it into the capital subaccount;
 
11.      allocation of the remainder, if any, to theexcess funds subaccount(as defined under “Glossary of Defined Terms”); and
 
12.      after the bonds have been paid in full and discharged and all of the foregoing amounts are paid in full, the balance, together with all amounts in the capital subaccount and the

excess funds subaccount, to us free and clear of the lien of the indenture.
 

The trustee’s fees referred to in clause 1 above, the amount of the servicer’s fee referred to in clause 2 above and the amount of the administration fee referred to in clause 3
above will be described in the prospectus supplement and, inthe case of the servicer’s fee, may not exceed the amounts approved in the financing order. The priority of payments for the
collected securitization charges, as well as available amounts in the subaccounts, are described in more detail under “Security for the Securitization Bonds—How Funds in the Collection
Account will be Allocated”, as well as in the prospectus supplement.

 
Credit Enhancement
 

Credit enhancement for the bonds, which is intended to protect you against losses or delays in scheduled payments on the bonds, will be as follows:
 

·                 Act 142 and the financing order mandate that securitizationcharges on covered electric customers be reviewed and adjusted by the MPSC at least annually to correct any
overcollections or undercollections of the preceding 12 months and to ensure the expected recovery during the succeeding annual period of amounts required for the timely
payment of debt service and other required amounts and charges in connection with the securitization bonds. In addition, the financing order provides that adjustments are
required on a semi-annual basis (or, one year prior to the last scheduled final payment date for the latest maturing tranche, on a quarterly basis) if the servicer determines that an
adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required for thetimely payment of debt service and other required
amounts and charges in connection with the securitization bonds. Adjustments may also be made by the servicer more frequently at any time, without limits as to frequency, if
the servicer determines that an adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt
service and other required amounts and charges in connection with the securitization bonds. The financing order permits mid-year adjustments to be implemented immediately
without additional MPSC approval if the proposed adjustment is not opposed. We sometimes refer to these adjustments as thetrue-up adjustmentsand the process for making
such adjustments as thetrue-up mechanism. Please read “Consumers Energy’s Financing Order—True-UpMechanism”.
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·                 Collection Account—Under the indenture, the trustee will maintain a collection account for the bonds, divided into various subaccounts. The primary subaccounts for credit
enhancement purposes are:

 
·                 the general subaccount—the trustee will deposit into the general subaccount all securitization charge collections remitted to it by the servicer;
 
·                 the capital subaccount—Consumers Energy will deposit an amount specified in the prospectus supplement into the capital subaccount on the date of issuance of the bonds;

and
 
·                 the excess funds subaccount—any excess amount of collectedsecuritization charges and investment earnings not released to us will be held in the excess funds

subaccount.
 

State Pledge
 

The State of Michigan has pledged in Act 142, for the benefit and protection of the holders of securitization bonds, including trustees, collateral agents and other persons acting
for the benefit of the holders of securitization bonds, or the financing parties, under the financing order and Consumers Energy, that it will not take or permit any action that would
impair the value of the securitization property, reduce or alter, except as allowed in connection with a true-up adjustment, or impair the securitization charges to be imposed, collected
and remitted to the financing parties, until the principal,interest and premium, and any other charges incurred and contracts to be performed, in connection with the securitization bonds
have been paid and performed in full.

 
Michigan has both a voter initiative and a referendum process. The time for challenging Act 142 through a referendum has expired, but the right of voters in Michigan to enact

laws by initiative can be exercised at any time, provided a prescribed process is followed and successfully concluded. Constitutional protections against actions that violate the pledge of
the State of Michigan should apply whether legislation is passed by the Michigan legislature or is brought about by a voter initiative.

 
The bonds are not a debt or obligation of the State of Michiganand are not a charge on its full faith and credit or taxing power.
 

No Optional Redemption
 

We will not have the option to redeem or otherwise prepay any bonds.
 

Payment and Record Dates
 

The payment and record dates for the bonds will be specified in the prospectus supplement.
 

Scheduled Final Payment Dates and Final Maturity Dates
 

Failure to pay a scheduled principal payment on any payment date or the entire outstanding amount of the bonds of any tranche by the scheduled final payment date for such
tranche will not result in a default with respect to that tranche. The failure to pay the entire outstanding principal balance of the bonds of any tranche will result in a default only if such
payment has not been made by the final maturity date for the tranche. We will specify the scheduled final payment date and the final maturity date of each tranche of bonds in the
prospectus supplement.

 
Ratings for the Securitization Bonds
 

We expect the bonds will receive credit ratings from two nationally recognized statistical rating organizations (NRSROs). Please read “Ratings for the Securitization Bonds”.
 

Reports to Bondholders
 

Pursuant to the indenture, we will make available on our website to the holders of record of the bonds regular reports prepared by the servicer containing information
concerning, among other things, us and the collateral. The reports will be available to beneficial owners of the bonds upon written request to the trustee or the servicer. These reports will
not be examined and reported upon by an independent public accountant. In addition, no independent public accountant will provide an opinion thereon. Please read “Description of the
Securitization Bonds—Reports to Bondholders”.
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Servicing Compensation
 

We will pay the servicer on each payment date the servicing fee with respect to the bonds. As long as Consumers Energy or anyaffiliated entity acts as servicer, this fee, which
will be set forth in the prospectus supplement, will be no more than the lowest rate between 0.05% and 0.10% on an annualized basis of the original principal amount of securitization
bonds consistent with market conditions at the time of the bond issuance. If a successor servicer that is not an affiliateof Consumers Energy is appointed, the servicing fee will be
negotiated by the successor servicer and the trustee, but will not exceed 0.75% of the original principal amount of the bonds on an annualized basis. In no event will the trustee be liable
for any servicing fee in its individual capacity.

 
U.S. Federal Income Tax Status
 

In the opinion of Pillsbury Winthrop Shaw Pittman LLP, special tax counsel to us and to Consumers Energy, for U.S. federalincome tax purposes, the bonds will be treated as
debt of Consumers Energy, our sole member. If you purchase a beneficial interest in any bond, you agree by your purchase totreat the bonds as debt of our sole member for U.S. federal
income tax purposes.

 
ERISA Considerations
 

Investors who are acting on behalf of or using assets of certain employee benefit plans or arrangements subject to the Employee Retirement Income Security Act of 1974, as
amended, known asERISA , or Section 4975 of the Internal Revenue Code of 1986, as amended, or theInternal Revenue Code, may acquire the bonds subject to specified conditions.
The acquisition and holding of the bonds could be treated as adirect or indirect prohibited transaction under ERISA. Accordingly, each purchaser or holder of the bonds purchasing or
holding those bonds on behalf of or with assets of such an employee benefit plan or arrangement will be deemed to certify that the purchase and subsequent holding of the bonds would
not result in a non-exempt prohibited transaction under therules of ERISA, the Internal Revenue Code or other similar applicable law. Please read “ERISA Considerations”.
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RISK FACTORS
 

Please carefully consider all the information we have included or incorporated by reference in this prospectus and the prospectus supplement, including the risks described
below, before deciding whether to invest in the bonds.

 
Risk Associated with Limited Source of Funds

 
You may experience material payment delays or incur a loss onyour investment in the securitization bonds because the source of funds for payment is limited.
 

The only source of funds for payment of the bonds will be our assets, which consist of:
 

·                 the securitization property securing the bonds, includingthe right to impose, collect and receive the securitizationcharges and our right to adjust them under the true-up
mechanism;

 
·                 the funds on deposit in the accounts held pursuant to the indenture; and
 
·                 our rights under various contracts we describe in this prospectus.
 

The bonds are not a debt or obligation of the State of Michiganand are not a charge on its full faith and credit or taxing power, nor will the bonds be insured or guaranteed by
Consumers Energy, including in its capacity as the servicer, or by its parent, CMS Energy, any of their respective affiliates (other than us), the trustee or any other person or entity. Thus,
you must rely for payment of the bonds solely upon Act 142, state and federal constitutional rights to enforcement of Act 142, the financing order, collections of the securitization
charges and funds on deposit in the related accounts held pursuant to the indenture. Our organizational documents restrict our right to acquire other assets unrelated to the transactions
described in this prospectus. Please read “Consumers 2014 Securitization Funding LLC, The Issuing Entity”.

 
Risks Associated with Potential Judicial, Legislative or Regulatory Actions

 
We are not obligated to indemnify you for changes in law.
 

Neither we nor Consumers Energy will indemnify you for any changes in the law, including any federal preemption or repealor amendment of Act 142, that may affect the
value of your bonds. Consumers Energy will agree in the servicing agreement to institute any action or proceeding as may be reasonably necessary to block or overturn any attempts to
cause a repeal, modification or amendment to Act 142 that would be materially adverse to us, the trustee or bondholders. Please read “The Sale Agreement—Covenants of the Seller”
and “The Servicing Agreement—Servicing Standards and Covenants”. However, we cannot assure you that Consumers Energywould be able to take this action or that this action would
be successful.

 
Future judicial action could reduce the value of your investment in the securitization bonds.
 

The securitization property securing the bonds is the creation of Act 142 and the financing order that has been issued by the MPSC to Consumers Energy. There is uncertainty
associated with investing in bonds payable from an asset that depends for its existence on legislation because there is limited judicial or regulatory experience implementing and
interpreting the legislation. Because the securitizationproperty is a creation of Act 142, any judicial determination affecting the validity of or interpreting Act 142, the securitization
property or our ability to make payments on the bonds might have an adverse effect on the bonds. A federal or state court could be asked in the future to determine whether the relevant
provisions of Act 142 are unlawful or invalid. If Act 142 is invalidated, the financing order might also be invalidated.

 
Other states have passed legislation similar to Act 142 to authorize recoveries by utilities of specified costs, such asenvironmental control costs, hurricane recovery costs, or

costs associated with deregulation of the electricity market, and some of those laws have been challenged by judicial actions or utility commission proceedings. To date, none of those
challenges has succeeded, but future judicial challenges might be made. An unfavorable decision regarding another state’s law would not automatically invalidate Act 142 or the
financing order, but it might provoke a challenge to Act 142,establish a legal precedent for a successful challenge to Act 142 or heighten awareness of the political and other risks of the
bonds, and in that way may limit the liquidity and value of thebonds. Therefore, legal activity in other states may indirectly affect the value of your investment in the bonds.

 
Future state legislative action might attempt to reduce thevalue of your investment in the securitization bonds.
 

Despite its pledge in Act 142 not to take or permit certain actions that would impair the value of the securitization property or the securitization charges, the Michigan
legislature might in the future attempt to repeal or amend Act 142 in a
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manner that limits or alters the securitization property soas to reduce its value. For a description of the pledge of the State of Michigan, please read “Act 142—Electric Utilities
May Securitize Qualified Costs—State Pledge”. It might bepossible for the Michigan legislature to repeal or amend Act142 notwithstanding the pledge of the State of Michigan if the
legislature acts in order to serve a significant and legitimate public purpose. Any of these actions, as well as the costly and time-consuming litigation that likely would ensue, might
adversely affect the price and liquidity of, the dates of payment of interest on and principal of, and the weighted average lives of, the bonds. Moreover, the outcome of any litigation
cannot be predicted. Accordingly, you might incur a loss on or delay in recovery of your investment in the bonds.
 

If an action of the Michigan legislature adversely affecting the securitization property or the ability to collect securitization charges were considered a taking under the United
States or Michigan Constitutions, the State of Michigan might be obligated to pay compensation for the taking. However,even in that event, there is no assurance that any amount
provided as compensation would be sufficient for you to recover fully your investment in the bonds or to offset interest lost pending that recovery.

 
Under the Michigan Constitution, the Michigan electorate has the power of initiative, which gives the electorate the ability to propose laws and to enact and repeal laws that the

legislature has the power otherwise to enact. Among other requirements, qualifying an initiative for an election requires petitions signed by registered electors constituting at least 8% of
the total votes cast for governor at the immediately preceding general election at which a governor was elected. An initiative proposal that is not subsequently approved by the legislature
will become effective only if it is approved by a majority of the electors voting at the next general election. As of the date of this prospectus, no voter initiative or petition affecting the
securitization bonds was pending or certified, and Consumers Energy is unaware of any efforts to circulate petitions for action.

 
The enforcement of any rights against the State of Michigan or the MPSC under the pledge of the State of Michigan may be subject to the exercise of judicial discretion in

appropriate cases and to the limitations on legal remedies against state and local governmental entities in Michigan. These limitations might include, for example, the necessityto exhaust
administrative remedies prior to bringing suit in a court orlimitations on type and locations of courts in which the State of Michigan or the MPSC may be sued.

 
The federal government might preempt Act 142 without full compensation.
 

Federal preemption of Act 142 could prevent bondholders from receiving payments on the bonds. In the past, bills have been introduced in Congress to prohibit the recovery of
charges similar to the securitization charges, although Congress has not enacted any law to that effect. As of the date ofthis prospectus, we are not aware of the House or the Senate, or
any of their committees having primary relevant jurisdiction, having considered legislation that would prohibit the recovery of charges similar to the securitization charges. However, we
can give no assurances that Congress may not do so in the future. Enactment of a federal law prohibiting the recovery of charges similar to the securitization charges might have the
effect of preempting Act 142 and thereby prohibiting the recovery of the securitization charges, which would cause delays and losses on payments on the bonds.

 
We can give no assurances that a court would consider the preemption by federal law of Act 142 to be a taking of property fromus or the bondholders under the U.S.

Constitution or under the Constitution of the State of Michigan. Moreover, even if this preemption of Act 142 by the federal government were considered a taking under the U.S.
Constitution or under the Constitution of the State of Michigan for which the federal government had to pay just compensation, we can give no assurance that this compensation would
be sufficient to pay the full amount of principal of and interest on the bonds or to pay those amounts on a timely basis.

 
The MPSC might attempt to take actions that could reduce the value of your investment in the securitization bonds.
 

Act 142 provides that a financing order together with the securitization charges authorized in the financing order are irrevocable and that the MPSC may not impair, reduce or
alter, except for the true-up adjustments, the securitization charges authorized under a financing order. However, the MPSC retains the power to adopt, revise or rescind rules or
regulations affecting Consumers Energy. The MPSC also retains the power to interpret the financing order granted to Consumers Energy, and in that capacity might be called upon to
rule on the meanings of provisions of the financing order that might need further elaboration. Any new or amended regulations or orders from the MPSC might attempt to affect the
ability of the servicer to collect the securitization charges in full and on a timely basis, affecting the amortization of the bonds and their weighted average lives, and, accordingly, the
rating of the bonds or their price. However, in the financingorder, the MPSC reaffirmed that it shall not reduce, impair,postpone, terminate or otherwise adjust the securitization
charges approved in the financing order or impair the securitization property or the collection of securitization charges or the recovery of the qualified costs and ongoing other qualified
costs and that it will act pursuant to the financing order to ensure that the expected securitization
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charges are sufficient to pay on a timely basis scheduled principal of and interest on the securitization bonds issued pursuant to the financing order and the ongoing other qualified costs
in connection with the securitization bonds.
 

The servicer is required to file with the MPSC, on our behalf,certain adjustments of the securitization charges. Pleaseread “Consumers Energy’s Financing Order—True-Up
Mechanism” and “The Servicing Agreement—True-Up Adjustment Process”. True-up adjustment procedures may be challenged in the future. Challenges to or delays in the true-up
adjustment process might adversely affect the market perception and valuation of the bonds. Also, any litigation mightmaterially delay securitization charge collections due todelayed
implementation of true-up adjustments and might result in missing payments or payment delays and lengthened weighted average life of the bonds.

 
Servicing Risks

 
Inaccurate forecasting of electric usage or collections might reduce scheduled payments on the securitization bonds.
 

The securitization charges are assessed based on forecasted covered electric customer usage. The amount and the rate ofsecuritization charge collections will depend in part on
actual electricity usage and the amount of collections and write-offs for eachsecuritization rate class(as defined under “Glossary of Defined Terms”). If the servicer inaccurately
forecasts either electricity usage or customer delinquency or charge-offs when setting or adjusting the securitization charges, there could be a shortfall or material delay in securitization
charge collections, which might result in missed or delayedpayments of principal and interest and lengthened weightedaverage life of the bonds. Please read “Consumers Energy’s
Financing Order—True-Up Mechanism” and “The Servicing Agreement—True-Up Adjustment Process”.

 
Inaccurate forecasting of electricity usage by the servicer might result from, among other things:
 

·                 unanticipated weather or economic conditions, resulting in less electricity usage than forecast;
 
·                 general economic conditions being worse than expected, causing covered electric customers to migrate from Consumers Energy’s service territory or reduce their electricity

usage;
 
·                 the occurrence of a natural disaster, such as a hurricane, wind storm or an act of terrorism, cyber attack or other catastrophic event;
 
·                 unanticipated changes in the market structure of the electric industry;
 
·                 covered electric customers consuming less electricity than anticipated because of increased energy prices, unanticipated increases in conservation efforts or unanticipated

increases in electric usage efficiency;
 
·                 differences or changes in forecasting methodology; or
 
·                 future access to alternative sources of energy, including self-generation of electric power.
 

Inaccurate forecasting of delinquency or charge-off ratesby the servicer might result also from, among other things, unexpected deterioration of the economy or the
unanticipated declaration of a moratorium on terminating electric service to covered electric customers in the event of extreme weather, either of which would cause greater
delinquencies or charge-offs than expected or force Consumers Energy to grant additional payment relief to more covered electric customers, or any other unanticipated change in law
that makes it more difficult for Consumers Energy to terminate service to nonpaying covered electric customers or that requires Consumers Energy to apply more lenient credit standards
in accepting covered electric customers.

 
Your investment in the securitization bonds depends on Consumers Energy or its successors or assignees acting as servicer of the securitization property.
 

Consumers Energy, as servicer, will be responsible for, among other things, calculating, billing, collecting and posting the securitization charges from covered electric
customers, submitting requests to the MPSC to adjust these charges, monitoring the collateral for the bonds and taking certain actions in the event of non-payment by a covered electric
customer. The trustee’s receipt of collections in respect of the securitization charges, which will be used to make payments on bonds, will depend in part on the skill and diligence of the
servicer in performing these functions. The systems that the servicer has in place for securitization charge billings,collections and postings, as the same may be modified by any
applicable current or future MPSC regulations, might, in particular circumstances, cause the servicer to experience difficulty in performing these functions in a timely and completely
accurate manner. If the servicer fails to make collections for any reason, then the servicer’s payments to the trustee inrespect of the securitization charges might be delayed or reduced.
In that event, our payments on the bonds might be delayed or reduced.

 
12



Page 49

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 
If we need to replace Consumers Energy as the servicer, we mayexperience difficulties finding and using a replacement servicer.
 

If Consumers Energy ceases to service the securitization property related to the bonds, it might be difficult to find a successor servicer. Also, any successor servicer might have
less experience and ability than Consumers Energy and mightexperience difficulties in collecting securitization charges and determining appropriate adjustments to the securitization
charges and billing and/or payment arrangements may change, resulting in delays or disruptions of collections. A successor servicer might not be willing to perform except for fees
higher than those approved in the financing order and might charge fees that, while permitted under the financing order,are substantially higher than the fees paid to Consumers Energy
as servicer. Although a true-up adjustment would be required to allow for the increase in fees, there could be a gap between the incurrence of those fees and the implementation of a true-
up adjustment to adjust for that increase that might adversely affect distributions to bondholders. In the event of the commencement of a case by or against the servicer under Title 11 of
the United States Code, as amended, or theBankruptcy Code, or similar laws, we and the trustee might be prevented from effecting a transfer of servicing due to operation of the
Bankruptcy Code. Any of these factors might delay the timingof payments and reduce the value of your investment.

 
Consumers Energy currently has an accounts receivable salearrangement under which it sells substantially all of its accounts receivable on a revolving basis (other than the

securitization charges in respect of the 2001-1 securitization bonds and the securitization charges, which are entitlements of the 2001-1 securitization bond issuer and ours, respectively,
and not Consumers Energy, and all of which are excluded from this arrangement). In addition, Consumers Energy has sold certain securitization property (which is separate from the
securitization property described in this prospectus and the prospectus supplement) to the 2001-1 securitization bond issuer. Under the intercreditor agreement to be entered into at the
time of issuance of the bonds among Consumers Energy, the issuing entity, the trustee, the parties to Consumers Energy’saccounts receivable sale program, the 2001-1 securitization
bond issuer and the trustee for the 2001-1 securitization bonds, replacement of the servicer would require the agreement of the trustee, the trustee for the 2001-1 securitization bonds and
the administrative agent under the accounts receivable sale program. In the event of a default by the servicer under the servicing agreement, if the trustee, the trustee for the 2001-1
securitization bonds and the administrative agent under the accounts receivable sale program are unable to agree on a replacement servicer, the trustee would not be able to replace
Consumers Energy or any successor as servicer. Any of these events could adversely affect the billing, collection and posting of the securitization charges and the value of your
investment in the securitization bonds. See “The ServicingAgreement—Intercreditor Agreement”.

 
In addition to the above, it is possible that Consumers Energy may, in the future, cause subsidiaries to issue other securities, similar to the bonds, that are backed by

securitization charges owing from covered electric customers or similar types of property. Consumers Energy has covenanted in the sale agreement that, in the event of any issuanceof
that sort, it will also enter into an intercreditor agreement with the trustee and the trustees for those other issuances, which would provide that the servicer for the bonds and those other
issuances must be one and the same entity. Any expansion of the intercreditor agreement to include those subsequent issuances could further impair the ability of the bondholders to
appoint a successor servicer in the event of a servicer default.

 
Changes to billing, collection and posting practices mightreduce the value of your investment in the securitization bonds.
 

The financing order specifies the methodology for determining the amount of the securitization charges we may impose. However, subject to any required MPSC approval, the
servicer may set its own billing, collection and posting arrangements with covered electric customers from whom it collects securitization charges, provided that these arrangements
comply with any applicable MPSC customer safeguards and theprovisions of the servicing agreement. For example, to recover part of an outstanding bill, the servicer may agree to
extend a covered electric customer’s payment schedule or towrite off the remaining portion of the bill, including the securitization charges. Also, subject to any required MPSC
approval, the servicer may change billing, collection and posting practices, which might adversely impact the timing and amount of covered electric customer payments and might reduce
securitization charge collections, thereby limiting our ability to make scheduled payments on the bonds. Separately,the MPSC might require changes to these practices. Any changes in
billing, collection and posting practices or regulations might make it more difficult for the servicer to collect the securitization charges and adversely affect the value of yourinvestment
in the bonds.

 
It may be difficult for successor servicers to collect the securitization charge from Consumers Energy’s covered electric customers.
 

Any successor servicer may bring an action against a coveredelectric customer for non-payment of the securitization charge, but only a successor servicer that is a successor
electric utility may terminate service for failure to pay the securitization charge. A successor servicer that does nothave the threat of termination of service available to enforce payment
of the

 
13



Page 50

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

securitization charge may not be able to fully collect totalsecuritization charges. This inability may reduce the value of your investment.
 
Future adjustments to securitization charges by securitization rate class might result in insufficient collections.
 

The covered electric customers who pay securitization charges are divided into separate securitization rate classes.Securitization charges for the bonds will be allocated among
securitization rate classes in accordance with the 4CP 50/25/25 production cost allocation methodology, as required by the MPSC and approved in Case No. U-17087. This methodology
allocates 50% of charges based upon each rate class’ averagecontribution to summer system peak demands, 25% of charges based upon each rate class’ average contribution to on-peak
energy consumption and 25% of charges based upon each rate class’ contribution to total energy consumption. Average rate class contribution levels reflect the most recent available
three year historical load profiles, applied to the most recent sales forecast. Any shortfall in collections from any securitization rate class will be included in the true-up mechanism and
collected from all covered electric customers subject to the securitization charge. The percentage allocation of costto any particular securitization rate class may change to reflect
changing average contribution levels relative to system levels. If enough covered electric customers in a securitization rate class fail to pay securitization charges or cease tobe covered
electric customers, the servicer might have to substantially increase the securitization charges for the remaining covered electric customers. Other factors, such as economic conditions,
could lead to non-residential customers reducing their usage of electricity or to abandon operation of their facilities. The inability to impose, collect and receive securitization charges
from those covered electric customers could lead to increases in securitization charges for the remaining covered electric customers. These increases could lead to further unanticipated
failures by the remaining covered electric customers to paysecuritization charges, thereby increasing the risk of a shortfall in funds to pay the bonds. Please see “Consumers Energy’s
Financing Order—True-up Mechanism” for more detail.

 
Risk Associated with the Unusual Nature of the Securitization Property

 
Securitization charges may not be billed more than 15 years after the beginning of the first complete billing cycle during which securitization charges were initially placed on
any covered electric customer’s bill.
 

Securitization charges may not be billed more than 15 years after the beginning of the first complete billing cycle during which securitization charges were initially placed on
any covered electric customer’s bill. If securitization charges collected from billings through this period are not sufficient to repay the securitization bonds in full, no otherfunds will be
available to pay the unpaid balance due on the securitization bonds.

 
Foreclosure of the trustee’s lien on the securitization property for the securitization bonds might not be practical, and acceleration of the securitization bonds before maturity
might have little practical effect.
 

Under Act 142 and the indenture, the trustee or the bondholders have the right to foreclose or otherwise enforce the lien on the securitization property securing the bonds.
However, in the event of foreclosure, there is likely to be a limited market, if any, for the securitization property. Therefore, foreclosure might not be a realistic or practical remedy.
Moreover, although principal of the bonds will be due and payable upon acceleration of the bonds before maturity, securitization charges likely would not be accelerated and the nature
of our business will result in principal of the bonds being paid as funds become available. If there is an acceleration of the bonds, all tranches of the bonds will be paid pro rata; therefore,
some tranches might be paid earlier than expected and some tranches might be paid later than expected.

 
Risk Associated with Storms

 
Storm damage to Consumers Energy’s operations could impairpayment of the securitization bonds.
 

Consumers Energy’s operations could be impacted by hurricanes, tropical storms, wind storms or ice storms. Distribution and generation facilities could be damaged or
destroyed and usage of electricity could be interrupted temporarily, reducing the collections of securitization charges. There could be longer-lasting weather-related adverse effects on
residential and commercial development and economic activity among Consumers Energy’s covered electric customers, which could cause the securitization charges to be greater than
expected.

 
Risks Associated with Potential Bankruptcy Proceedings ofthe Seller or the Servicer

 
For a more detailed discussion of the following bankruptcy risks, please read “How a Bankruptcy May Affect Your Investment”. In addition, the risk factors enumerated below

in this subsection are based on general legal principles andoutcomes; each bankruptcy case is factually unique, and theoutcome of any bankruptcy case is based upon the applicationof
legal principles to the specific facts of that bankruptcy case.
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The servicer will commingle the securitization charges with other revenues it collects, which might obstruct access tothe securitization charges in case of the servicer’s
bankruptcy and reduce the value of your investment in the securitization bonds.
 

The servicer will be required to remit collections to the trustee within twobusiness days(as defined under “Glossary of Defined Terms”) of receipt. The servicer will not
segregate the securitization charges from the other funds it collects from covered electric customers or its general funds, including funds in respect of Consumers Energy’s accounts
receivable sale program and amounts relating to the 2001-1 securitization bonds. The securitization charges will be segregated only when the servicer remits them to the trustee.

 
Despite this requirement, the servicer might fail to pay thefull amount of the securitization charges to the trustee or might fail to do so on a timely basis. This failure, whether

voluntary or involuntary, might materially reduce the amount of securitization charge collections available to make payments on the bonds.
 
Act 142 provides that the priority of a lien and security interest perfected in securitization property is not impaired by the commingling of the funds arising from securitization

charges with other funds. In a bankruptcy of the servicer, however, a bankruptcy court might rule that federal bankruptcy law takes precedence over Act 142 and might decline to
recognize our right to collections of the securitization charges that are commingled with other funds of the servicer asof the date of bankruptcy. If so, the collections of the securitization
charges held by the servicer as of the date of bankruptcy would not be available to pay amounts owing on the bonds. In this case, we would have only a general unsecured claim against
the servicer for those amounts. This decision could cause material delays in payments of principal or interest, or losses, on your bonds and could materially reduce the value of your
investment in the bonds.

 
The bankruptcy of Consumers Energy or any successor seller might result in losses or delays in payments on the securitization bonds.
 

Act 142 and the financing order provide that as a matter of Michigan state law:
 

·                 that securitization property constitutes a present property right even though the imposition and collection of securitization charges depends on the further acts of the electric
utility or others that have not yet occurred; and

 
·                 that the rights of an electric utility to securitization property before its sale to any assignee shall be considered a property interest in a contract;
 
·                 that the financing order shall remain in effect and the securitization property shall continue to exist until the securitization bonds and expenses related to the securitization bonds

have been paid in full;
 
·                 that an agreement by an electric utility or assignee to transfer securitization property that expressly states that thetransfer is a sale or other absolute transfer signifies thatthe

transaction is a true sale and is not a secured transaction and that title, legal and equitable, has passed to the entity towhich the securitization property is transferred.
 

These provisions are important to maintaining payments on the bonds in accordance with their terms during any bankruptcy of Consumers Energy. In addition, the transaction
has been structured with the objective of keeping us legallyseparate from Consumers Energy and its other affiliates in the event of a bankruptcy of Consumers Energy or any of those
other affiliates.

 
A bankruptcy court generally follows state property law on issues such as those addressed by the state law provisions described above. However, a bankruptcy court does not

follow state law if it determines that the state law is contrary to a paramount federal bankruptcy policy or interest. If abankruptcy court in a Consumers Energy bankruptcy refused to
enforce one or more of the state property law provisions described above, the effect of this decision on you as a beneficial owner of the bonds might be similar to the treatment you would
receive in a Consumers Energy bankruptcy if the bonds had been issued directly by Consumers Energy. A decision by the bankruptcy court that, despite our separateness from
Consumers Energy, our assets and liabilities and those of Consumers Energy should be consolidated would have a similar effect on you as a bondholder.

 
We have taken steps together with Consumers Energy, as the seller, to reduce the risk that, in the event the seller or an affiliate of the seller were to become the debtor in a

bankruptcy case, a court would order that our assets and liabilities be substantively consolidated with those of the seller or an affiliate of the seller. Nonetheless, these steps might not be
completely effective, and thus if the seller or an affiliateof the seller were to become a debtor in a bankruptcy case, a court might order that our assets and liabilities be consolidated with
those of the seller or an affiliate of the seller. This might cause material delays in payment of, or losses on, your bonds and might materially reduce the value of your investment in the
bonds. For example:

 
15



Page 52

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

·                 without permission from the bankruptcy court, the trustee might be prevented from taking actions against Consumers Energy or recovering or using funds on your behalf or
replacing Consumers Energy as the servicer;

 
·                 the bankruptcy court might order the trustee to exchange thesecuritization property for other property, of lower value;
 
·                 tax or other government liens on Consumers Energy’s property might have priority over the trustee’s lien and might be paid from collected securitization charges before

payments on the bonds;
 
·                 the trustee’s lien might not be properly perfected in the collected securitization property collections prior to or as of the date of Consumers Energy’s bankruptcy, with the result

that the bonds would represent only general unsecured claims against Consumers Energy;
 
·                 the bankruptcy court might rule that neither our property interest nor the trustee’s lien extends to securitization charges in respect of electricity consumed after the

commencement of Consumers Energy’s bankruptcy case, with the result that the bonds would represent only general unsecured claims against Consumers Energy;
 
·                 we and Consumers Energy might be relieved of any obligation to make any payments on the bonds during the pendency of the bankruptcy case and might be relieved of any

obligation to pay interest accruing after the commencementof the bankruptcy case;
 
·                 Consumers Energy might be able to alter the terms of the bondsas part of its plan of reorganization;
 
·                 the bankruptcy court might rule that the securitization charges should be used to pay, or that we should be charged for, a portion of the cost of providing electric service; or
 
·                 the bankruptcy court might rule that the remedy provisions of the sale agreement are unenforceable, leaving us with an unsecured claim for actual damages against Consumers

Energy that may be difficult to prove or, if proven, to collect in full.
 

Furthermore, if Consumers Energy enters bankruptcy proceedings, it might be permitted to stop acting as servicer and itmay be difficult to find a third party to act as servicer.
The failure of the servicer to perform its duties or the inability to find a successor servicer might cause payment delaysor losses on your investment in the bonds. Also, the mere factof a
servicer or seller bankruptcy proceeding might have an adverse effect on the resale market for the bonds and on the value of the bonds.

 
The sale of the securitization property might be construed as a financing and not a sale in a case of Consumers Energy’s bankruptcy, which might delay or limit payments on
the securitization bonds.
 

Act 142 provides that an agreement by an electric utility to transfer securitization property that expressly states that the transfer is a sale or other absolute transfer signifiesthat
the transaction is a true sale and is not a secured transaction and that title, legal and equitable, has passed to the entity to which the securitization property is transferred and that a true
sale applies regardless of, among other things, the treatment of the transfer as a financing for tax, financial reporting or other purposes. We and Consumers Energy will treat the
transaction as a sale under applicable law, although for financial reporting and federal and state income tax purposes the transaction will be treated as a financing. In the event ofa
bankruptcy of Consumers Energy, a party in interest in the bankruptcy might assert that the sale of the securitization property to us was a financing transaction and not a sale or other
absolute transfer and that the treatment of the transactionfor financial reporting and tax purposes as a financing and not a sale lends weight to that position. If a court were to
characterize the transaction as a financing, we expect thatwe would, on behalf of ourselves and the trustee, be treated as a secured creditor of Consumers Energy in the bankruptcy
proceedings, although a court might determine that we only have an unsecured claim against Consumers Energy. Even if we had a security interest in the securitization property (which
the sale agreement purports to provide in the event sale treatment is disallowed), we would not likely have access to the related securitization charge collections during the bankruptcy
and would be subject to the risks of a secured creditor in a bankruptcy case, including the possible bankruptcy risks described under “—The bankruptcy of Consumers Energy or any
successor seller might result in losses or delays in payments on the securitization bonds”. As a result, repayment of thebonds might be significantly delayed and a plan of reorganization
in the bankruptcy might permanently modify the amount and timing of payments to us of the related securitization charge collections and therefore the amount and timing of funds
available to us to pay bondholders.

 
If the servicer enters bankruptcy proceedings, the remittances of the securitization charges by the servicer prior to the date of bankruptcy might constitute preferences, which
means these funds might be unavailable to pay amounts owing on the securitization bonds.
 

In the event of a bankruptcy of the servicer, a party in interest might take the position that the remittance to the trusteeof funds prior to the bankruptcy of the servicer pursuant
to the servicing agreement was a payment on account of antecedent

 
16



Page 53

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

debt owed by the servicer and therefore constitutes a preference under bankruptcy law. If a court were to hold that the remittance of funds constitutes a preference, any remittance of that
sort within 90 days of the filing of the bankruptcy petition (or within one year if the remittance was on account of antecedent debt owed to us as opposed to the bondholders) could be
avoidable, and the funds could be required to be returned to the bankruptcy estate of the servicer. To the extent that securitization charges have been commingled with the general funds
of the servicer prior to the transfer of funds to the trustee,the risk that a court would hold that a remittance of funds wasa preference would increase. The trustee would merely be an
unsecured creditor of the servicer. If any funds were required to be returned to the bankruptcy estate of the servicer, wewould expect that the amount of any future securitization charges
would be increased through the true-up mechanism to recoverthat amount.
 
Claims against Consumers Energy or any successor seller might be limited in the event of a bankruptcy of the seller.
 

If the seller were to become a debtor in a bankruptcy case, claims, including indemnity claims, by us against the seller under the sale agreement and the other documents
executed in connection with the sale agreement would be unsecured claims and would be adjudicated in the bankruptcy case. In addition, the bankruptcy court might estimate any
contingent claims that we have against the seller and, if it determines that the contingency giving rise to these claims is unlikely to occur, estimate the claims at a lower amount. A party
in interest in the bankruptcy of the seller might challenge the enforceability of the indemnity provisions in a sale agreement. If a court were to hold that the indemnity provisions were
unenforceable, we would be left with a claim for actual damages against the seller based on breach of contract principles, which would be subject to estimation and/or calculation bythe
court. We cannot give any assurance as to the result if any of the above-described actions or claims were made. Furthermore, we cannot give any assurance as to what percentage of their
claims, if any, unsecured creditors would receive in any bankruptcy proceeding involving the seller.

 
The bankruptcy of Consumers Energy or any successor seller might limit the remedies available to the trustee.
 

If an event of default is caused by the electric utility or itssuccessors in paying revenues arising with respect to securitization property to the collection account, Act 142
provides that the MPSC or a court of appropriate jurisdiction, upon the application of a financing party, including the trustee, and without limiting any other remedies available to the
financing party, including the trustee, shall order the sequestration and payment to the financing party, including the trustee, of revenues arising with respect to the securitization
property. Act 142 further provides that the order shall remain in full force and effect notwithstanding any bankruptcy,reorganization or other insolvency proceedings with respect to the
debtor, pledgor or transferor of the property. There can be no assurance, however, that a court or the MPSC would issue this order after a Consumers Energy bankruptcy in light of the
automatic stay provisions of Section 362 of the Bankruptcy Code. In that event, the trustee would be required to seek an order from the bankruptcy court lifting the automatic stay to
permit this action by the MPSC or court of appropriate jurisdiction and an order requiring an accounting and segregationof the revenues arising from the securitization property. There
can be no assurance that a court would grant either order.

 
Other Risks Associated with an Investment in the Securitization Bonds

 
Consumers Energy’s indemnification obligations under thesale agreement and servicing agreement are limited and might not be sufficient to protect your investment in the
securitization bonds.
 

Consumers Energy is obligated under the sale agreement to indemnify us and the trustee, for itself and on behalf of the bondholders, only in specified circumstances and will
not be obligated to repurchase any securitization propertyin the event of a breach of any of its representations, warranties or covenants regarding the securitization property. Similarly,
Consumers Energy is obligated under the servicing agreement to indemnify us and the trustee, for itself and on behalf of the bondholders. Please read “The Sale Agreement” and “The
Servicing Agreement”.

 
Neither the trustee nor the bondholders will have the right to accelerate payments on the bonds as a result of a breach under the sale agreement or servicing agreement, absent

an event of default under the indenture relating to the bondsas described in “Description of the Securitization Bonds—Events of Default; Rights Upon Event of Default”. Furthermore,
Consumers Energy might not have sufficient funds availableto satisfy its indemnification obligations under the basicdocuments, and the amount of any indemnification paid by
Consumers Energy might not be sufficient to pay all obligations and/or costs owed by us or for you to recover all of your investment in the bonds. In addition, if Consumers Energy
becomes obligated to indemnify bondholders, the then-current ratings on the bonds will likely be downgraded as a resultof the circumstances causing the breach and the fact that
bondholders will be unsecured creditors of Consumers Energy with respect to any of these indemnification amounts.
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Self-service power may result in fewer customers for Consumers Energy and reduce the population of customers responsible for securitization charges.
 

Broader use of covered electric customers availing themselves to self-service power may result from those customers’ changing perceptions of the merits of utilizing Consumers
Energy’s service, from tax or other economic incentives or from technological developments resulting in smaller-scale, more fuel-efficient, more environmentally-friendly and/or more
cost-effective sources of power. Moreover, an increase in self-service power may result if extreme weather conditionsresult in shortages of grid-supplied energy or if other factors cause
grid-supplied energy to be less reliable. These developments may result in greater numbers of covered electric customers reducing or eliminating their payment of securitizationcharges,
thereby causing securitization charges to the remaining covered electric customers to increase.

 
The credit ratings are no indication of the expected rate of payment of principal on the securitization bonds.
 

We expect the bonds will receive credit ratings from two NRSROs. A rating is not a recommendation to buy, sell or hold the bonds. The ratings merely analyze the probability
that we will repay the total principal amount of the bonds at the final maturity date (which is later than the scheduled final payment date) and will make timely interest payments. The
ratings are not an indication that therating agencies(as defined under “Glossary of Defined Terms”) believe thatprincipal payments are likely to be paid on time according tothe
expected sinking fund schedule.

 
Under Rule 17g-5 under the Securities Exchange Act of 1934, as amended, or theExchange Act, NRSROs providing the sponsor with the requisite certification will have

access to all information posted on a website by the sponsor for the purpose of determining the initial rating and monitoring the rating after the issuance date in respect of the bonds. As a
result, an NRSRO other than the NRSROs hired by the sponsor (thehired NRSROs) may issue ratings on the bonds (unsolicited ratings), which may be lower, and could be
significantly lower, than the ratings assigned by the hiredNRSROs. The unsolicited ratings may be issued prior to, or after, the issuance date in respect of the bonds. Issuance of any
unsolicited rating will not affect the issuance of the bonds. Issuance of an unsolicited rating lower than the ratings assigned by the hired NRSROs on the bonds might adversely affect the
value of the bonds and, for regulated entities, could affectthe status of the bonds as a legal investment or the capital treatment of the bonds. Investors in the bonds should consult with
their legal counsel regarding the effect of the issuance of arating by a non-hired NRSRO that is lower than the rating of a hired NRSRO. None of Consumers Energy, us, the
underwriters or any of their affiliates will have any obligation to inform you of any unsolicited ratings assigned afterthe date of this prospectus. In addition, if we or Consumers Energy
fail to make available to a non-hired NRSRO any information provided to any hired NRSRO for the purpose of assigning or monitoring the ratings on the bonds, a hired NRSRO could
withdraw its ratings on the bonds, which could adversely affect the market value of your bonds and/or limit your ability to resell your bonds.

 
The absence of a secondary market for the securitization bonds might limit your ability to resell your securitization bo nds.
 

The underwriters for the bonds might assist in resales of thebonds, but they are not required to do so. A secondary market for the bonds might not develop, and we do not
expect to list the bonds on any securities exchange. If a secondary market does develop, it might not continue or it might not be sufficiently liquid to allow you to resell any of your bonds.
Please read “Plan of Distribution”.

 
You might receive principal payments for the securitization bonds later than you expect.
 

The amount and the rate of collection of the securitization charges for the bonds, together with the related securitization charge adjustments, will generally determine whether
there is a delay in the scheduled repayments of bond principal. If the servicer collects the securitization charges at a slower rate than expected, it might have to request adjustments of the
securitization charges to correct for those delays. If those adjustments are not timely and accurate, you might experience a delay in payments of principal and interest and a decrease in
the value of your investment in the bonds.

 
Consumers Energy may sell property similar to the securitization property through another affiliated entity in the fut ure.
 

Consumers sold property similar to the securitization property to the 2001-1 securitization bond issuer in 2001. Consumers Energy may in the future without your review or
approval sell property similar to the securitization property to one or more entities other than us in connection with a new issuance of bonds similar to the bonds or similarly authorized
types of bonds. Any new issuance may include terms and provisions that would be unique to that particular issue. We may notissue additional bonds.
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Consumers Energy has covenanted in the sale agreement not tosell securitization property owing from covered electric customers or similar property to other entities if the sale
would result in the credit ratings on the bonds being reducedor withdrawn. Consumers Energy has also covenanted in the sale agreement that, in the event of any sale, it will have also
entered into an intercreditor agreement with the trustee and the trustees for those other issuances, which would provide that the servicer for the bonds and those other issuances must be
one and the same entity. In the event a covered electric customer does not pay in full all amounts owed under any bill, including securitization charges, Consumers Energy, as servicer, is
required to allocate any resulting shortfalls in securitization charges ratably based on the amounts of securitization charges owing in respect of the bonds, and the total amountsowed by
that covered electric customer. However, we cannot assure you that a new sale would not cause reductions or delays in payment of your bonds.

 
Regulatory provisions affecting certain investors could adversely affect the liquidity of the securitization bonds.
 

Articles 404 through 410 of the European Union Capital Requirements Regulation (Regulation (EU) No 575/2013) apply, ingeneral, to securitizations issued on or after
January 1, 2011. The European Union Capital Requirements Regulation (Regulation (EU) No 575/2013) restricts a credit institution and investment firm regulated in a Member State of
the European Economic Area and its consolidated group affiliates from investing in a securitization (as defined by the European Union Capital Requirements Regulation (Regulation
(EU) No 575/2013)) unless the originator, sponsor or original lender in respect of that securitization has explicitly disclosed to the credit institution and investment firm regulated in a
Member State of the European Economic Area and its consolidated group affiliates that it will retain, on an ongoing basis, a material net economic interest of not less than 5% in that
securitization in the manner contemplated by Article 405 ofthe European Union Capital Requirements Regulation (Regulation (EU) No 575/2013). The European Union Capital
Requirements Regulation (Regulation (EU) No 575/2013) also requires that a credit institution and investment firm regulated in a Member State of the European Economic Area and its
consolidated group affiliates be able to demonstrate that they have undertaken certain due diligence in respect of, among other things, the bonds they have acquired and the underlying
exposures and that procedures have been established for monitoring the performance of the underlying exposures on an ongoing basis. Failure to comply with one or more of the
requirements set out in the European Union Capital Requirements Regulation (Regulation (EU) No 575/2013) may result inthe imposition of a penal capital charge with respect to the
investment made in the securitization by a credit institution and investment firm regulated in a Member State of the European Economic Area and its consolidated group affiliates.

 
Article 17 of the European Union Alternative Investment Fund Managers Directive (Directive 2011/61/EU) (as supplemented by Section 5 of Commission Delegated

Regulation (EU) No 231/2013) contains requirements similar to those set out in Articles 404 through 410 of the European Union Capital Requirements Regulation (Regulation (EU) No
575/2013) and applies to European Economic Area regulated alternative investment fund managers. Similar requirements are also scheduled to apply in the future to investment in
securitizations by European Economic Area regulated UCITSfund managers and European Economic Area regulated insurance and reinsurance undertakings.

 
None of Consumers Energy, us, any underwriter or any other party to the transaction of which this offering is a part intends to retain a material net economic interest in the

transaction of which this offering is a part for the purposesof the requirements discussed in the prior two paragraphs ortake any other action that may be required by investors for the
purposes of their compliance with the requirements discussed in the prior two paragraphs. This may have a negative impact on the regulatory capital position of a credit institutionand
investment firm regulated in a Member State of the European Economic Area and its consolidated group affiliates and on the value and liquidity of the bonds in the secondary market.

 
Investors in the bonds are responsible for analyzing their own regulatory position and are encouraged to consult their own investment and legal advisors regarding compliance

with the requirements discussed in the prior three paragraphs and the suitability of the bonds for investment. None of Consumers Energy, us or any other party to the transaction of which
this offering is a part makes any representation to any prospective investor or purchaser of the bonds regarding the regulatory capital treatment of their investment in the bonds now or at
any time in the future.

 
If the investment of collected securitization charges and other funds held pursuant to the indenture in the collection account results in investment losses or the investments
become illiquid, you may receive payment of principal of andinterest on the securitization bonds later than you expect.
 

Funds held pursuant to the indenture in the collection account will be invested in eligible investments. Eligible investments include money market funds having a rating from
Moody’s Investors Service, Inc. (or any successor in interest), orMoody’s, and Standard & Poor’s Ratings Services, a Standard & Poor’sFinancial Services LLC business (or any
successor in interest), orS&P, of Aaa and AAA, respectively. Although investments in these money market funds have traditionally been viewed as highly liquid with a low probability
of principal loss, illiquidity and principal losses have been experienced by investors in certain of these funds as a result of disruptions in the financial markets in recent years.If
investment losses or
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illiquidity are experienced, you might experience a delay in payments of principal and interest and a decrease in the value of your investment in the bonds.
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REVIEW OF SECURITIZATION PROPERTY
 

Pursuant to the rules of the SEC, Consumers Energy, as sponsor, has performed, as described below, a review of the securitization property underlying the bonds. As required by
these rules, the review was designed and effected to providereasonable assurance that disclosure regarding the securitization property is accurate in all material respects. Consumers
Energy did not engage a third party in conducting its review.

 
The bonds will be secured under the indenture by the indenture’s trust estate. The principal asset of the indenture’s trust estate is the securitization property relating to the

bonds. The securitization property is a present property right authorized and created pursuant to Act 142 and the financing order. The securitization property includes the right to impose,
collect and receive nonbypassable irrevocable securitization charges in amounts necessary to provide the full recovery of all qualified costs, the right under the financing order to obtain
periodic adjustments of securitization charges under Act 142 and all revenue, collections, payments, money and proceeds arising out of the rights and interests in such property. The
securitization charges are payable by covered electric customers. Under the financing order, all covered electric customers are responsible for paying securitization charges.Covered
electric customers do not include (i) current choice customers, (ii) customers to the extent they obtain or use self-service power or (iii) customers to the extent engaged in affiliate
wheeling.

 
The securitization property is not a static pool of assets. Securitization charges that relate to the securitization property are irrevocable and not subject to reduction, impairment,

postponement, termination or, except for the specified true-up adjustments to correct any overcollections or undercollections, adjustment by further action of the MPSC. Securitization
charges on covered electric customers will be adjusted at least annually to correct any overcollections or undercollections of the preceding 12 months and to ensure the expected recovery
during the succeeding annual period of amounts required forthe timely payment of debt service and other required amounts and charges in connection with the securitization bonds.
Securitization charges will be adjusted semi-annually (or, one year prior to the last scheduled final payment date for the latest maturing tranche, quarterly) if the servicer determines that
a true-up adjustment is needed to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required
amounts and charges in connection with the securitization bonds. True-up adjustments to securitization charges may also be made by the servicer more frequently at any time, without
limits as to frequency, if the servicer determines that a true-up adjustment is needed to ensure the expected recovery during the succeeding annual period of amounts required for the
timely payment of debt service and other required amounts and charges in connection with the securitization bonds. There is no cap on the level of securitization charges that may be
imposed on covered electric customers as a result of the true-up adjustment process to pay on a timely basis scheduled principal of and interest on the bonds and ongoing other qualified
costs. All revenues and collections resulting from securitization charges provided for in the financing order are partof the securitization property. The securitization property relating to
the bonds is described in more detail under “Description of the Securitization Property” in this prospectus.

 
In the financing order, the MPSC, among other things:
 

·                 orders that Consumers Energy is authorized to impose and collect from all covered electric customers taking retail electric distribution service from Consumers Energy or its
successor securitization charges in amounts sufficient toprovide for the full and timely recovery of debt service and other required amounts and charges in connection with the
securitization bonds;

 
·                 reaffirms that it shall not reduce, impair, postpone, terminate or otherwise adjust the securitization charges approved in the financing order or impair the securitization property

or the collection of securitization charges or the recoveryof the qualified costs and ongoing other qualified costs; and
 
·                 affirms that it will act pursuant to the financing order to ensure that the expected securitization charges are sufficient to pay on a timely basis scheduled principal of and interest

on the securitization bonds issued pursuant to the financing order and the ongoing other qualified costs in connection with the securitization bonds.
 

Please read “Act 142” and “Consumers Energy’s Financing Order” in this prospectus for more information.
 
The characteristics of securitization property are unlikethe characteristics of assets underlying mortgage and other commercial asset securitizations because securitization

property is a creature of statute and state regulatory commission proceedings. Because the nature and characteristicsof the securitization property and many elements of the bond
securitization are set forth in and constrained by Act 142, Consumers Energy, as sponsor, does not select the assets to besecuritized in ways common to many securitizations. Moreover,
the bonds do not contain origination or underwriting elements similar to typical mortgage or other loan transactions involved in other forms of asset-backed securities. The financing
order requires the imposition on, and collection of securitization charges from, existing and future covered electriccustomers. Since the securitization charges are assessed against all
such covered electric customers and the true-up mechanism adjusts for the impact
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of customer defaults, the collectability of the securitization charges is not ultimately dependent upon the credit quality of particular Consumers Energy covered electric customers, as
would be the case in the absence of the true-up mechanism.
 

The review by Consumers Energy of the securitization property underlying the bonds has involved a number of discrete steps and elements as described in more detail below.
First, Consumers Energy has analyzed and applied Act 142’s requirements for securitization of qualified costs in seeking approval of the MPSC for the issuance of the financing order
and in its proposal with respect to the characteristics of the securitization property to be created pursuant to the financing order. In preparing this proposal, Consumers Energy worked
with its counsel and its financial advisor in preparing the application for a financing order and with the MPSC on the terms of the financing order. Moreover, Consumers Energy worked
with its counsel, its financial advisor and counsel to the financial advisor and the underwriters in preparing the legalagreements that provide for the terms of the bonds and the security
for the bonds. Consumers Energy has analyzed economic issues and practical issues for the scheduled payment of the bonds, including the impact of economic factors, potential for
disruptions due to weather or catastrophic events and its own forecasts for covered electric customer growth as well as the historic accuracy of its prior forecasts.

 
In light of the unique nature of the securitization property, Consumers Energy has taken (or, prior to the offering of thebonds, will take) the following actions in connection

with its review of the securitization property and the preparation of the disclosure for inclusion in this prospectus and the prospectus supplement describing the securitizationproperty,
the bonds and the proposed securitization:

 
·                 reviewed Act 142, other relevant provisions of Michigan statutes and any applicable rules, regulations and orders of the MPSC as they relate to the securitization property in

connection with the preparation and filing of the application with the MPSC for the approval of the financing order in order to confirm that the application and proposed
financing order satisfied applicable statutory and regulatory requirements;

 
·                 actively participated in the proceeding before the MPSC relating to the approval of the requested financing order;
 
·                 compared the process by which the financing order was adopted and approved by the MPSC to Act 142 and any applicable rules and regulations of the MPSC as they relate to

the securitization property to confirm that it met such requirements;
 
·                 compared the proposed terms of the bonds to the applicable requirements in Act 142, other relevant provisions of Michigan statutes, the financing order and any applicable

regulations of the MPSC to confirm that they met such requirements;
 
·                 prepared and reviewed the agreements to be entered into in connection with the issuance of the bonds and compared such agreements to the applicable requirements in Act 142,

other relevant provisions of Michigan statutes, the financing order and any applicable regulations of the MPSC to confirm that they met such requirements;
 
·                 reviewed the disclosure in this prospectus and the prospectus supplement regarding Act 142, other relevant provisionsof Michigan statutes, the financing order and the

agreements to be entered into in connection with the issuance of the bonds, and compared such descriptions to the relevant provisions of Act 142, other relevant provisions of
Michigan statutes, the financing order and such agreementsto confirm the accuracy of such descriptions;

 
·                 consulted with legal counsel to assess if there is a basis upon which the bondholders (or the trustee acting on their behalf) could successfully challenge the constitutionality of

any legislative action by the State of Michigan (including the MPSC) that could repeal or amend the securitization provisions of Act 142 that could substantially impair the
value of the securitization property, or substantially reduce, alter or impair the securitization charges;

 
·                 reviewed the process and procedures in place for it, as servicer, to perform its obligations under the servicing agreement, including billing, collecting and posting the

securitization charges to be provided for under the securitization property, forecasting securitization charges, and preparing and filing applications for true-up adjustments to the
securitization charges;

 
·                 reviewed the operation of the true-up mechanism for adjusting securitization charge levels to meet the scheduled payments on the bonds and in this context took into account its

experience with the MPSC; and
 
·                 with the assistance of its financial advisor and the underwriters, prepared financial models in order to set the initialsecuritization charges to be provided for under the

securitization property at a level sufficient to pay on a timely basis scheduled principal of and interest on the bonds and ongoing other qualified costs.
 

In connection with the preparation of such models, Consumers Energy:
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·                 reviewed (i) the historical electric usage and covered electric customer growth within its service territory and (ii) forecasts of expected energy sales and covered electric
customer growth;

 
·                 reviewed its historical collection of securitization charges with respect to the 2001-1 securitization bonds and reviewed the resulting payment history and annual true-up

adjustment experience with respect to the 2001-1 securitization bonds; and
 
·                 analyzed the sensitivity of the weighted average life of thebonds in relation to variances in actual energy consumptionlevels (electric sales) from forecasted levels and in

relation to the true-up mechanism in order to assess the probability that the weighted average life of the bonds may be extended as a result of such variances, and in the context
of the operation of the true-up mechanism for adjustment of securitization charges to address undercollections or overcollections in light of scheduled payments on the bonds.

 
As a result of this review, Consumers Energy has concluded that:
 

·                 the securitization property, the financing order and the agreements to be entered into in connection with the issuance of the bonds meet in all material respects the applicable
statutory and regulatory requirements;

 
·                 the disclosure in this prospectus and the prospectus supplement regarding Act 142, other relevant provisions of Michigan statutes, the financing order and the agreements to be

entered into in connection with the issuance of the bonds is,or in the case of the prospectus supplement, will be, as of itsrespective date, accurate in all material respects;
 
·                 the servicer has adequate processes and procedures in placeto perform its obligations under the servicing agreement;
 
·                 securitization charges, as adjusted from time to time as provided in Act 142 and the financing order, are expected to generate sufficient revenues to pay on a timely basis

scheduled principal of and interest on the bonds and ongoingother qualified costs; and
 
·                 the design and scope of Consumers Energy’s review of the securitization property as described above is effective to provide reasonable assurance that the disclosure regarding

the securitization property in this prospectus and the prospectus supplement is accurate in all material respects.
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ACT 142
 

Purpose of Act 142
 

Act 142 was enacted into Michigan law on June 5, 2000. Act 142provides an electric utility (such as Consumers Energy) theopportunity to recover qualified costs through the
securitization charge, as approved by the MPSC. Qualified costs are:

 
·                 an electric utility’s regulatory assets as determined by the MPSC, adjusted by the applicable portion of related investment tax credits;
 
·                 any costs that the MPSC determines that the electric utilitywould be unlikely to collect in a competitive market, including, but not limited to, retail open access implementation

costs and the costs of an MPSC-approved restructuring, buyout or buy-down of a power purchase contract;
 
·                 the costs of issuing, supporting and servicing securitization bonds;
 
·                 any costs of retiring and refunding the electric utility’s existing debt and equity securities in connection with the issuance of securitization bonds; and
 
·                 taxes related to the recovery of the securitization charge.
 

Recovery of Qualified Costs Is Allowed for Michigan Electric Utilities
 

Upon the application of an electric utility, if the MPSC finds that the net present value of the revenues to be collected under a financing order is less than the amount that would
be recovered over the remaining life of the qualified costs using conventional financing methods and that the financingorder is consistent with the following standards, the MPSC is
required under Act 142 to issue that financing order to allowthe utility to recover qualified costs. In issuing a financing order, the MPSC is required to ensure all of the following:

 
·                 that the proceeds of the securitization bonds are used solely for the purposes of the refinancing or retirement of debt orequity;
 
·                 that the securitization provides tangible and quantifiable benefits to customers of the electric utility;
 
·                 that the expected structuring and expected pricing of the securitization bonds will result in the lowest securitization charges consistent with market conditions and the terms of

the financing order; and
 
·                 that the amount securitized does not exceed the net present value of the revenue requirement over the life of the proposedsecuritization bonds associated with the qualified

costs sought to be securitized.
 

Act 142 allows electric utilities an opportunity to recovertheir qualified costs. As a mechanism to recover qualified costs, Act 142 provides for the imposition and collection of
securitization charges on covered electric customers’ bills.

 
Electric Utilities May Securitize Qualified Costs
 

Qualified Costs May be Recovered by the Issuance of Securitization Bonds
 

Act 142 authorizes the MPSC to issue financing orders (such as the financing order described in this prospectus) approving, among other things, the issuance of securitization
bonds to recover the qualified costs of an electric utility.An electric utility, its successor or an assignee under the financing order may issue securitization bonds, and that successor or
assignee may use the proceeds to purchase the electric utility’s rights and interests under the financing order, which is the securitization property. Under Act 142, proceeds of
securitization bonds are required to be used solely to refinance or retire an electric utility’s debt or equity. Securitization bonds are secured by and payable from the securitization
property (rights and interests of the electric utility, or its successor, under the financing order, including the right to impose, collect and receive securitization charges authorized in the
financing order in an amount necessary to provide the full recovery of all qualified costs, the right under the financingorder to obtain periodic adjustments of securitization charges
under Act 142 and all revenue, collections, payments, moneyand proceeds arising out of the rights and interests in such property). Securitization charges may be billed over a period not
to exceed 15 years.

 
Act 142 contains a number of provisions designed to facilitate the securitization of qualified costs.
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A Financing Order is Irrevocable
 

Act 142 provides that a financing order, together with the securitization charges authorized in the financing order, are irrevocable, subject to rehearing by the MPSC only on
the motion of the electric utility. Notwithstanding its irrevocability, a party to the MPSC proceeding may appeal a financing order to the Michigan court of appeals within 30 days after
the financing order is issued by the MPSC. Under Act 142, a financing order and the securitization charges authorized in the financing order are also not subject to reduction,
impairment or adjustment by further action of the MPSC, other than pursuant to the securitization charge adjustment provisions of Act 142.

 
State Pledge
 

In addition, under Act 142, the State of Michigan pledges, for the benefit and protection of the financing parties, such as the bondholders, and the electric utility, that it will not
take or permit any action that would impair the value of securitization property, reduce or alter, except as allowed by the securitization charge adjustment provisions of Act 142, or
impair the securitization charges to be imposed, collectedand remitted to the financing parties until the principal, interest and premium, and any other charges incurred and contracts to
be performed in connection with the related securitizationbonds, have been paid and performed in full. See “—The Securitization Charge is Adjusted Periodically” below. See also
“Risk Factors—Risks Associated with Potential Judicial, Legislative or Regulatory Actions” and “The Servicing Agreement—True-Up Adjustment Process” in this prospectus.
Securitization bonds are not a debt or obligation of the State of Michigan and are not a charge on its full faith and credit or taxing power.

 
The Securitization Charge is Adjusted Periodically
 

Act 142 requires each financing order to include a mechanismrequiring that securitization charges be reviewed and adjusted by the MPSC at least annually, within 45 days of
the anniversary date of the issuance of the securitization bonds, to correct any overcollections or undercollections of the preceding 12 months. See “The Servicing Agreement—True-Up
Adjustment Process” in this prospectus.

 
Covered Electric Customers Cannot Avoid Paying the Securitization Charge
 

Act 142 provides that the imposition and collection of securitization charges are a nonbypassable charge, which means that the charge will be payable by customers of an
electric utility or its assignees or successors regardlessof the identity of the customer’s electric generation supplier.

 
Act 142 Provides Procedures for Perfecting the Transfer andPledge of Securitization Property
 

Act 142 specifies the procedures for perfecting the transfer of the securitization property from an electric utility tothe issuing entity under Michigan law and perfecting the
security interest granted by the issuing entity to the trustee in the securitization property under Michigan law. Act 142 provides that a transfer of an interest in securitization property
shall be perfected against all third parties, including subsequent judicial and other lien creditors, when a financingstatement with respect to the transfer has been filed in accordance with
the Michigan Uniform Commercial Code.

 
A security interest in securitization property may be created only by a financing order and the execution and delivery ofa security agreement (such as the indenture). A security

interest in securitization property attaches automatically from the time that value is received for the securitization bonds and is perfected upon the filing of a financing statement under
the Michigan Uniform Commercial Code, whether or not the revenue or proceeds thereof have accrued. Act 142 provides thatpriority of security interests in securitization propertywill
not be impaired by commingling of funds arising from securitization charges with other funds or later modification of the financing order.

 
Act 142 provides that Act 142 shall control in any conflict between Act 142 and any other law of the State of Michigan regarding the attachment and perfection and the effect

of perfection and the priority of any security interest in securitization property.
 

Act 142 Characterizes the Transfer of Securitization Property as a True Sale and not a Secured Transaction
 

Act 142 provides that an agreement by an electric utility or assignee to transfer securitization property that expressly states that the transfer is a sale or other absolute transfer
signifies that the transaction is a true sale and is not a secured transaction and that title, legal and equitable, has passed to the entity to which the securitization property is transferred.
The characterization of the transfer as a true sale is not affected by the fact that:
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·                 the purchaser has any recourse against the seller or any other term of the parties’ agreement, including the seller’s retention of an equity interest in the securitization property;
 
·                 the electric utility acts as a collector of securitization charges relating to the securitization property: or
 
·                 the transfer is treated as a financing for tax, financial reporting or other purposes.
 

See “Risk Factors—Risks Associated With Potential Bankruptcy Proceedings of the Seller or the Servicer” in this prospectus.
 

Act 142 Provides Ownership of Securitization Bonds Not Taken Into Account for Certain Michigan Tax Purposes
 

Act 142 provides that the acquisition, ownership and disposition of any direct interest in any securitization bond shall not be taken into account in determining whether a person
is subject to any income tax, franchise tax, business activities tax, intangible property tax, excise tax, stamp tax or any other tax imposed by the State of Michigan or any agency or
political subdivision of the State of Michigan.

 
Constitutional Matters
 

To date, no U.S. federal or Michigan cases addressing the repeal or amendment of securitization provisions analogous tothose contained in Act 142 have been decided. There
have been cases in which U.S. federal courts have applied theContract Clause of the United States constitution or Michigan courts have applied the Contract Clause of the Michigan
constitution to strike down legislation regarding similarmatters, such as legislation reducing or eliminating taxes, public charges or other sources of revenues servicing other types of
bonds issued or contracts entered into by public instrumentalities or private issuers, or otherwise substantially impairing or eliminating the security for bonds or other indebtedness or
contractual obligations. Based upon this case law, Pillsbury Winthrop Shaw Pittman LLP expects to deliver an opinion, prior to the closing of the offering of the bonds, to the effectthat a
federal district court of competent jurisdiction, in a properly prepared and presented case, (i) would hold that the language of the State of Michigan’s pledge creates a contractual
relationship between the State of Michigan and the bondholders for purposes of the Contract Clause of the United States constitution and (ii) would hold that, absent a demonstration by
the State of Michigan that a limit, alteration, impairment or reduction of the type described below is justified by a significant and legitimate public purpose and that such a limit,
alteration, impairment or reduction is reasonable and necessary, the bondholders (or the trustee acting on their behalf) would be successful in a federal court in challenging under the
Contract Clause of the United States constitution the constitutionality of any legislation passed by the Michigan legislature that becomes law or any action of the MPSC exercising
legislative powers prior to the time that the securitization bonds and related financing costs are fully paid and discharged that in either case limits, alters, impairs or reduces the value of
the securitization property or the securitization charges. Based upon this case law, Miller Canfield Paddock and Stone, P.L.C. expects to deliver an opinion substantially to the same
effect under the contract clause of the Michigan constitution. It may be possible for the Michigan legislature to repealor amend Act 142 or for the MPSC to amend or revoke the
financing order notwithstanding the pledge of the State of Michigan, if the legislature or the MPSC acts in order to servea significant and legitimate public purpose, such as protecting
the public health and safety or responding to a national or regional catastrophe affecting Consumers Energy’s service territory, or if the legislature otherwise acts in the valid exercise of
the State of Michigan’s police power. We will file a copy of each of the Pillsbury Winthrop Shaw Pittman LLP and Miller Canfield Paddock and Stone, P.L.C. opinions as exhibits to an
amendment to the registration statement of which this prospectus is a part or to one of our periodic or current filings with the SEC.

 
In addition, any action of the Michigan legislature adversely affecting the securitization property or the ability to collect securitization charges may be considered a taking under

the United States constitution or the Michigan constitution. Each of Pillsbury Winthrop Shaw Pittman LLP and Miller Canfield Paddock and Stone, P.L.C. has advised us that they are
not aware of any U.S. federal or Michigan court cases addressing the applicability of the Takings Clause of the United States constitution or Michigan constitution in a situation
analogous to that which would be involved in an amendment or repeal of Act 142. It is possible that a court would decline even to apply a Takings Clause analysis to a claim based on an
amendment or repeal of Act 142, since, for example, a court might determine that a Contract Clause analysis rather than a Takings Clause analysis should be applied. Pillsbury Winthrop
Shaw Pittman LLP expects to deliver an opinion, prior to the closing of the offering of the bonds, to the effect that a federal district court of competent jurisdiction, in a properly prepared
and presented case, would hold that the Takings Clause of theUnited States constitution would require the State of Michigan to pay just compensation to the bondholders if the court
determines that the State of Michigan’s repeal or amendmentof Act 142, or any other action taken by the State of Michigan in contravention of the State of Michigan’s pledge,
completely deprived the bondholders of all economically beneficial use of the securitization property or unduly interfered with the reasonable expectations of the bondholders arising
from their investment in the bonds. In determining what is anundue interference, a court would consider the nature of thegovernmental action, the economic impact of the governmental
action on the
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bondholders and the extent to which the governmental actioninterferes with distinct investment-backed expectationsof the bondholders. In addition, Miller Canfield Paddock and
Stone, P.L.C. expects to deliver an opinion substantially to the same effect under the takings clause of the Michigan constitution. In examining whether action of the Michigan legislature
amounts to a regulatory taking, both U.S. federal and state courts will consider the character of the governmental action and whether such action substantially advances the legitimate
governmental interests of the State of Michigan, the economic impact of the governmental action on the bondholders and the extent to which the governmental action interferes with
distinct investment-backed expectations. There is no assurance, however, that, even if a court were to award just compensation, it would be sufficient for you to recover fully your
investment in the bonds.
 

In connection with the foregoing, each of Pillsbury Winthrop Shaw Pittman LLP and Miller Canfield Paddock and Stone, P.L.C. has advised us that issues relating to the
Contract Clause and Takings Clause of the United States constitution and Michigan constitution are essentially decided on a case-by-case basis and that the courts’ determinations, in
most cases, appear to be strongly influenced by the facts andcircumstances of the particular case, and both firms have further advised us that there are no reported controlling judicial
precedents that are directly on point. The opinions described above will be subject to the qualifications included in them. The degree of impairment necessary to meet the standardsfor
relief under a Takings Clause analysis or Contract Clause analysis could be substantially in excess of what a bondholderwould consider material.

 
For a discussion of risks associated with potential judicial, legislation or regulatory actions, please read “Risk Factors—Risks Associated with Potential Judicial, Legislative or

Regulatory Actions”.
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CONSUMERS ENERGY’S FINANCING ORDER
 

Consumers Energy’s Financing Order
 

On September 9, 2013, Consumers Energy filed an application with the MPSC for a financing order pursuant to Act 142 in MPSC Docket No. U-17473. In its application,
Consumers Energy requested that it be given the authority, among other things, to securitize, through the issuance of securitization bonds, up to $454,300,000 in qualified costs.Under
its application, Consumers Energy alone was proposed to be the sole sponsor and seller into the securitization.

 
On December 6, 2013, the MPSC issued a financing order (thefinancing order). Under the financing order, Consumers Energy was given theauthority, among other things, to

securitize, through the issuance of securitization bonds,not to exceed $389,600,000 in qualified costs.
 
Act 142 allows a party to appeal the financing order to the Michigan Court of Appeals within 30 days after the financing order is issued. On January 3, 2014, the Association of

Businesses Advocating Tariff Equity, one of the parties that participated in MPSC Docket No. U-17473, appealed the financing order to the Michigan Court of Appeals pursuant to Act
142. On January 16, 2014, the Association of Businesses Advocating Tariff Equity submitted the stipulation of all parties to MPSC Docket No. U-17473 to voluntarily dismiss its appeal.
The Michigan Court of Appeals issued an order on January 22,2014 dismissing the Association of Businesses Advocating Tariff Equity’s appeal. As provided by Act 142, no further
appeals could be filed after January 6, 2014.

 
Consumers Energy unconditionally accepted all conditionsand limitations requested by the financing order in a letterdated January 24, 2014 from Consumers Energy to the

MPSC.
 
As of January 24, 2014, the financing order was final and notsubject to appeal.
 
In the financing order, the MPSC reaffirmed that it shall notreduce, impair, postpone, terminate or otherwise adjust the securitization charges approved in the financing order

or impair the securitization property or the collection of securitization charges or the recovery of the qualified costs and ongoing other qualified costs and that it will act pursuant to the
financing order to ensure that the expected securitizationcharges are sufficient to pay on a timely basis scheduled principal of and interest on the securitization bonds issued pursuant to
the financing order and the ongoing other qualified costs inconnection with the securitization bonds. Pursuant to the provisions of Act 142 and, by its terms, the financing order,
together with the securitization charges authorized by thefinancing order, are irrevocable and not subject to reduction, impairment or adjustment by further action of the MPSC, except
by use of the true-up adjustment procedures approved in the financing order.

 
The financing order also approves the structure and other key terms of the securitization bonds.
 
We have filed the financing order with the SEC as an exhibit tothe registration statement of which this prospectus forms apart. The statements summarizing the financing

order in this prospectus do not purport to be complete and aresubject to and qualified by reference to the provisions of the financing order.
 

Collection of Securitization Charges
 

The financing order authorizes Consumers Energy to collectsecuritization charges from the covered electric customers in an amount sufficient to pay on a timely basis
scheduled principal of and interest on the bonds and all ongoing other qualified costs in connection with the securitization bonds. There is no cap on the level of securitization charges
that may be imposed on covered electric customers to pay on a timely basis scheduled principal of and interest on the bondsand ongoing other qualified costs. The securitization charges
related to the securitization bonds shall be billed to each covered electric customer for recovery over a period of not greater than 15 years after the beginning of the first completebilling
cycle during which the securitization charges were initially placed on any covered electric customer’s bill. However,Consumers Energy may continue to collect any billed but
uncollected securitization charges after the close of this15-year period. Amounts of the securitization charges remaining unpaid after the close of this 15-year period may be recovered
through use of collection activities, including the use of the judicial process.

 
Revisions to Electric Tariffs
 

Consumers Energy shall revise its electric tariffs in accordance with the financing order before any securitization bonds are issued. Consumers Energy shall also file, no less
than seven days prior to the initial imposition and billing of its securitization charges, revised tariff sheets reflecting all the terms of the financing order, including those necessary to
implement the bill credit proposed by Consumers Energy. Consumers Energy shall also include necessary language in its electric tariffs to periodically provide for true-up adjustments to
securitization charges. Please see “Description of the Securitization Property—Securitization Rate Classes”.
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Securitization Rate Classes and Cost Allocations; Nonbypassability
 

Act 142 provides that the securitization charges are nonbypassable. The financing order provides that securitizationcharges are payable by all existing and future covered
electric customers. Covered electric customers do not include (i) current choice customers, (ii) customers to the extent they obtain or use self-service power or (iii) customers to the extent
engaged in affiliate wheeling.

 
Allocation of Payment Responsibility Among Customer Classes
 

Under the terms of the financing order, responsibility for the payment of the securitization charges associated with the bonds is allocated among covered electric customer
classes (which we refer to assecuritization rate classes) based upon the most recent MPSC-approved production cost allocation methodology (4CP 50/25/25). This methodology
allocates 50% of charges to each rate class’ average contribution to summer system peak demands, 25% of charges to each rate class’ average contribution to on-peak energy
consumption and 25% of charges to each rate class’ contribution to total energy consumption. Average rate class contribution levels reflect the most recent available three year historical
load profiles, applied to the most recent sales forecast. Under the financing order, each securitization rate class is allocated a percentage responsibility for the payment of thebonds and
related costs. The securitization charge shall be a uniformper kilowatt-hour, orkWh , surcharge within each class. The initial percentage allocations are shown below under “Description
of the Securitization Property—Securitization Rate Classes”.

 
True-Up Mechanism
 

The financing order authorizes adjustments to securitization charges to ensure the expected recovery during the succeeding annual period of amounts required for the timely
payment of debt service and other required amounts and charges in connection with the securitization bonds. There is no cap on the level of securitization charges that may be imposed
on covered electric customers as a result of the true-up adjustment process.

 
Act 142 and the financing order mandate that securitizationcharges on covered electric customers be reviewed and adjusted by the MPSC at least annually to correct any

overcollections or undercollections of the preceding 12 months and to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of
debt service and other required amounts and charges in connection with the securitization bonds. In addition, the financing order provides that true-up adjustments are required on a
semi-annual basis (or, one year prior to the last scheduled final payment date for the latest maturing tranche, on a quarterly basis) if the servicer determines that a true-up adjustment is
necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required amounts and charges in
connection with the securitization bonds. True-up adjustments may also be made by the servicer more frequently at any time, without limits as to frequency, if the servicer determines
that a true-up adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required
amounts and charges in connection with the securitization bonds. The financing order permits mid-year true-up adjustments to be implemented immediately without additional MPSC
approval if the proposed true-up adjustment is not opposed.

 
State Pledge
 

The State of Michigan has pledged in Act 142, for the benefit and protection of the financing parties, including the bondholders, and Consumers Energy, that it will not take or
permit any action that would impair the value of the securitization property, reduce or alter, except as allowed in connection with a true-up adjustment, or impair the securitization
charges to be imposed, collected and remitted, until the principal, interest and premium, and any other charges incurred and contracts to be performed, in connection with the
securitization bonds have been paid and performed in full. In the financing order, the MPSC reaffirmed that it shall not reduce, impair, postpone, terminate or otherwise adjust the
securitization charges approved in the financing order or impair the securitization property or the collection of securitization charges or the recovery of the qualified costs and ongoing
other qualified costs and that it will act pursuant to the financing order to ensure that the expected securitization charges are sufficient to pay on a timely basis scheduled principal of and
interest on the securitization bonds issued pursuant to thefinancing order and the ongoing other qualified costs in connection with the securitization bonds.

 
Servicing Agreement
 

In the financing order, the MPSC authorized Consumers Energy, as the servicer, to enter into a servicing agreement. The servicing agreement to be entered into by Consumers
Energy is described under “The Servicing Agreement” in thisprospectus.
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Binding on Successors
 

Act 142 provides that any successor to an electric utility, whether pursuant to any bankruptcy, reorganization or otherinsolvency proceeding or pursuant to any merger,
acquisition, sale or transfer, by operation of law, as a result of electric utility restructuring or otherwise, shall perform and satisfy all obligations of the electric utility under Act 142 in the
same manner and to the same extent as the electric utility, including, but not limited to, collecting and paying to the person entitled to revenues with respect to the securitizationproperty.
The financing order provides that the financing order, together with the securitization charges authorized by the financing order, shall be binding upon Consumers Energy and any of its
successors or affiliates that provide distribution service directly to customers in Consumers Energy’s service area as of the initial date of issuance of the securitization bonds.
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DESCRIPTION OF THE SECURITIZATION PROPERTY
 

Creation of Securitization Property
 

Act 142 defines securitization property as the rights and interests of an electric utility or its successor under a financing order, including, without limitation, the right to impose,
collect and receive securitization charges authorized in the financing order in an amount necessary to provide full recovery of all qualified costs, including the right to obtain true-up
adjustments to those charges, and all revenue, collections, payments, money and proceeds arising out of the rights and interests described above. The bonds will be secured by
securitization property, as well as the other collateral described under “Security for the Securitization Bonds”.

 
In addition to the right to impose, collect and receive securitization charges, the financing order:
 

·                 authorizes the sale of securitization property to us and theissuance of securitization bonds;
 
·                 establishes procedures for periodic true-up adjustments to securitization charges in the event of overcollection or undercollection; and
 
·                 provides that the financing order, together with the securitization charges, are irrevocable and not subject to reduction, impairment, postponement, termination or adjustmentby

further act of the MPSC (except for the periodic true-up adjustments to the securitization charges).
 

A form of the revisions to Consumers Energy’s electric tariffs described below is attached to the financing order. Consumers Energy will so revise its electric tariffs with the
MPSC prior to the issuance date of the bonds.

 
The initial securitization charges will be placed on customers’ bills beginning with the first billing cycle after the sale of the securitization bonds. The initial securitization

charges will be more fully described in the prospectus supplement. The initial securitization charges will also be set forth in revisions to Consumers Energy’s electric tariff, which will be
initially filed prior to the issuance of the bonds and thereafter will be modified in connection with any true-up adjustment to reflect any modifications in the securitization charges
resulting therefrom.

 
As described above, in determining the securitization charge, responsibility for the payment of the costs associated with the securitization bonds will be allocated among

securitization rate classes based upon the allocation methodology approved by the MPSC in the financing order to recover the qualified costs.
 
The defined securitization rate classes are as follows:
 

Residential Rate Class
 
·                 This class is comprised of all covered electric customers subject to Consumers Energy’s tariffs for residential customers. This class excludes current choice customers.
 
Secondary Rate Class
 
·                 This class is comprised of covered electric customers subject to Consumers Energy’s tariff for secondary service and iscomprised of non-residential customers taking service at

a nominal voltage of less than 2,400 volts. This class excludes current choice customers.
 
Primary Rate Class
 
·                 This class is comprised of covered electric customers subject to Consumers Energy’s tariff for primary service and is applicable to non-residential customers whose service is

provided at a nominal voltage of 2,400 volts or greater. Thisclass excludes current choice customers.
 
Streetlighting Rate Class
 
·                 This class is comprised of covered electric customers subject to Consumers Energy’s metered and nonmetered streetlighting tariffs and is applicable to non-residential

customers. This class excludes current choice customers.
 

Under the terms of the financing order, Consumers Energy will initially allocate the securitization charges among the securitization rate classes approximately as follows:
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Securitization Rate Classes
 

Securitization Rate Class
 

Allocation Percentage
 

Residential
 

42.4%
Secondary

 

24.6%
Primary

 

32.6%
Streetlighting

 

0.4%
 

Because of differences in cost responsibility as shown above, the securitization rate for each securitization rate class will differ. The above securitization rate class initial
allocation percentages are estimated amounts, and actual amounts may differ.

 
The financing order provides that the securitization charge will be a kWh charge uniformly applied to all customers within each securitization rate class.
 
The initial securitization charge rates that will be assessed to covered electric customers comprising each of the above securitization rate classes, as of beginning of the first

billing cycle following the issuance date for the bonds as well as the estimated percentage of the total bill received by an average retail residential customer that such securitization
charge and all other securitization charges represent, will be set forth in the prospectus supplement.

 
Billing and Collection
 

Securitization charges will be collected by the servicer from covered electric customers as part of its normal collection activities. Securitization charges will be deposited bythe
servicer into the collection account under the terms of the indenture and the servicing agreement. The servicer will deposit in the collection accounts payments of securitizationcharges
on each business day based on estimated collections in accordance with the procedures described below under “The Servicing Agreement—Remittances to Collection Account”.

 
Act 142 provides that the interest of an assignee or pledgee in securitization property and in the revenues and collections arising from that property are not subject to setoff,

counterclaim, surcharge or defense by the applicable electric utility or any other person or in connection with the bankruptcy of the electric utility or any other entity. Act 142 provides
that securitization charges are nonbypassable. The financing order provides that partial payments of bills by customers should be allocated ratably among the securitization andtax
charges authorized pursuant to the financing order relating to the 2001-1 securitization bonds, the securitization charges authorized by the financing order relating to the securitization
bonds offered by this prospectus and the prospectus supplement and other billed amounts based on the ratio of each component of the bill to the total bill.

 
Act 142 provides that securitization charges shall be collected by an electric utility, its successors, an assignee or other collection agents as provided for in the financing order.

The financing order provides that the servicer shall remit all collections of the securitization charges to the trusteefor our account, in accordance with the terms of the servicing
agreement. The servicing agreement provides that Consumers Energy as the initial servicer is permitted to commingle the securitization charges with other funds collected prior to
remitting such charges to the trustee and requires that the collected securitization charges commingled with other funds will be remitted from Consumers Energy’s bank account to the
trustee for deposit in the applicable collection account within two business days.
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THE DEPOSITOR, SELLER, INITIAL SERVICER AND SPONSOR
General

 
Consumers Energy will be the seller and initial servicer of the securitization property securing the bonds, and will be the depositor and sponsor of the securitization in which

bonds covered by this prospectus are issued.
 
Consumers Energy, a Michigan corporation and wholly-ownedsubsidiary of CMS Energy, is an electric and gas utility company serving Michigan’s lower peninsula.

Consumers Energy owns and operates electric distribution and generation facilities and gas transmission, storage anddistribution facilities. Consumers Energy serves individuals and
businesses operating in the alternative energy, automotive, chemical, metal and food products industries, as well as adiversified group of other industries. Consumers Energy provides
electricity and/or natural gas to approximately 6.5 million of Michigan’s 10 million residents. During the twelve months ended December 31, 2013, Consumers Energy billed
approximately 32.5 billion kilowatt hours of electricity to its covered electric customers in Michigan, resulting in revenues of approximately $3.957 billion.

 
Consumers Energy is subject to the jurisdiction of the Federal Energy Regulatory Commission under the Federal Power Actwith respect to acquisitions, operations and

disposals of certain assets and facilities, services provided and rates charged, conduct among affiliates and other matters. Consumers Energy is regulated by the MPSC with respect to
retail utility rates, accounting, utility services, certain facilities, certain asset transfers, corporate mergersand other matters.
 
Servicing Experience

 
Consumers Energy is currently an originator, sponsor and servicer of a structured financing arrangement involving thesale of accounts receivable, which is the subject of the

intercreditor agreement described in this prospectus. Consumers Energy also has experience since November 2001 acting as a depositor, sponsor and servicer in one similarly-structured
securitization transaction in the State of Michigan under Act 142, i.e. the 2001-1 securitization bonds issued by the 2001-1 securitization bond issuer. Since the date of issuanceof the
2001-1 securitization bonds, Consumers Energy has filed ona timely basis all true-up adjustment filings required for the 2001-1 securitization bonds, and the 2001-1 securitization bond
issuer has satisfied on a timely basis all interest paymentson the 2001-1 securitization bonds and has made all principal payments on the 2001-1 securitization bonds in accordancewith
their expected amortization schedules. Consumers Energy services the 2001-1 securitization bonds in accordance withservicing standards that are substantially similar to those set forth
in Consumers Energy’s servicing agreement with us. Please read “Relationship to the 2001-1 Securitization Bonds”.
 
Consumers Energy Covered Electric Customer Base and Electric Energy Consumption

 
Consumers Energy’s covered electric customer base consists of four broad customer rate classes: residential, secondary, primary and streetlighting. The securitization rate

classes share this same delineation as reflected in the fourdifferent consumption-based securitization rate designs. These designs consider the wide range of load characteristics served
under each customer class.

 
The following tables show the electricity delivered to covered electric customers, electric delivery revenues and number of covered electric customers for each of the four

securitization rate classes for the years ended December 31, 2013, 2012, 2011, 2010 and 2009. There can be no assurancesthat the electricity sales, electric revenues and number of
covered electric customers or the composition of any of the foregoing will remain at or near the levels reflected in the following tables.
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Electricity Delivered to Michigan Covered Electric Customers, Total Billed Electric Revenues and Covered Electric Customers*
 

Electric Usage (As Measured by Billed GWh Sales) by Securitization Rate Class and Percentage Composition
 

Securitization Rate Class
 

Year Ended
December 31, 2009

 

Year Ended
December 31, 2010

 

Year Ended
December 31, 2011

 

Year Ended
December 31, 2012

 

Year Ended
December 31, 2013

 

Residential
 

12,401
 

37% 13,036
 

39% 12,968
 

39% 12,892
 

38% 12,795
 

39%
Secondary

 

7,630
 

23% 7,664
 

23% 7,582
 

23% 7,650
 

23% 7,613
 

23%
Primary

 

13,019
 

39% 12,586
 

38% 12,866
 

38% 13,093
 

39% 11,945
 

37%
Streetlighting

 

179
 

1% 201
 

1% 195
 

1% 191
 

1% 182
 

1%

Total Retail
 

33,229
 

100% 33,487
 

100% 33,611
 

100% 33,826
 

100% 32,535
 

100%

 
Total Billed Electric Revenue by Securitization Rate Class and Percentage Composition (Dollars in thousands)

 

Securitization Rate Class
 

Year Ended
December 31, 2009

 

Year Ended
December 31, 2010

 

Year Ended
December 31, 2011

 

Year Ended
December 31, 2012

 

Year Ended
December 31, 2013

 

Residential
 

$ 1,447,768
 

44% $ 1,682,510
 

46% $ 1,727,967
 

46% $ 1,765,326
 

46% $ 1,834,912
 

46%
Secondary

 

819,950
 

25% 913,173
 

25% 924,992
 

25% 965,551
 

25% 1,018,073
 

26%
Primary

 

980,333
 

30% 1,042,959
 

28% 1,061,173
 

28% 1,101,497
 

28% 1,071,420
 

27%
Streetlighting

 

31,633
 

1% 38,381
 

1% 38,798
 

1% 36,524
 

1% 32,865
 

1%

Total Retail
 

$ 3,279,684
 

100% $ 3,677,023
 

100% $ 3,752,930
 

100% $ 3,868,898
 

100% $ 3,957,270
 

100%

 
Service Territory Number of Average Metered Covered Electric Customers and Percentage Composition

 

Securitization Rate Class
 

Year Ended
December 31, 2009

 

Year Ended
December 31, 2010

 

Year Ended
December 31, 2011

 

Year Ended
December 31, 2012

 

Year Ended
December 31, 2013

 

Residential
 

1,566,980
 

87.7% 1,569,183
 

87.7% 1,571,319
 

87.8% 1,571,873
 

87.9% 1,574,359
 

87.9%
Secondary

 

211,764
 

11.8% 210,553
 

11.8% 208,713
 

11.7% 207,962
 

11.6% 207,911
 

11.6%
Primary

 

3,701
 

0.2% 3,543
 

0.2% 3,540
 

0.2% 3,565
 

0.2% 3,539
 

0.2%
Streetlighting

 

4,809
 

0.3% 5,356
 

0.3% 5,227
 

0.3% 5,125
 

0.3% 5,050
 

0.3%

Total Retail
 

1,787,254
 

100.0% 1,788,635
 

100.0% 1,788,799
 

100.0% 1,788,525
 

100.0% 1,790,859
 

100.0%

 

* Totals may not add up to 100% due to rounding.

 
Forecasting Electricity kWh Consumption
 

Consumers Energy produces its kilowatt-hour forecast in the first and third quarters of each year, or more frequently when deemed necessary, for planning purposes. These
forecasts are the basis for earnings projections as well as capacity/generation planning. The forecast cycle completed during the third quarter each year is typically adopted as Consumers
Energy’s official budget. Consumers Energy monitors the accuracy of each forecast by conducting variance analysis at the customer class level on a monthly basis, taking into account
abnormal weather impacts on kWh consumption.

 
Consumers Energy uses econometric models to predict kWh useper covered electric customer and covered electric customer counts for the residential and secondary

securitization rate classes. The kWh consumption forecastfor these two classes is the product of the kWh use per customer and customer count forecasts. Econometric models are also
used to predict the primary securitization rate class kWh consumption. Kilowatt-hour consumptions are estimated for all other customer classes based on current trends and forward-
looking assumptions. Weather, in the form of cooling and heating degree days, is used as the primary explanatory driver in the econometric models. Air conditioning equipment
saturation, demographics and economic trends are also included as explanatory drivers. The econometric methods used to predict kWh use per customer, customer counts and kWh
consumptions are widely used throughout the electric utility industry. Consumers Energy uses current kWh consumptiontrends and forward-looking assumptions to allocate the kWhand
customer count forecasts down to the rate classification level (residential, secondary, primary and streetlighting classes) used in forecasting revenue collections.
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Weather-Adjusted Variance For Ultimate Electric Delivery (GWh)
 

  

Year Ended
December 31,

2009
 

Year Ended
December 31,

2010
 

Year Ended
December 31,

2011
 

Year Ended
December 31,

2012
 

Year Ended
December 31,

2013
 

Residential
           

Forecast
 

12,888
 

12,550
 

12,532
 

12,584
 

12,593
 

Actual
 

12,686
 

12,364
 

12,563
 

12,563
 

12,507
 

Variance (%)
 

-1.6% -1.5% 0.2% -0.2% -0.7%
            

Secondary
           

Forecast
 

8,096
 

7,160
 

7,598
 

7,646
 

7,458
 

Actual
 

7,823
 

7,493
 

7,500
 

7,520
 

7,443
 

Variance (%)
 

-3.4% 4.7% -1.3% -1.6% -0.2%
            

Primary
           

Forecast
 

13,212
 

11,798
 

13,011
 

13,385
 

12,903
 

Actual
 

12,852
 

12,319
 

12,761
 

12,909
 

11,966
 

Variance (%)
 

-2.7% 4.4% -1.9% -3.6% -7.3%
            

Streetlighting
           

Forecast
 

292
 

280
 

280
 

283
 

283
 

Actual
 

288
 

291
 

282
 

276
 

266
 

Variance (%)
 

-1.4% 3.9% 0.7% -2.5% -6.0%
            

TOTAL
           

Forecast
 

34,488
 

31,788
 

33,421
 

33,898
 

33,237
 

Actual
 

33,649
 

32,467
 

33,106
 

33,268
 

32,182
 

Variance (%)
 

-2.4% 2.1% -0.9% -1.9% -3.2%
 
Variances among the four securitization rate classes, which are used to allocate payment responsibility for the bonds,may differ from the variances shown above, as the

classifications are more specific.
 
Billing and Collections

 
The servicer of the bonds will bill covered electric customers for the securitization charges attributable to them and the servicer will also collect payments of the securitization

charges as described under “The Servicing Agreement—Servicing Procedures”. The servicer will not pay any shortfalls resulting from the failure of any covered electric customer to pay
securitization charge collections. If a covered electric customer defaults in the payment of securitization charges,the servicer will implement collection procedures as described below
under “—Billing” and “—Collection Process”.

 
Credit Policy

 
Consumers Energy’s Michigan credit and collections policies are regulated by the MPSC. Under MPSC’s regulations, Consumers Energy is obligated to provide electric

distribution service to all covered electric customers within its Michigan service territory.
 
On application for service, the identification and credit standing of all covered electric customers is verified by previous payment history if available. A new applicant for

service will generally be assessed a security deposit if theapplicant has a previous bankruptcy, charge-off or poor payment history. If an applicant for residential service refuses to
provide a Social Security number, drivers’ license number or some other acceptable form of identification, service will not be provided. If the covered electric customer has been
terminated for nonpayment, a security deposit will generally be required. The residential deposit is set at 1/12th of estimated annual usage. A new applicant for nonresidential service
will generally be assessed a security deposit if the applicant has a previous bankruptcy, charge-off or poor payment history. This can be done through providing a security deposit (twice
the average estimated monthly electricity bill), furnishing a surety bond and/or a bank letter of credit.

 
According to MPSC regulations, Consumers Energy may refuseto provide service, at any location, to an applicant who is indebted to it for any service previously furnished to

the applicant. Consumers Energy will commence service, however,
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if a reasonable payment plan for the indebtedness is agreed to by the residential applicant and the company, and it may likewise commence service for an industrial or commercial
applicant.

 
MPSC regulations and Consumers Energy’s tariff allow certain classes of covered electric customers to elect to be billed on an Equal Payment Plan budget billing program. For

Equal Payment Plan covered electric customers, Consumers Energy estimates total service in advance for an equal payment period, typically one year, and bills are rendered monthlyon
the basis of one eleventh of that estimate (or for payment periods of less than one year, one divided by the number of monthsin the applicable period). If the charges for actual service
during the equal payment period exceed the bills as rendered, the amount of such excess must be paid on or before the due date of the bill covering the last month of the payment period;
if the charges for actual service used are less than the amount paid by the Equal Payment Plan covered electric customer, the amount of such overpayment must be refunded to the
covered electric customer or credited on the last bill of theequal payment period. For Equal Payment Plan covered electric customers, all refunds and credits will be applied based on the
portion of their bills not constituting securitization charges, and therefore no payments of securitization charges will be refunded or credited to these covered electric customers in the
event of overpayment.

 
Billing

 
Consumers Energy bills its customers about once every 30 days in 21 billing portions, with approximately an equal numberof electricity bills being distributed each business

day. For the year ending December 31, 2013, Consumers Energy made available an average of 150,000 electricity bills plus notices of disconnection on each business day to customersin
various categories.

 
As of December 31, 2013, approximately 322,070 of Consumers Energy’s residential and small business customers in Michigan, who constitute approximately 17% of

Consumers Energy’s Michigan customers, had chosen to be billed using the Equal Payment Plan budget billing program described above.
 
For accounts with potential billing errors, exception alerts and reports are generated for manual review by billing personnel. This review examines accounts that have

abnormally high or low electricity bills, potential meter-reading errors and possible meter malfunctions.
 
Collection Process

 
Consumers Energy historically received, and expects that it will continue to receive, the majority of covered electriccustomer payments via the U.S. mail, direct payment offices

and authorized paystations; however, other payment options are also available. These options include payment by electronic fund transfers or credit/debit cards through third party
providers.

 
Consumers Energy considers residential customer electricity bills to be delinquent if they are unpaid five days after the bill due date. Consumers Energy considers

nonresidential customer electricity bills to be delinquent if they are unpaid five days after the bill due date. In general, Consumers Energy’s collection process begins when balances are
unpaid for 27 days or more from the billing date. At that time Consumers Energy begins collection activities, including multiple delinquency notice mailings and telephone calls, and
ending with electricity shut-off. Consumers Energy uses collection agencies as needed throughout the collection process.

 
The servicer may change its collection policies and procedures, consistent with MPSC guidelines and the financing order, from time to time.

 
Loss Experience

 
The following table sets forth information relating to the annual net charge-offs for Consumers Energy, including net charge-offs of customers as part of Consumers Energy’s

annual charge-off reconciliation process.
 

Net Charge-Offs as a Percentage of Billed Distribution Revenues
 
  

2009
 

2010
 

2011
 

2012
 

2013
 

Billed Electric Revenues ($ in millions)
 

$ 3,309.3
 

$ 3,718.3
 

$ 3,800.3
 

$ 3,925.3
 

$ 4,013.6
 

Net Charge-Offs ($ in millions)
 

$ 22.6
 

$ 20.1
 

$ 26.6
 

$ 27.4
 

$ 32.0
 

Percentage of Billed Revenue
 

0.68% 0.54% 0.70% 0.70% 0.80%
 
Days Sales Outstanding

 
The following table sets forth information relating to the number of days that Consumers Energy’s bills remained outstanding during the calendar year (or other period referred

to below) ending on each of the dates referred to below.
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Days Sales Outstanding
 

  

As Of
12/31/09

 

As Of
12/31/10

 

As Of
12/31/11

 

As Of
12/31/12

 

As Of
12/31/13

 

Days Sales Outstanding
 

39.64
 

38.54
 

36.61
 

41.79
 

40.03
 

 
Delinquencies

 
The following table sets forth information relating to the delinquency experience of Consumers Energy as of each of the dates shown below.

 
Delinquencies as a Percentage of Total Billed Revenues

 

  

As Of
12/31/09

 

As Of
12/31/10

 

As Of
12/31/11

 

As Of
12/31/12

 

As Of
12/31/13

 

30-59 days
 

0.32% 0.23% 0.10% 0.32% 0.27%
60-89 days

 

0.19% 0.13% 0.06% 0.16% 0.16%
90+ days

 

0.36% 0.28% 0.48% 0.48% 0.37%
Total

 

0.87% 0.64% 0.64% 0.96% 0.80%
 
Where to Find Information About Consumers Energy

 
Consumers Energy files periodic and current reports with the SEC as required by the Exchange Act. Reports filed with the SEC by Consumers Energy are available for

inspection without charge at the public reference room maintained by the SEC at 100 F Street, N.E., Washington, DC 20549 on official business days between the hours of 10:00 a.m.
and 3:00 p.m. Copies of periodic and current reports and exhibits thereto may be obtained at the above location at prescribed rates. Information as to the operation of the public reference
facilities is available by calling the SEC at 1-800-SEC-0330. Information filed with the SEC can also be inspected at theSEC’s website at http://www.sec.gov. Except as provided inthe
prospectus supplement, no other information contained on that website constitutes part of this prospectus or the prospectus supplement related to the bonds.
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CONSUMERS 2014 SECURITIZATION FUNDING LLC, THE ISSUING ENT ITY
 
We are a special purpose limited liability company formed under the Delaware Limited Liability Company Act pursuant to alimited liability company agreement executed by

our sole member, Consumers Energy, and the filing of a certificate of formation with the Secretary of State of the State ofDelaware. The limited liability company agreement will be
amended and restated prior to the issuance date in respect ofthe bonds, and references in this prospectus to our limited liability company agreement mean the amended and restated
agreement. Our limited liability company agreement restricts us from engaging in activities other than those described in this section. We do not have any employees, but we will payour
member for out-of-pocket expenses incurred by the member inconnection with its services to us in accordance with our limited liability company agreement. We have summarized
selected provisions of our limited liability company agreement below, a copy of which has been filed as an exhibit to the registration statement of which this prospectus is a part. Onthe
date of issuance of the bonds, our capital will be equal to 0.5% of the principal amount of such bonds issued or such other amount as may allow the bonds to achieve the desired security
rating and treat the bonds as debt under applicable guidanceissued by the Internal Revenue Service, orIRS.

 
As of the date of this prospectus, we have not carried on any business activities and have no operating history. We are not an agency or instrumentality of the State of Michigan.
 
Our assets will consist of:

 
·                 the securitization property;
 
·                 our rights under the sale agreement, under the administration agreement and under the bill of sale delivered by Consumers Energy pursuant to the sale agreement;
 
·                 our rights under the servicing agreement and any subservicing, agency, administration, intercreditor or collection agreements executed in connection with such servicing

agreement;
 
·                 the collection account and all subaccounts of such collection account;
 
·                 all present and future claims, demands, causes and choses inaction in respect of any or all of the foregoing; and
 
·                 all payments on or under and all proceeds in respect of any or all of the foregoing.

 
The indenture provides that the securitization property, as well as our other assets, other than any investment earnings on funds in the capital subaccount that will be

periodically released to us if funds are available after paying principal, interest and fees and expenses required to bepaid on each payment date, will be pledged by us to the trusteeto
secure our obligations in respect of the bonds. Pursuant to the indenture, the collected securitization charges remitted by the servicer must be used to pay principal of and interest on the
bonds and ongoing other qualified costs and our other obligations specified in the indenture.
 
Restricted Purpose

 
We have been created for the sole purpose of:

 
·                 acquiring, owning, holding, administering, servicing or entering into agreements regarding the receipt and servicing of securitization property and the other collateral, along

with certain other related assets;
 
·                 managing, selling, assigning, pledging, collecting amounts due on or otherwise dealing with the securitization property and the other collateral and related assets to be so

acquired in accordance with the terms of the basic documents;
 
·                 negotiating, authorizing, executing, delivering, assuming the obligations under and performing our duties under thebasic documents and any other agreement or instrument or

document relating to the activities set forth in the first two bullet points above; provided, that each party to any such agreement under which material obligations are imposed
upon us shall covenant that it shall not, prior to the date that is one year and one day after the termination of the indenture and the payment in full of the securitization bonds
and any other amounts owed under the indenture, acquiesce, petition or otherwise invoke or cause us to invoke the processof any court or other governmental authority for the
purposes of commencing or sustaining an involuntary case against us under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator,
assignee, trustee, custodian, sequestrator or other similar official of ours or any substantial part of our property, or ordering the winding up or liquidation of our affairs;
provided, further, that we shall be permitted to incur additional indebtedness or other liabilities payable to serviceproviders and trade creditors in the ordinary course of
business in connection with the foregoing activities;
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·                 filing with the SEC one or more registration statements, including any pre-effective or post-effective amendments thereto and any registration statement filed pursuant to Rule 
462(b) under the Securities Act of 1933, as amended (including any prospectus supplement and prospectus and exhibits contained therein) and filing such applications, reports,
surety bonds, irrevocable consents, appointments of attorney for service of process and other papers and documents necessary or desirable to register the securitization bonds
under the securities or blue sky laws of various jurisdictions;
 

·                 authorizing, executing, delivering, issuing and registering the securitization bonds;
 
·                 making payments on the securitization bonds;
 
·                 pledging our interest in the securitization property and other collateral to the trustee under the indenture in order tosecure the securitization bonds; and
 
·                 engaging in any lawful act or activity and exercising any powers permitted to limited liability companies formed under the laws of the State of Delaware that, in either case, are

incidental to, or necessary, suitable or convenient for, the accomplishment of the above-mentioned purposes.
 
Our limited liability company agreement does not permit us to engage in any activities not directly related to these purposes, including issuing securities (other than the bonds),

borrowing money or making loans to other persons or entities. The list of permitted activities set forth in our limited liability company agreement may not be altered, amended or
repealed without the affirmative vote of a majority of our managers, which vote must include the affirmative vote of our independent managers. Our limited liability company agreement
and the indenture will prohibit us from issuing any securitization bonds (as such term is defined in Act 142) other than the bonds that we will offer pursuant to the prospectus
supplement.
 
Our Relationship with Consumers Energy

 
On the issue date for the bonds Consumers Energy will sell securitization property to us pursuant to a sale agreement between us and Consumers Energy. Consumers Energy

will service the securitization property pursuant to a servicing agreement between us and Consumers Energy and will provide administrative services to us pursuant to an administration
agreement between us and Consumers Energy.
 
Our Management

 
Pursuant to our limited liability company agreement, our business will be managed by five or more managers, of whom at least two will be independent managers, in each case

appointed from time to time by Consumers Energy or, in the event that Consumers Energy transfers its interest in us, by ourowner or owners. Following the issuance of the bonds, we
will have at least two independent managers, each of whom, among other things, (i) is an individual who has prior experience as an independent director, independent manager or
independent member for special-purpose entities, (ii) isemployed by a nationally-recognized company that providesprofessional independent managers and other corporate services, (iii)
 is duly appointed as an independent manager and (iv) is notand has not been for at least five years from the date of his or her appointment, and while serving as an independent
manager will not be, any of the following:

 
·                 a member, partner or equity holder of us, Consumers Energy, any of our respective affiliates or any of our owner’s affiliates;
 
·                 an officer, employee, director or manager (other than as an independent director or independent manager for a special purpose bankruptcy-remote entity) of Consumers Energy

or any of our affiliates or any of our owner’s affiliates;
 

·                 a creditor, supplier or service provider (including provider of professional services) to us, Consumers Energy or any of their respective equity holders or affiliates, other thana
nationally recognized company that routinely provides professional independent managers and other corporate services to us, Consumers Energy or any of its affiliates in the
ordinary course of its business;

 
·                 a family member of any member, partner, equity holder, manager, officer, employee, creditor, supplier or service provider; or
 
·                 a person or entity that controls (whether directly, indirectly or otherwise) any person or entity listed in the bullet points above.
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Consumers Energy, as our sole member, will appoint the independent managers prior to the issuance of the bonds. None of our managers or officers has been involved in any
legal proceedings specified in Item 401(f) of the SEC’s Regulation S-K.
 
Manager Fees and Limitation on Liabilities

 
We have not paid any compensation to any manager since we wereformed. We will not compensate our managers, other than the independent managers, for their services on

our behalf. We will pay the annual fees of the independent managers from our revenues and will reimburse them for reasonable out-of-pocket expenses. These expenses include the
reasonable compensation, expenses and disbursements of the agents, representatives, experts and counsel that the independent managers may employ in connection with the exercise and
performance of their rights and duties under our limited liability company agreement.

 
Our limited liability company agreement provides that, to the extent permitted by law, the managers will not be personally liable for any of our debts, obligations or liabilities.

Our limited liability company agreement further provides that, except as described below, to the fullest extent permitted by law, we will indemnify the managers against any liability
incurred in connection with their services as managers for us if they acted in good faith and in a manner that they reasonably believed to be in or not opposed to our best interests. With
respect to a criminal action, the managers will be indemnified unless they had reasonable cause to believe their conductwas unlawful. Under our limited liability company agreement we
will not indemnify the managers for any judgment, penalty, fine or other expense directly caused by their fraud, gross negligence or willful misconduct or, in the case of an independent
manager, bad faith or willful misconduct. We will pay any indemnification amounts owed to the managers out of funds in thecollection accounts, subject to the priority of payments
described in “Security for the Securitization Bonds—How Funds in the Collection Account will be Allocated”.
 
We Are a Separate and Distinct Legal Entity from Consumers Energy

 
Under our limited liability company agreement, we may not file a voluntary petition for relief under the Bankruptcy Code, without the affirmative vote of our member and the

affirmative vote of all of our managers, including the independent managers. Consumers Energy has agreed that it will not cause us to file a voluntary petition for relief under the
Bankruptcy Code. Our limited liability company agreement requires us, except for financial reporting purposes (to theextent required by generally accepted accounting principles) and
for U.S. federal income tax purposes, and, to the extent consistent with applicable state law, state income tax purposes, to maintain our existence separate from Consumers Energy,
including:

 
·                 taking all necessary steps to continue our identity as a separate legal entity;
 
·                 making it apparent to third persons that we are an entity withassets and liabilities distinct from those of Consumers Energy, other affiliates of Consumers Energy, the managers

or any other person or entity; and
 
·                 making it apparent to third persons that, except for federaland certain other tax purposes, we are not a division of Consumers Energy or any of its affiliated entities or any other

person or entity.
 
Administration Agreement

 
Consumers Energy will, pursuant to an administration agreement between Consumers Energy and us, provide administrative services to us, including services relating to the

preparation of financial statements, required filings with the SEC, any tax returns we might be required to file under applicable law, qualifications to do business, and minutes ofour
managers’ meetings. We will pay Consumers Energy a fixed feeof $50,000 per annum, payable in installments of $25,000 on each payment date, for performing these services, plus we
will reimburse Consumers Energy for all costs and expenses for services performed by unaffiliated third parties and actually incurred by Consumers Energy in performing such services
described above.
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USE OF PROCEEDS
 
We will use the net proceeds from the sale of the bonds to pay our costs of issuance of the bonds and for our other initial costs of the transaction, or to reimburse Consumers

Energy for expenses of authorization, issuance and sale of the bonds, and the balance will be used by us to purchase the securitization property from Consumers Energy. In accordance
with Act 142 and the financing order, Consumers Energy will use the proceeds from the sale of the securitization propertyto retire a portion of its existing debt and/or equity.
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RELATIONSHIP TO THE 2001-1 SECURITIZATION BONDS
 
In November 2001, the 2001-1 securitization bond issuer issued $468,592,000 of 2001-1 securitization bonds. The 2001-1 securitization bonds were issued to securitize

Consumers Energy’s generation-related regulatory assetsrecoverable through irrevocable nonbypassable securitization charges provided for under Michigan law and a financing order
and order on rehearing issued by the MPSC on October 24, 2000and January 4, 2001, respectively. After giving effect to payments on the 2001-1 securitization bonds on the April 20,
2014 quarterly payment date, the 2001-1 securitization bonds had $70,614,670 in aggregate principal amount outstanding, which was equal to the amount set forth in the expected
amortization schedule for the 2001-1 securitization bonds. The final legal maturity date of the 2001-1 securitizationbonds is October 20, 2016, and the expected final payment date of
the 2001-1 securitization bonds is October 20, 2015.

 
Although Consumers Energy is the servicer with respect to the 2001-1 securitization bonds and will be the initial servicer with respect to the securitization bonds, as more fully

described under “The Depositor, Seller, Initial Servicerand Sponsor”, we are a separate legal entity from the 2001-1 securitization bond issuer, and the securitization bonds described in
this prospectus and the prospectus supplement will be payable from collateral that is separate from that securing the 2001-1 securitization bonds. The 2001-1 securitization bondissuer
will have no obligations under our securitization bonds, and we will have no obligations under the 2001-1 securitization bonds. Please read “Act 142—Electric Utilities May Securitize
Qualified Costs”, “Consumers Energy’s Financing Order” and “Security for the Securitization Bonds”.
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DESCRIPTION OF THE SECURITIZATION BONDS
General

 
We will issue the bonds pursuant to the terms of an indenture between us and the trustee specified in the prospectus supplement to finance the purchase by us of the

securitization property. The particular terms of the bondswill be described in the indenture and theseries supplement(as defined under “Glossary of Defined Terms”). We have
summarized below selected provisions of the indenture and the bonds. This summary does not purport to be complete and is subject to the terms and provisions of the indenture and
series supplement, forms of which are filed as exhibits to the registration statement of which this prospectus forms a part. Please read “Where You Can Find More Information”.

 
The aggregate principal amount of the bonds that may be authenticated and delivered under the indenture and the financing order is not to exceed $389,600,000, representing

qualified costs, as defined in Act 142, of the remaining bookvalue of certain generating units and transaction and debt retirement costs. The bonds may include one or more tranches.
Tranches of bonds may differ from each other as to the interest rate, maturity and the timing, sequential order and amountof payments of principal or interest, or both.

 
The prospectus supplement will describe the terms of the bonds and, if applicable, the tranches thereof, including, among other things:

 
·                 the designation of any tranches of the bonds;
 
·                 the principal amount (and, if more than one tranche is issued, the respective principal amounts of the tranches of the bonds);
 
·                 the rate at which interest accrues and, if more than one tranche is issued, such information for the respective tranches;
 
·                 the payment dates;
 
·                 the scheduled payment dates, the scheduled final payment date and the final maturity date of the bonds and, if more than one tranche is issued, such information for the

respective tranches;
 
·                 the issuance date of the bonds;
 
·                 the authorized denominations;
 
·                 the expected sinking fund schedule for principal of the bonds and, if more than one tranche is issued, such schedule for the respective tranches;
 
·                 the place or places for the payment of interest, principal and premium, if any;
 
·                 any additional secured parties;
 
·                 the identity of the trustee;
 
·                 the securitization charges and the collateral;
 
·                 whether or not the bonds are to be in book-entry form; and
 
·                 any other terms of the tranches that are not inconsistent with the provisions of the indenture and that will not result in any rating agency reducing or withdrawing its rating of

any outstanding tranche of bonds.
 
The bonds are not a debt or obligation of the State of Michiganand are not a charge on its full faith and credit or taxing power. Neither Consumers Energy nor any of its

affiliates will guarantee or insure the bonds. Financing orders authorizing the issuance of securitization bonds do not constitute a pledge of the faith and credit of the State of Michigan
or of any of its political subdivisions. The issuance of the bonds under Act 142 will not directly, indirectly or contingently obligate the State of Michigan or any county, municipality or
other political subdivision of the State of Michigan to levyor to pledge any form of taxation for the bonds or to make any appropriation for their payment.
 
Interest and Principal on the Securitization Bonds

 
Interest will accrue on the principal balance of each bond atthe interest rate specified in or determined in the manner specified in the prospectus supplement. Interest will be

payable on each payment date, commencing on the date specified in the prospectus supplement. Interest payments will be made from collections of securitization charges, including
amounts available in the excess funds subaccount and, if necessary, the amounts available in the capital subaccount. Please read “Security for the Securitization Bonds—How Fundsin
the Collection Account will be Allocated”.
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Principal of the bonds of each tranche will be payable in the amounts and on the payment dates specified in the prospectus supplement, but only to the extent that amounts in the
collection account are available, and subject to the other limitations described below, under “Security for the Securitization Bonds—How Funds in the Collection Account will be
Allocated”. Accordingly, principal of the bonds may be paidlater, but not sooner, than reflected in the expected sinking fund schedule, except in the case of an acceleration. The
prospectus supplement will set forth the expected sinking fund schedule and expected amortization schedule for the bonds and, if applicable, the tranches thereof. If principal ofany
tranche is not paid in full on the final maturity date for suchtranche, an event or default will occur. On any payment date,unless an event of default has occurred and is continuing and
the bonds have been declared due and payable, the trustee will make principal payments on the bonds only until the outstanding principal balances of those bonds have been reduced to
the principal balances specified in the applicable expected amortization schedule for that payment date. The trustee will retain in the excess funds subaccount any collections of
securitization charges in excess of amounts then due and payable in respect of our obligations and expenses (all as described under “Security for the Securitization Bonds—How Funds
in the Collection Account will be Allocated”).

 
If the trustee receives insufficient collections of securitization charges for any payment date, and amounts in the collection account (and the applicable subaccounts of the

collection account) are not sufficient to make up the shortfall, principal of any tranche of bonds may be payable later than expected, as described in this prospectus. Please read “Risk
Factors—Other Risks Associated with an Investment in the Securitization Bonds”. The failure to make a scheduled payment of principal on the bonds because there are not sufficient
funds in the collection account does not constitute a default or an event of default under the indenture, except for the failure to pay in full the unpaid balance of any tranche upon the
final maturity date for such tranche. If an event of default (other than a breach by the State of Michigan of its pledge) hasoccurred and is continuing, then the trustee or the holders of a
majority in principal amount of the bonds then outstanding may declare the bonds to be immediately due and payable, in which event the entire unpaid principal amount of the bonds
will become due and payable. Please read “—Events of Default; Rights Upon Event of Default”.
 
Payments on the Securitization Bonds

 
The trustee will pay on each payment date to the holders of each tranche of bonds, to the extent of available funds in the collection account, all payments of principal and

interest then due. The trustee will make each payment other than the final payment with respect to any bonds to the holdersof record of the bonds of the applicable tranche on the record
date for that payment date. The trustee will make the final payment for each tranche of bonds, however, only upon presentation and surrender of the bonds of that tranche at the office or
agency of the trustee specified in the notice given by the trustee of the final payment. The trustee will mail notice of thefinal payment to the bondholders no later than five days prior to
the final payment date, specifying the date set for the finalpayment and the amount of the payment.

 
The failure to pay accrued interest on any payment date (evenif the failure is caused by a shortfall in securitization charges received) will result in an event of default for the

bonds unless such failure is cured within five business days. Please read “—Events of Default; Rights Upon Event of Default”. Any interest not paid when due (plus interest on the
defaulted interest at the applicable interest rate to the extent lawful) will be payable to the bondholders on a special record date. The special record date will be at least 15 business days
prior to the date on which the trustee is to make such special payment (aspecial payment date). We will fix any special record date and special payment date. At least 10 days before
any special record date, the trustee will mail to each affected bondholder a notice that states the special record date, the special payment date and the amount of defaulted interest(plus
interest on the defaulted interest) to be paid.

 
The entire unpaid principal amount of the bonds will be due and payable (i) on the final maturity date or (ii) if an event of default under the indenture occurs and is continuing

and the trustee or the holders of a majority in principal amount of the bonds have declared the bonds to be immediately due and payable.
 
However, the nature of our business will result in payment ofprincipal upon an acceleration of the bonds being made as funds become available. Please read “Risk Factors—

Risk Associated with the Unusual Nature of the Securitization Property—Foreclosure of the trustee’s lien on the securitization property for the securitization bonds might not be
practical, and acceleration of the securitization bonds before maturity might have little practical effect” and “RiskFactors—Risk Associated with Limited Source of Funds—You may
experience material payment delays or incur a loss on your investment in the securitization bonds because the source of funds for payment is limited”.

 
At the time, if any, we issue the bonds in the form of definitive bonds and not to The Depository Trust Company, orDTC, or its nominee, the trustee will make payments with

respect to that tranche on a payment date or a special paymentdate by check mailed to each holder of a definitive bond of thetranche of record on the applicable record date at its
address appearing on the register maintained with respect to the bonds. Upon written application by a holder of any tranche of bonds in
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physical form to the trustee not later than the applicable record date, the trustee will make payments by wire transfer toan account maintained by the payee.
 
If any special payment date or other date specified for any payments to bondholders is not a business day, the trustee willmake payments scheduled to be made on that special

payment date or other date on the next business day, and no interest will accrue upon the payment during the intervening period.
 
Registration and Transfer of the Securitization Bonds

 
Bonds in definitive form will be transferable and exchangeable at the office of the registrar identified in the prospectus supplement. Unless otherwise specified in the prospectus

supplement, there will be no service charge for any registration or transfer of the bonds, but the trustee may require theowner to pay a sum sufficient to cover any tax or other
governmental charge.

 
We will issue each tranche of the bonds in the minimum initialdenominations set forth in the prospectus supplement.
 
The trustee will make payments of interest and principal on each payment date to the bondholders in whose names the bonds were registered on the record date.

 
Securitization Bonds Will Be Issued in Book-Entry Form

 
Unless we specify otherwise in the prospectus supplement, the bonds will be available to investors only in the form of book-entry bonds. You may hold your bonds through DTC

in the United States, Clearstream Banking, société anonyme, or Clearstream, or Euroclear Bank S.A./N.V., as operator of the Euroclear system, orEuroclear, in Europe or in any other
manner we describe in the prospectus supplement. You may hold your bonds directly with one of these systems if you are a participant in the system or indirectly through organizations
that are participants.

 
The Role of DTC, Clearstream and Euroclear

 
Cede & Co., as nominee for DTC, will hold the global bond or bonds representing the bonds. Clearstream and Euroclear willhold omnibus positions on behalf of the

Clearstream customers and Euroclear participants, respectively, through customers’ securities accounts in Clearstream’s and Euroclear’s names on the books of their respective
depositaries. These depositaries will, in turn, hold thesepositions in customers’ securities accounts in the depositaries’ names on the books of DTC.

 
The Function of DTC

 
DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York Banking Law, a banking organization within the meaning of

the New York Banking Law, a member of the Federal Reserve System, a clearing corporation within the meaning of the New YorkUniform Commercial Code, and a clearing agency
registered pursuant to the provisions of Section 17A of theExchange Act. DTC holds and provides asset servicing for U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments that DTC’s participants (direct participants) deposit with DTC. DTC also facilitates the post-trade settlement among direct participants of sales
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between direct participants’ accounts, thereby eliminating the
need for physical movement of securities certificates. Direct participants include both U.S. and non-U.S. securitiesbrokers and dealers, banks, trust companies, clearing corporations, and
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (DTCC). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a direct participant, either directly or indirectly (indirect participants ). The DTC rules applicable to its participants are on file with the SEC. More
information about DTC can be found at www.dtcc.com and www.dtc.org.

 
The Function of Clearstream

 
Clearstream holds securities for its customers and facilitates the clearance and settlement of securities transactions between Clearstream customers through electronic book-

entry changes in accounts of Clearstream customers, thereby eliminating the need for physical movement of securities.Transactions may be settled by Clearstream in any of various
currencies, including United States dollars. Clearstreamprovides to its customers, among other things, services forsafekeeping, administration, clearance and settlement of
internationally traded securities and securities lendingand borrowing.
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Clearstream also deals with domestic securities markets invarious countries through established depositary and custodial relationships. Clearstream is registered as a bank in
Luxembourg and therefore is subject to regulation by the LuxembourgCommission de Surveillance du Secteur Financier, which supervises Luxembourg banks. Clearstream’s customers
are world-wide financial institutions including underwriters, securities brokers and dealers, banks, trust companies and clearing corporations, among others, and may includethe
underwriters of the bonds. Clearstream’s U.S. customers are limited to securities brokers and dealers and banks. Clearstream has customers located in various countries. Indirect access to
Clearstream is also available to other institutions that clear through or maintain a custodial relationship with an account holder of Clearstream. Clearstream has established anelectronic
bridge with Euroclear to facilitate settlement of trades between Clearstream and Euroclear.

 
The Function of Euroclear

 
Euroclear holds securities and book-entry interests in securities for Euroclear participants and facilitates the clearance and settlement of securities transactions between

Euroclear participants, and between Euroclear participants and participants of certain other securities intermediaries through simultaneous electronic book-entry deliveryagainst
payment, thereby eliminating the need for physical movement of securities and any risk from lack of simultaneous transfers of securities and cash. Such transactions may be settledin any
of various currencies, including United States dollars. The Euroclear System includes various other services, including, among other things, safekeeping, administration, clearance and
settlement, securities lending and borrowing and interfaces with domestic markets in several countries generally similar to the arrangements for cross-market transfers with DTC
described below. The Euroclear System is operated by Euroclear Bank S.A./N.V. Euroclear participants include centralbanks and other banks, securities brokers and dealers and other
professional financial intermediaries and may include theunderwriters of the bonds. Indirect access to the EuroclearSystem is also available to other firms that clear through ormaintain
a custodial relationship with a Euroclear participant, either directly or indirectly.

 
Terms and Conditions of Euroclear

 
Securities clearance accounts and cash accounts with Euroclear are governed by the Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of

the Euroclear System, and applicable Belgian law (collectively, theEuroclear terms and conditions). These Euroclear terms and conditions govern transfers ofsecurities and cash
within the Euroclear System, withdrawals of securities andcash from the Euroclear System and receipts of payments withrespect to securities in the Euroclear System. All securities in
Euroclear are held on a fungible basis without attribution of specific securities to specific securities clearance accounts. Euroclear acts under the Euroclear terms and conditions only on
behalf of Euroclear participants and has no record of or relationship with persons or entities holding through Euroclear participants.

 
The Rules for Transfers Among DTC, Clearstream or Euroclear Participants

 
Transfers between DTC participants will occur in accordance with DTC rules. Transfers between Clearstream customers or Euroclear participants will occur in the ordinary

way in accordance with their applicable rules and operating procedures and will be settled using procedures applicable to conventional securities held in registered form.
 
Cross-market transfers between persons or entities holding directly or indirectly through DTC, on the one hand, and directly or indirectly through Clearstream customers or

Euroclear participants, on the other, will be effected through DTC in accordance with DTC rules on behalf of the relevant European international clearing system by its depositary;
however, those cross-market transactions will require delivery of instructions to the relevant European international clearing system by the counterparty in that system in accordance with
its rules and procedures and within its established deadlines, which will be based on European time. The relevant European international clearing system will, if the transactionmeets its
settlement requirements, deliver instructions to its depositary to take action to effect final settlement on its behalf by delivering or receiving bonds in DTC and making or receiving
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream customers and Euroclear participants may not deliver instructions directly
to Clearstream’s and Euroclear’s depositaries.

 
Because of time-zone differences, credits of securities inClearstream or Euroclear as a result of a transaction with a participant will be made during the subsequent securities

settlement processing, dated the business day following the DTC settlement date, and those credits or any transactionsin those securities settled during that processing will be reported to
the relevant Clearstream customer or Euroclear participant on that business day. Cash received in Clearstream or Euroclear as a result of sales of securities by or through a Clearstream
customer or a Euroclear participant to a DTC participant will be received with value on the DTC settlement date but will beavailable in the relevant Clearstream or Euroclear cash
account only as of the business day following settlement in DTC.
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DTC’s Nominee Will Be the Holder of the Securitization Bonds
 
Bondholders that are not participants or indirect participants but desire to purchase, sell or otherwise transfer ownership of, or other interest in, bonds may do so only through

participants and indirect participants. In addition, bondholders will receive all payments of principal of and interest on the bonds from the trustee through the participants, who in turn
will receive them from DTC. Under a book-entry format, bondholders may experience some delay in their receipt of payments because payments will be forwarded by the trustee to
Cede & Co., as nominee for DTC. DTC will forward those payments to its participants, who thereafter will forward them to indirect participants or bondholders. It is anticipated that the
only bondholder will be Cede & Co., as nominee of DTC. The trustee will not recognize beneficial owners of interest in bonds held by DTC or its nominee as bondholders, as that term is
used in the indenture, and such beneficial owners will be permitted to exercise the rights of bondholders only indirectly through the participants, who in turn will exercise the rights of
bondholders through DTC.

 
Under the rules, regulations and procedures creating and affecting DTC and its operations, DTC is required to make book-entry transfers of book-entry certificates among

participants on whose behalf it acts with respect to the bonds and is required to receive and transmit payments of principal of and interest on the bonds. Participants and indirect
participants with whom bondholders have accounts with respect to the bonds similarly are required to make book-entry transfers and receive and transmit those payments on behalf of
their respective bondholders. Accordingly, although bondholders will not possess bonds, bondholders will receive payments and will be able to transfer their interests.

 
Because DTC can act only on behalf of participants, who in turn act on behalf of indirect participants and certain banks, the ability of a bondholder to pledge bonds to persons or

entities that do not participate in the DTC system, or otherwise take actions in respect of those bonds, may be limited dueto the lack of a physical certificate for those bonds.
 
DTC has advised us that it will take any action permitted to betaken by a bondholder under the indenture only at the direction of one or more participants to whose account

with DTC the bonds are credited. Additionally, DTC has advised us that it will take those actions with respect to specified percentages of the collateral amount only at the directionof
and on behalf of participants whose holdings include interests that satisfy those specified percentages. DTC may take conflicting actions with respect to other interests to the extent that
those actions are taken on behalf of participants whose holdings include those interests.

 
Except as required by law, none of any underwriter, the servicer, Consumers Energy, the trustee, us or any other party will have any liability for any aspect of the records

relating to or payments made on account of beneficial interests in the certificates held by Cede & Co., as nominee for DTC, or for maintaining, supervising or reviewing any records
relating to such beneficial interests.

 
How Securitization Bond Payments Will Be Credited by Clearstream and Euroclear

 
Payments with respect to bonds held through Clearstream or Euroclear will be credited to the cash accounts of Clearstream customers or Euroclear participants in accordance

with the applicable system’s rules and operating procedures, to the extent received by its depositary. Those paymentswill be subject to tax reporting in accordance with relevantUnited
States tax laws and regulations. Please read “Material U.S.Federal Income Tax Consequences” in this prospectus. Clearstream or the Euroclear operator, as the case may be, will take
any other action permitted to be taken by a bondholder under the indenture on behalf of a Clearstream customer or Euroclear participant only in accordance with its applicable rules and
operating procedures and subject to its depositary’s ability to effect those actions on its behalf through DTC.

 
Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of thebonds among participants of DTC, Clearstream and

Euroclear, they are under no obligation to perform or continue to perform those procedures, and those procedures may be discontinued at any time.
 
Definitive Securitization Bonds

 
Unless otherwise specified in the prospectus supplement, we will issue bonds in registered, certificated form to bondholders, or their nominees, rather than to DTC, or its

nominee, only under the circumstances provided in the indenture, which will include: (i) us advising the trustee in writing that DTC is no longer willing or able to properly discharge its
responsibilities as nominee and depositary with respect tothe book-entry bonds and that we are unable to locate a qualified successor; (ii) our electing to terminate the book-entry system
through DTC, with written notice to the trustee; or (iii) after the occurrence of an event of default under the indenture, holders of bonds aggregating a majority of the aggregate
outstanding principal amount of the bonds maintained as book-entry bonds advising us, the trustee and DTC in writing that the continuation of a book-entry system through DTC (or a
successor) is no longer in the best interests of those bondholders. Upon surrender by DTC of the definitive securities representing the bonds and instructions for registration, the trustee
will issue the bonds in the

 
47



Page 84

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

form of definitive bonds, and thereafter the trustee will recognize the registered holders of the definitive bonds as bondholders under the indenture. Upon issuance of definitivebonds,
the bonds evidenced by such definitive bonds will be transferable directly (and not exclusively on a book-entry basis) and registered holders will deal directly with the trustee with
respect to transfers, notices and payments.

 
The trustee will make payment of principal of and interest onthe bonds directly to bondholders in accordance with the procedures set forth herein and in the indenture and the

prospectus supplement. The trustee will make interest payments and principal payments to bondholders in whose names the definitive bonds were registered at the close of business on
the related record date. The trustee will make payments by wire transfer to an account maintained by the bondholder in accordance with payment instructions delivered to the trusteeby
such bondholders. The trustee will make the final payment onany bond (whether definitive bonds or notes registered in the name of Cede & Co.), however, only upon presentation and
surrender of the bond on the final payment date at the office or agency that is specified in the notice of final payment to bondholders. The trustee will provide the notice to registered
bondholders not later than the fifth day prior to the final payment date.

 
Definitive bonds will be transferable and exchangeable at the offices of the transfer agent and registrar, which initially will be the trustee. There will be no service charge for

any registration of transfer or exchange, but the transfer agent and registrar may require payment of a sum sufficient tocover any tax or other governmental charge imposed in
connection therewith.
 
No Optional Redemption

 
The indenture does not permit an optional redemption of bonds under any circumstances.

 
Access of Bondholders

 
Upon written request of any bondholder or group of bondholders of bonds evidencing at least 10% of the aggregate outstanding principal amount of the bonds, the trustee will

afford the bondholder or bondholders making such request a copy of a current list of bondholders for purposes of communicating with other bondholders with respect to their rights
under the indenture; provided, that the trustee gives priorwritten notice to us of such request.

 
The indenture does not provide for any annual or other meetings of bondholders.

 
Reports to Bondholders

 
On or prior to each payment date, special payment date or any other date specified in the indenture for payments with respect to any tranche of bonds, the servicer will deliver to

us, and we will make available on our website, a statement prepared by the servicer with respect to the payment to be made onthe payment date, special payment date or other date, as
the case may be, setting forth the following information:

 
·                 the amount of the payment to bondholders allocable to (i) principal and (ii) interest;
 
·                 the aggregate outstanding principal balance of the bonds, before and after giving effect to payments allocated to principal reported immediately above;
 
·                 the difference, if any, between the amount specified immediately above and the principal amount scheduled to be outstanding on that date according to the related expected

amortization schedule;
 
·                 any other transfers and payments to be made on such payment date, including amounts paid to the trustee and the servicer; and
 
·                 the amounts on deposit in the capital subaccount and the excess funds subaccount, after giving effect to the foregoing payments.

 
The reports will be available to bondholders upon request tothe trustee or the servicer. Such reports will not constitute financial statements prepared in accordance with

generally accepted accounting principles. The financial information provided to bondholders will not be examined andreported upon by an independent public accountant. In addition,
an independent public accountant will not provide an opinion on the financial information.

 
Within the prescribed period of time for tax reporting purposes after the end of each calendar year during the term of the bonds, the trustee, so long as it is acting as paying

agent and transfer agent and registrar for the bonds, will, upon written request by us or any bondholder, mail to persons or entities that at any time during the calendar year were
bondholders and
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received any payment on the bonds, a statement containing certain information for the purposes of the bondholder’s preparation of United States federal and state income tax returns.
 
Website Disclosure

 
We will, to the extent permitted by and consistent with our legal obligations under applicable law, cause to be posted on awebsite associated with us or our affiliates, currently

located at www.cmsenergy.com, periodic reports containing to the extent such information is reasonably available to us:
 
·                 a statement of securitization charge remittances made to the trustee;
 
·                 the semi-annual servicer’s certificate delivered for the bonds pursuant to the servicing agreement;
 
·                 the text (or a link to the website where a reader can find the text) of each true-up adjustment filing in respect of the outstanding bonds and the results of each such true-up

adjustment filing;
 
·                 any change in the long-term or short-term credit ratings of the servicer assigned by the rating agencies;
 
·                 material legislative or regulatory developments directlyrelevant to the bonds; and
 
·                 any reports and other information that we are required to file with the SEC under the Exchange Act.

 
We and the Trustee May Modify the Indenture

 
Modifications of the Indenture that do not Require Consent of Securitization Bondholders

 
From time to time, and without the consent of the bondholders(but with prior notice to the trustee and the rating agencies), we may enter into one or more agreements

supplemental to the indenture for various purposes described in the indenture, including:
 
·                 to correct or amplify the description of any property, including the collateral subject to the indenture, or to better convey, assure and confirm to the trustee the property subjectto

the indenture, or to add additional property;
 
·                 to add to the covenants for the benefit of the bondholders andthe trustee, or surrender any right or power conferred to us by the indenture;
 
·                 to convey, transfer, assign, mortgage or pledge any property to or with the trustee;
 
·                 to cure any ambiguity or correct or supplement any provisionin the indenture or in any supplemental indenture that may beinconsistent with any other provision in the

indenture or in any supplemental indenture or to make any other provisions with respect to matters or questions arising under the indenture or in any supplemental indenture,
provided however, that (i) such action will not, as evidenced by an opinion of counsel, adversely affect in any materialrespect the interests of the bondholders and (ii) therating
agency condition(as defined under “Glossary of Defined Terms”) shall have been satisfied with respect thereto;
 

·                 to evidence and provide for the acceptance of the appointment under the indenture of a successor trustee with respect to the bonds and to add or change any of the provisions of
the indenture as shall be necessary to facilitate the administration of the trusts thereunder by more than one trustee;

 
·                 to evidence the succession of another person or entity to us in accordance with the terms of the indenture and the assumption by any such successor of the covenants in the

indenture and in the bonds;
 
·                 to modify, eliminate or add to the provisions of the indenture to such extent as shall be necessary to effect qualification under the Trust Indenture Act of 1939, as amended, or

theTrust Indenture Act , and to add provisions expressly required by the Trust Indenture Act;
 
·                 to qualify the bonds for registration with a clearing agency; and
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·                 to satisfy any rating agency requirements.
 
We may also, without the consent of the bondholders, enter into one or more other agreements supplemental to the indenture with the effect of adding, changing or eliminating

provisions of the indenture or modifying the rights of bondholders so long as (i) the supplemental agreement does not, as evidenced by an opinion of nationally recognized counsel of the
issuing entity experienced in structured finance transactions, adversely affect the interests of any holders of bondsthen outstanding in any material respect and (ii) the rating agency
condition shall have been satisfied with respect thereto.

 
Modifications of the Indenture that Require the Approval ofSecuritization Bondholders

 
We may, with the consent of bondholders holding a majority ofthe aggregate outstanding principal amount of the bonds of each tranche to be affected (and with prior notice to

the rating agencies), enter into one or more indentures supplemental to the indenture for the purpose of, among other things, adding any provisions to or changing in any manner or
eliminating any of the provisions of the indenture or modifying in any manner the rights of bondholders. In determining whether a majority of holders have consented, bonds owned by
us, Consumers Energy or any other affiliate of us shall be disregarded, except that, in determining whether the trustee shall be protected in relying upon any such consent, the trustee shall
only be required to disregard any bonds it actually knows to be so owned. No supplement, however, may, without the consentof each bondholder of each tranche affected thereby, take
certain actions enumerated in the indenture, including:

 
·                 change the date of payment of any installment of principal ofor premium, if any, or interest on any bond of such tranche, orreduce in any manner the principal amount thereof,

the interest rate thereon or the premium, if any, with respect thereto;
 
·                 change the provisions of the indenture and any applicable supplemental indenture relating to the application of collections on, or the proceeds of the sale of, the collateral to

payment of principal of or premium, if any, or interest on thebonds or tranche, or change the place of payment where, or coin or currency in which, any bond or any interest
thereon is payable;

 
·                 reduce the percentage of the aggregate amount of the outstanding bonds, or of a tranche thereof, the consent of the bondholders of which is required for any supplemental

indenture, or the consent of the bondholders of which is required for any waiver of compliance with those provisions of the indenture specified therein or of defaults specified
therein and their consequences provided for in the indenture;

 
·                 reduce the percentage of the outstanding amount of the bondsor tranche the holders of which are required to direct the trustee to direct the issuing entity to sell or liquidate the

collateral;
 
·                 modify any of the provisions of the indenture in a manner so asto affect the amount of any payment of interest, principal orpremium, if any, payable on any bond of such

tranche on any payment date or change the expected sinking fund schedules or final maturity dates of any bonds of such tranche;
 
·                 decrease the required capital amount;
 
·                 permit the creation of any lien ranking prior to or on a paritywith the lien of the indenture with respect to any of the collateral for the bonds or tranche or, except as otherwise

permitted or contemplated in the indenture, terminate the lien of the indenture on any property at any time subject thereto or deprive the holder of any bond of the security
provided by the lien of the indenture;

 
·                 cause any material adverse U.S. federal income tax consequence to the seller, the issuing entity, the manager, the trustee or the beneficial owners of the bonds;
 
·                 modify the provisions of the indenture with respect to amendments to the indenture and to certain of the other basic documents requiring consent of bondholders except to

increase any percentage specified; or
 
·                 impair the right to institute suit for enforcement of the provisions of the indenture regarding payment or application of funds.
 

Promptly following the execution of any supplement to the indenture, the trustee will furnish either a copy of such supplement or written notice of the substance of the
supplement to each bondholder of a bond to which such supplement relates, and a copy of such supplement to each rating agency.

 
Notification of the Rating Agencies, the Trustee and the Securitization Bondholders of Any Modification

 
If we, Consumers Energy, the administrator or the servicer or any other party to the applicable agreement:
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·                 proposes to amend, modify, waive, supplement, terminate orsurrender, or agree to any amendment, modification, waiver, supplement, termination or surrender of, the terms of
the sale agreement, the administration agreement, the servicing agreement or the intercreditor agreement; or

 
·                 waives timely performance or observance by Consumers Energy, the administrator or the servicer under the sale agreement, the administration agreement, the servicing

agreement or the intercreditor agreement,
 
in each case in a way that would materially and adversely affect the interests of bondholders, we must first notify the rating agencies and satisfy the rating agency condition. Upon
receiving notification regarding satisfaction of the rating agency condition, we must thereafter notify the trustee and the bondholders in writing of the proposed amendment, modification,
waiver, supplement, termination or surrender and whether the rating agency condition has been satisfied with respect thereto (or, upon our written request, the trustee shall so notify the
bondholders on our behalf). The trustee will consent to thisproposed amendment, modification, supplement, waiver, termination or surrender only if the rating agency condition has been
satisfied and only with the written consent of the holders ofa majority of the outstanding principal amount of the bonds of the tranches materially and adversely affected thereby. In
determining whether a majority of holders have consented, bonds owned by us, Consumers Energy or any other affiliate of us shall be disregarded, except that, in determining whether
the trustee shall be protected in relying upon any such consent, the trustee shall only be required to disregard any bondsit actually knows to be so owned.

 
Modifications to the Sale Agreement, the Administration Agreement, the Servicing Agreement and Other Basic Documents

 
Except as set forth under “Notification of the Rating Agencies, the Trustee and the Securitization Bondholders of Any Modification”, the sale agreement, the administration

agreement, the servicing agreement and the intercreditor agreement may be amended, so long as the rating agency condition is satisfied in connection therewith, at any time and from
time to time, without the consent of the bondholders, but with the consent of the trustee upon receipt by the trustee of an officer’s certificate evidencing satisfaction of such rating agency
condition and an opinion of counsel of external counsel evidencing that such amendment is in accordance with the provisions of such basic document. The servicing agreement does not
provide any bondholder or any other person or entity with anylegal or equitable right, remedy or claim in the securitization property, the servicing agreement or any covenants,
conditions or provisions contained therein.

 
Enforcement of the Sale Agreement, the Administration Agreement, the Servicing Agreement and Other Basic Documents

 
The indenture provides that we will take all lawful actions to enforce our rights under the sale agreement, the administration agreement, the servicing agreement, the

intercreditor agreement and the other basic documents. Theindenture also provides that, promptly following a default, we will take all lawful actions the trustee may request to compel
or secure the performance and observance by each of Consumers Energy, each other party under the intercreditor agreement, the administrator and the servicer of their respective
obligations to us under or in connection with the sale agreement, the administration agreement, the servicing agreement and the intercreditor agreement. So long as no event of default
occurs and is continuing, we may exercise any and all rights,remedies, powers and privileges lawfully available to us under or in connection with the sale agreement, the administration
agreement, the servicing agreement and the intercreditor agreement. However, if we or the servicer propose to amend, modify, waive, supplement, terminate or surrender, or agree to any
amendment, modification, supplement, termination, waiver or surrender of, the process for adjusting the securitization charges, we must notify the trustee and the bondholders and, when
required, the MPSC in writing of this proposal (or, upon our written request, the trustee shall so notify the bondholderson our behalf). In addition, the trustee may consent to this
proposal only with the written consent of the holders of a majority of the principal amount of the outstanding bonds of thetranches affected thereby and only if the rating agency
condition is satisfied. In determining whether a majority of holders have consented, bonds owned by us, Consumers Energy or any other affiliate of us shall be disregarded, except that,
in determining whether the trustee shall be protected in relying upon any such consent, the trustee shall only be required to disregard any bonds it actually knows to be so owned.

 
If an event of default occurs and is continuing, the trustee may, and, at the written direction of the holders of a majorityof the outstanding amount of all affected tranches of

bonds, shall exercise all of our rights, remedies, powers, privileges and claims against Consumers Energy, the administrator and the servicer, under or in connection with the sale
agreement, the administration agreement, the servicing agreement and the intercreditor agreement, and any right of ours to take this action shall be suspended.
 
Our Covenants

 
We may not consolidate with or merge into any other entity, unless:
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·                 the entity formed by or surviving the consolidation or merger is organized under the laws of the United States or any State;
 
·                 the entity expressly assumes, by a supplemental indenture,the performance or observance of all of our agreements and covenants under the indenture and the series supplement;
 
·                 the entity expressly assumes all of our obligations and succeeds to all of our rights under the sale agreement, the servicing agreement and any other basic document to which we

are a party;
 
·                 no default, event of default or servicer default under the indenture has occurred and is continuing immediately after the merger or consolidation;
 
·                 the rating agency condition will have been satisfied with respect to the merger or consolidation;
 
·                 we have delivered to Consumers Energy, the trustee and the rating agencies an opinion or opinions of outside tax counsel (as selected by us, in form and substance reasonably

satisfactory to Consumers Energy and the trustee, and whichmay be based on a ruling from the IRS) to the effect that the consolidation or merger will not result in a material
adverse federal or state income tax consequence to us, Consumers Energy, the trustee or the then existing bondholders;

 
·                 any action as is necessary to maintain the lien and the perfected security interest in the collateral created by the indenture and the series supplement has been taken, as evidenced

by an opinion of counsel of our external counsel; and
 

·                 we have delivered to the trustee an officer’s certificate and an opinion of counsel of our external counsel, each statingthat all conditions precedent in the indenture provided for
relating to the transaction have been complied with.
 
We may not sell, convey, exchange, transfer or otherwise dispose of any of our properties or assets included in the collateral to any person or entity, unless:

 
·                 the person or entity acquiring the properties and assets:

 
·                 is a United States citizen or an entity organized under the laws of the United States or any State;
 
·                 expressly assumes, by a supplemental indenture, the performance or observance of all of our agreements and covenants under the indenture and the series supplement;
 
·                 expressly agrees by the supplemental indenture that all right, title and interest so conveyed or transferred will be subject and subordinate to the rights of bondholders;
 
·                 unless otherwise specified in the supplemental indenture referred to above, expressly agrees to indemnify, defend andhold us and the trustee harmless against and from any

loss, liability or expense arising under or related to the indenture, the series supplement and the bonds;
 
·                 expressly agrees by means of the supplemental indenture that the person or entity (or if a group of persons or entities, then one specified person or entity) will make all

filings with the SEC (and any other appropriate person or entity) required by the Exchange Act in connection with the bonds; and
 
·                 if such sale, conveyance, exchange, transfer or disposal relates to our rights and obligations under the sale agreementor the servicing agreement, such person or entity

assumes all obligations and succeeds to all of our rights under the sale agreement and the servicing agreement, as applicable;
 
·                 no default, event of default or servicer default under the indenture has occurred and is continuing immediately after the transactions;
 
·                 the rating agency condition has been satisfied with respectto such transaction;
 
·                 we have delivered to Consumers Energy, the trustee and the rating agencies an opinion or opinions of outside tax counsel (as selected by us, in form and substance reasonably

satisfactory to Consumers Energy and the trustee, and whichmay be based on a ruling from the IRS) to the effect that the disposition will not result in a material adverse federal
or state income tax consequence to us, Consumers Energy, thetrustee or the then existing bondholders;

 
·                 any action as is necessary to maintain the lien and the perfected security interest in the collateral created by the indenture and the series supplement has been taken as evidenced

by an opinion of counsel of external counsel; and
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·                 we have delivered to the trustee an officer’s certificate and an opinion of counsel of our external counsel, each statingthat the conveyance or transfer complies with the

indenture and the series supplement and all conditions precedent therein provided for relating to the transaction havebeen complied with.
 
We will not, among other things, for so long as any bonds are outstanding:

 
·                 except as expressly permitted by the indenture and the otherbasic documents, sell, transfer, exchange or otherwise dispose of any of our assets unless in accordance with the

remedies provisions of the indenture;
 
·                 claim any credit on, or make any deduction from the principalor premium, if any, or interest payable in respect of, the bonds (other than amounts properly withheld from such

payments under the Internal Revenue Code of 1986, as amended, or theInternal Revenue Code, the Treasury regulations promulgated thereunder or othertax laws) or assert
any claim against any present or former bondholder by reasonof the payment of the taxes levied or assessed upon any part ofthe collateral;

 
·                 terminate our existence, or dissolve or liquidate in whole or in part;
 
·                 permit the validity or effectiveness of the indenture or theseries supplement or the other basic documents to be impaired;
 
·                 permit the lien of the indenture and the series supplement tobe amended, hypothecated, subordinated, terminated or discharged or permit any person or entity to be released

from any covenants or obligations with respect to the bonds except as may be expressly permitted by the indenture;
 
·                 permit any lien, charge, excise, claim, security interest,mortgage or other encumbrance, other than the lien and security interest granted under the indenture or the series

supplement, to be created on or extend to or otherwise arise upon or burden the collateral or any part thereof or any interest therein or the proceeds thereof (other than tax liens
arising by operation of law with respect to amounts not yet due);

 
·                 permit the lien granted under the indenture or the series supplement not to constitute a valid first priority perfected security interest in the collateral;
 
·                 enter into any swap, hedge or similar financial arrangement;
 
·                 elect to be classified as an association taxable as a corporation for U.S. federal income tax purposes, file any tax return or take any other action inconsistent with our treatment

for U.S. federal income tax purposes and, to the extent consistent with applicable state tax law, state income and franchise tax purposes, as a disregarded entity that is not
separate from our sole member;

 
·                 change our name, identity or structure or the location of ourchief executive office unless, at least ten business days prior to the effective date of any such change, we deliver to

the trustee (with copies to each rating agency) such documents, instruments or agreements, executed by us, as are necessary to reflect such change and to continue the perfection
of the security interest of the indenture or the series supplement;

 
·                 take any action that is subject to the rating agency condition without satisfying the rating agency condition;
 
·                 except to the extent permitted by applicable law, voluntarily suspend or terminate our SEC filing obligations; or
 
·                 issue any securitization bonds under Act 142 or any similar law (other than the securitization bonds offered hereby) or issue any other debt obligations.

 
We may not engage in any business other than financing, purchasing, owning, administering, managing and servicing the securitization property and the other collateral and the

issuance of the bonds in the manner contemplated by the financing order and the basic documents, or certain related activities incidental thereto.
 
We will not issue, incur, assume, guarantee or otherwise become liable for any indebtedness except for the bonds. Also, we will not, except as contemplated by the bonds and

the basic documents, make any loan or advance or credit to, orguarantee, endorse or otherwise become contingently liable, directly or indirectly, in connection with the obligations,
stocks or dividends of, or own, purchase, repurchase or acquire (or agree contingently to do so) any stock, obligations,assets or securities of, or any other interest in, or make anycapital
contribution to, any other person or entity. We will not, except for the acquisition of securitization property as contemplated by the bonds and the basic documents, make any expenditure
(by long-term or operating lease or otherwise) for capital assets (either realty or personalty).

 
Except for the release to Consumers Energy of certain investment earnings on amounts initially deposited by Consumers Energy into the capital subaccount as permitted under

the indenture, we will not (i) pay any dividend or make any
 

53



Page 90

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

distribution (by reduction of capital or otherwise), whether in cash, property, securities or a combination thereof, to any owner of an interest in the issuing entity or otherwise with respect
to any ownership or equity interest or similar security in orof the issuing entity, (ii) redeem, purchase, retire or otherwise acquire for value any such ownership or equity interest or
similar security or (iii) set aside or otherwise segregateany amounts for any such purpose.

 
We will not, directly or indirectly, make payments to or distributions from the collection account except in accordancewith the indenture and the other basic documents.
 
We will cause the servicer to deliver to the trustee the annual accountant’s certificates, compliance certificates, reports regarding distributions and statements to bondholders

required by the servicing agreement.
 
Events of Default; Rights Upon Event of Default

 
An event of defaultwith respect to the bonds is defined in the indenture as any one of the following events:

 
·                 a default for five business days in the payment when due of anyinterest on any bond (whether such failure to pay interest iscaused by a shortfall in securitization charges

received or otherwise);
 
·                 a default in the payment of the then unpaid principal of any bond of any tranche on the final maturity date for that tranche;
 
·                 a default in the observance or performance of any of our covenants or agreements made in the indenture (other than defaults described above) and the continuation of any

default for a period of 30 days after the earlier of (i) the date that written notice of the default is given to us by registered or certified mail by the trustee or to us and the trustee
by the holders of at least 25% in principal amount of the bondsthen outstanding or (ii) the date that we had actual knowledge of the default;

 
·                 any representation or warranty made by us in the indenture orin any certificate or other writing delivered pursuant to the indenture or in connection with the indenture having

been incorrect in any material respect as of the time made, and such breach not having been cured within 30 days after the earlier of (i) the date that notice of the breach is
given by registered or certified mail to us by the trustee or to us and the trustee by the holders of at least 25% in principalamount of the bonds then outstanding or (ii) the date
that we had actual knowledge of the default;

 
·                 certain events of bankruptcy, insolvency, receivership orliquidation;
 
·                 a breach by the State of Michigan or any of its agencies (including the MPSC), officers or employees that violates the pledge of the State of Michigan or is not in accordance

with the pledge of the State of Michigan; or
 
·                 any other event designated as such in the series supplement as described in the prospectus supplement.

 
If an event of default (other than as specified in the sixth bullet point above) should occur and be continuing with respect to the bonds, the trustee or holders of a majority in

principal amount of the bonds then outstanding may declare the unpaid principal of the bonds and all accrued and unpaid interest thereon to be immediately due and payable. However,
the nature of our business will result in payment of principal upon an acceleration of the bonds being made as funds becomeavailable. Please read “Risk Factors—Risk Associated with
the Unusual Nature of the Securitization Property—Foreclosure of the trustee’s lien on the securitization property for the securitization bonds might not be practical, and acceleration of
the securitization bonds before maturity might have littlepractical effect” and “Risk Factors—Risk Associated with Limited Source of Funds—You may experience material payment
delays or incur a loss on your investment in the securitization bonds because the source of funds for payment is limited”.The holders of a majority in principal amount of the bonds may
rescind and annul that declaration and its consequences so long as we deposit with the trustee any past due amounts and expenses of the trustee and all events of default, other than the
nonpayment caused by acceleration, have been cured. Additionally, the trustee may exercise all of our rights, remedies, powers, privileges and claims against the seller or the servicer
under or in connection with the sale agreement, the servicing agreement and the administration agreement. If an event ofdefault as specified in the sixth bullet above has occurred,the
servicer will be obligated under the servicing agreement toinstitute (and the trustee, for the benefit of the bondholders, will be entitled and empowered to institute) any suits, actions or
proceedings at law, in equity or otherwise, to enforce the pledge of the State of Michigan and to collect any monetary damages as a result of a breach thereof, and each of the servicer and
the trustee may prosecute any suit, action or proceeding to final judgment or decree. The servicer will be required to advance its own funds in order to bring any suits, actions or
proceedings and, for so long as the legal actions were pending, the servicer will be required, unless otherwise prohibited by applicable law or court or regulatory order in effect atthat
time, to bill, collect and post the securitization charges,perform adjustments and discharge its obligations under the servicing agreement. The costs of any such action not paid as ongoing
other qualified costs would be payable by the seller pursuant to the sale agreement.
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If an event of default (other than a breach by the State of Michigan or any of its agencies of the pledge of the State of Michigan as specified in the sixth bullet point above) shall
have occurred and be continuing, the trustee may, at the written direction of the holders of a majority in principal amount of the bonds then outstanding, either sell the securitization
property or elect to have us maintain possession of all or a portion of such securitization property and continue to applysecuritization charge collections as if there had been no
declaration of acceleration. There is likely to be a limitedmarket, if any, for the securitization property following aforeclosure, in light of the event of default, the unique nature of the
securitization property as an asset and other factors discussed in this prospectus. In addition, the trustee is prohibited from selling the securitization property following an event of default,
other than a default in the payment of any principal or a default for five business days or more in the payment of any interest on any bond, unless:

 
·                 the holders of all the outstanding bonds consent to the sale;
 
·                 the proceeds of the sale are sufficient to pay in full the principal of and the accrued interest on the outstanding bonds; or
 
·                 the trustee determines that the proceeds of the collateral would not be sufficient on an ongoing basis to make all payments on the bonds as those payments would have become

due if the bonds had not been declared due and payable, and thetrustee obtains the consent of the holders of at least two-thirds of the aggregate outstanding amount of the
bonds.
 
Subject to the provisions of the indenture relating to the duties of the trustee, if an event of default occurs and is continuing, the trustee will be under no obligation to exercise

any of the rights or powers under the bonds at the request or direction of any of the holders of bonds if the trustee believesin its discretion it will not be adequately indemnified against
the costs, expenses and liabilities that might be incurred by it in complying with the request. Subject to the provisionsfor indemnification and certain limitations contained in the
indenture:

 
·                 the holders of a majority in principal amount of the outstanding bonds of an affected tranche will have the right to directthe time, method and place of conducting any

proceeding for any remedy available to the trustee; and
 
·                 prior to the acceleration of the bonds, the holders of a majority in principal amount of the bonds then outstanding of an affected tranche may, in certain cases, waive any default

with respect thereto, except a default in the payment of principal or interest or a default in respect of a covenant or provision of the indenture that cannot be modified without
the consent of all of the holders of the outstanding bonds of all tranches affected thereby.
 
No holder of any bond will have the right to institute any proceeding, to avail itself of any remedies provided in Act 142 orof the right to foreclose on the collateral, or

otherwise to enforce the lien and security interest on the collateral or to seek the appointment of a receiver or trustee,or for any other remedy under the indenture, unless:
 
·                 the holder previously has given to the trustee written notice of a continuing event of default;
 
·                 the holders of a majority in principal amount of the outstanding bonds have made written request of the trustee to institute the proceeding in its own name as trustee;
 
·                 the holder or holders have offered the trustee satisfactoryindemnity;
 
·                 the trustee has for 60 days failed to institute the proceeding; and
 
·                 no direction inconsistent with the written request has beengiven to the trustee during the 60-day period by the holders of a majority in principal amount of the outstanding

bonds.
 
In addition, the trustee and the servicer will covenant and each bondholder will be deemed to covenant that it will not, prior to the date that is one year and one day after the

termination of the indenture, institute against us or against our managers or our member or members any bankruptcy, reorganization or other proceeding under any federal or state
bankruptcy or similar law.

 
Neither any manager nor the trustee in its individual capacity, nor any holder of any ownership interest in us, nor any of their respective owners, beneficiaries, agents, officers,

directors, employees, successors or assigns will, in the absence of an express agreement to the contrary, be personallyliable for the payment of the principal of or interest on the bonds or
for our agreements contained in the indenture.
 
Actions by Bondholders

 
Subject to certain exceptions, the holders of a majority of the aggregate outstanding amount of the bonds of the affectedtranche or tranches will have the right to direct the

time, method and place of (i) conducting any proceeding forany
 

55



Page 92

7/16/2014 11:45:24 AMhttps://www.sec.gov/Archives/edgar/data/201533/000110465914051791/a14-9989_1424b2.htm

Table of Contents
 

remedy available to the trustee and (ii) exercising any trust or power conferred on the trustee under the indenture; provided, that:
 

·                 the direction is not in conflict with any rule of law or with the indenture and would not involve the trustee in personal liability or expense;
 
·                 subject to any other conditions specified in the indenture,any direction to the trustee to sell or liquidate the collateral shall be by holders of 100% of the bonds; and
 
·                 the trustee may take any other action deemed proper by the trustee that is not inconsistent with the direction.

 
Notwithstanding the foregoing, the indenture allows each bondholder to institute suit for the enforcement of payment of (i) the interest, if any, on its bonds that remains unpaid

as of the applicable due date and (ii) the unpaid principal,if any, of its bonds on the final maturity date therefor.
 
Annual Report of Trustee

 
If required by the Trust Indenture Act, the trustee will be required to mail each year to all bondholders a brief report, commencing in March 2015. The report must state, among

other things:
 
·                 any change in the trustee’s eligibility and qualification to continue as the trustee under the indenture;
 
·                 any amounts advanced by it under the indenture;
 
·                 any change in the amount, interest rate and maturity date of specific indebtedness owing by us to the trustee in the trustee’s individual capacity;
 
·                 any change in the property and funds physically held pursuant to the indenture; and
 
·                 any action taken by it that materially affects the bonds and that has not been previously reported.

 
Annual Compliance Statement

 
We will file annually, with the trustee and the rating agencies, a written statement as to whether we have fulfilled our obligations under the indenture.

 
Satisfaction and Discharge of Indenture

 
The indenture will cease to be of further effect with respectto the bonds and the trustee, on our written demand and at our expense, will execute instruments acknowledging

satisfaction and discharge of the indenture with respect tothe bonds, when:
 
·                 either all bonds that have already been authenticated or delivered, with certain exceptions set forth in the indenture,have been delivered to the trustee for cancellation or either

the scheduled final payment date for bonds not delivered forcancellation has occurred or will occur within one year and we have irrevocably deposited or cause to be deposited
in trust with the trustee cash and/or U.S. government obligations that through the scheduled payments of principal and interest in accordance with their terms are in an amount
sufficient to pay principal, interest and premiums, if any,on the bonds and ongoing other qualified costs and all other sums payable by us with respect to the bonds when
scheduled to be paid and to discharge the entire indebtedness on such bonds when due;

 
·                 we have paid all other sums payable by us under the indenture;and
 
·                 we have delivered to the trustee an officer’s certificate, an opinion of our external counsel and, if required by the Trust Indenture Act or the trustee, a certificate from a firm of

independent registered public accountants, each stating that there has been compliance with the conditions precedentin the indenture relating to the satisfaction and discharge
of the indenture.

 
Our Legal and Covenant Defeasance Options

 
We may, at any time, terminate all of our obligations under the indenture, referred to herein as thelegal defeasance option, or terminate our obligations to comply with some of

the covenants in the indenture, including some of the covenants described under “—Our Covenants”, referred to herein as ourcovenant defeasance option.
 
We may exercise the legal defeasance option of the bonds notwithstanding our prior exercise of the covenant defeasance option. If we exercise the legal defeasance option, the

bonds will be entitled to payment only from the funds or
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other obligations set aside under the indenture for paymentthereof as described below. The bonds of any tranche will notbe subject to payment through redemption or acceleration prior
to the scheduled final payment date or redemption date, as applicable, for such tranche. If we exercise the legal defeasance option, the maturity of the bonds may not be accelerated
because of an event of default. If we exercise the covenant defeasance option, the maturity of the bonds may not be accelerated because of an event of default relating to a default in the
observance or performance of any of our covenants or agreements made in the indenture.
 

The indenture provides that we may exercise our legal defeasance option or our covenant defeasance option of bonds only if:
 
·                 we irrevocably deposit or cause to be irrevocably depositedin trust with the trustee cash and/or U.S. government obligations that through the scheduled payments of principal

and interest in accordance with their terms are in an amount sufficient to pay principal, interest and premium, if any, onthe bonds and ongoing other qualified costs and any
other sums payable by us under the indenture with respect to the bonds when scheduled to be paid and to discharge the entireindebtedness on the bonds when due;

 
·                 we deliver to the trustee a certificate from a nationally recognized firm of independent registered public accountantsexpressing its opinion that the payments of principal of and

interest on the U.S. government obligations when due and without reinvestment plus any deposited cash will provide cashat times and in sufficient amounts to pay in respect of
the bonds:
 
·                 principal in accordance with the expected sinking fund schedule therefor;
 
·                 interest when due; and
 
·                 ongoing other qualified costs and all other sums payable by us under the indenture with respect to the bonds;

 
·                 in the case of the legal defeasance option, 95 days pass afterthe deposit is made and during the 95-day period no default relating to events of our bankruptcy, insolvency,

receivership or liquidation occurs and is continuing at theend of the period;
 
·                 no default has occurred and is continuing on the day of this deposit and after giving effect thereto;
 
·                 in the case of the legal defeasance option, we deliver to the trustee an opinion of our external counsel stating that we have received from, or there has been published by, the IRS

a ruling, or since the date of execution of the indenture, there has been a change in the applicable U.S. federal income taxlaw, and in either case confirming that the holders of
the bonds will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the exercise of the legal defeasance option and will be subject to U.S.
federal income tax on the same amounts, in the same manner andat the same times as would have been the case if the legal defeasance had not occurred;

 
·                 in the case of the covenant defeasance option, we deliver to the trustee an opinion of our external counsel to the effect that the holders of the bonds will not recognize income,

gain or loss for U.S. federal income tax purposes as a result of the exercise of the covenant defeasance option and will be subject to U.S. federal income tax on the same
amounts, in the same manner and at the same times as would havebeen the case if the covenant defeasance had not occurred;
 

·                 we deliver to the trustee a certificate of one of our officersand an opinion of our counsel, each stating that the amendment is authorized and permitted and that all conditions
precedent to the legal defeasance option or the covenant defeasance option, as applicable, have been complied with as required by the indenture;

 
·                 we deliver to the trustee an opinion of our external counsel to the effect that: (i) in a case under the Bankruptcy Code in which Consumers Energy (or any of its affiliates, other

than us) is the debtor, the court would hold that the deposited cash or U.S. government obligations would not be in the bankruptcy estate of Consumers Energy (or any of its
affiliates, other than us, that deposited the cash or U.S. government obligations); and (ii) in the event Consumers Energy (or any of its affiliates, other than us, that deposited the
cash or U.S. government obligations) were to be a debtor in a case under the Bankruptcy Code, the court would not disregardthe separate legal existence of Consumers Energy
(or any of its affiliates, other than us, that deposited the cash or U.S. government obligations) and us so as to order substantive consolidation under the Bankruptcy Code of our
assets and liabilities with the assets and liabilities of Consumers Energy or such other affiliate; and

 
·                 the rating agency condition has been satisfied with respectto the exercise of any legal defeasance option or covenant defeasance option.
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No Recourse to Others
 
No recourse may be taken directly or indirectly, by the holders with respect to our obligations on the bonds, under the indenture or any supplement thereto or any certificate or

other writing delivered in connection therewith, against (i) any owner of a beneficial interest in us (including Consumers Energy) or (ii) any shareholder, partner, owner, beneficiary,
agent, officer, director, employee or agent of the trustee,the managers or any owner of a beneficial interest in us (including Consumers Energy) in its individual capacity, or of any
successors or assigns or any of them in their respective individual or corporate capacities, except as any such person orentity may have expressly agreed. Each holder by accepting a
bond specifically confirms the nonrecourse nature of theseobligations and waives and releases all such liability. Thewaiver and release are part of the consideration for issuance of the
bonds.

 
Notwithstanding any provision of the indenture or the series supplement to the contrary, bondholders shall look only tothe bond collateral with respect to any amounts due to

the bondholders under the indenture and the bonds, and, in the event such collateral is insufficient to pay in full the amounts owed on the bonds, shall have no recourse against us in
respect of such insufficiency. Each bondholder by accepting a bond specifically confirms the nonrecourse nature of these obligations and waives and releases all such liability. The
waiver and release are part of consideration for issuance ofbonds.
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THE TRUSTEE
 
The trustee for the bonds will be identified in the prospectus supplement. You will find the address of the principal office of the trustee, as well as a description of its experience

as a trustee, in the prospectus supplement. The trustee may resign at any time upon 30 days’ prior written notice to us. Theholders of a majority in principal amount of the bonds then
outstanding may remove the trustee by so notifying the trustee and may appoint a successor trustee. We will remove the trustee if the trustee: (i) ceases to be eligible under the Trust
Indenture Act; (ii) ceases to satisfy certain credit standards set forth in the indenture; (iii) becomes a debtor in a bankruptcy proceeding or is adjudicated insolvent or a receiver or other
public officer takes charge of the trustee or its property; (iv) becomes incapable of acting; or (v) fails to provide tous certain information we reasonably request that is necessary for us to
satisfy our reporting obligations under the securities laws. If the trustee resigns or is removed or a vacancy exists in the office of trustee for any reason, we will be obligated promptly to
appoint a successor trustee eligible under the indenture, and notice of such appointment is required to be promptly given to each rating agency by the successor trustee. No resignation or
removal of the trustee will become effective until acceptance of the appointment by a successor trustee.

 
The trustee will at all times satisfy the requirements of theTrust Indenture Act and Section 26(a)(1) of the Investment Company Act of 1940 and have a combined capital and

surplus of at least $50,000,000 and a long-term debt rating of BBB- (or the equivalent thereof) or better by all of the rating agencies rating the bonds and from which a rating is available.
If the trustee consolidates with, merges or converts into, or transfers all or substantially all of its corporate trust business or assets to, another entity, the resulting, surviving or transferee
entity will without any further action be the successor trustee.

 
The trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within its rights or powers, provided that its conduct does

not constitute willful misconduct, negligence or bad faith. We have agreed to indemnify the trustee and its officers, directors, employees and agents against any and all loss, liability or
expense (including reasonable attorney’s fees and expenses) incurred by it in connection with the administration of the trust and the performance of its duties under the indenture,
provided that we are not required to pay any expense or indemnify against any loss, liability or expense incurred by the trustee through the trustee’s own willful misconduct, negligence
or bad faith.
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SECURITY FOR THE SECURITIZATION BONDS
General

 
The bonds issued under the indenture will be non-recourse obligations and are payable solely from and secured solely by apledge of and lien on the securitization property and

the other collateral as provided in the indenture. If and to the extent the securitization property and the other assets of the trust estate are insufficient to pay all amounts owing with
respect to the bonds, then the bondholders will generally have no claim in respect of such insufficiency against us or anyother person or entity. By the acceptance of the bonds, the
bondholders waive any such claim.

 
As noted under “Description of the Securitization Bonds”, we will issue the bonds pursuant to the terms of the indenture.We will establish the particular terms of the bonds in

the series supplement. We will describe the material terms of the bonds in the prospectus supplement.
 
Pledge of Collateral

 
To secure the payment of principal of and interest on the bonds, we will grant to the trustee a security interest in all of our right, title and interest (whether owned on the

issuance date or thereafter acquired or arising) in and to the following property:
 

·                 the securitization property created under and pursuant to the financing order and Act 142, and transferred by the sellerto us pursuant to the sale agreement (including, to the
fullest extent permitted by law, the right to impose, collect and receive securitization charges, the right to obtain periodic adjustments to those charges, and all revenue,
collections, payments, money and proceeds arising out of the rights and interests created under the financing order);

 
·                 all securitization charges related to the securitization property;
 
·                 the sale agreement and the bill of sale executed in connection therewith and all property and interests in property transferred under the sale agreement and the bill of sale with

respect to the securitization property and the securitization bonds;
 
·                 the servicing agreement, the administration agreement, the intercreditor agreement and any subservicing, agency, administration or collection agreements executed in

connection therewith, to the extent related to the foregoing securitization property and the securitization bonds;
 
·                 the collection account, all subaccounts thereof and all amounts of cash, instruments, investment property or other assets on deposit therein or credited thereto from time to time

and all financial assets and securities entitlements carried therein or credited thereto;
 
·                 all rights to compel the servicer to file for and obtain true-up adjustments to the securitization charges in accordancewith Act 142 and the financing order;
 
·                 all present and future claims, demands, causes and choses inaction in respect of any or all of the foregoing, whether suchclaims, demands, causes and choses in action

constitute securitization property, accounts, general intangibles, instruments, contract rights, chattel paper orproceeds of such items or any other form of property;
 
·                 all accounts, chattel paper, deposit accounts, documents,general intangibles, goods, instruments, investment property, letters of credit, letters-of-credit rights, money,

commercial tort claims and supporting obligations relatedto the foregoing; and
 
·                 all payments on or under and all proceeds in respect of any or all of the foregoing.

 
Our collateral does not include:

 
·                 cash that has been released pursuant to the terms of the indenture; and
 
·                 amounts deposited with us on the issuance date, for payment of costs of issuance with respect to the bonds (together with any interest earnings thereon).

 
We refer to the foregoing assets in which we, as assignee of the seller, will grant the trustee a security interest as thecollateral. Please read “—How Funds in the Collection

Account will be Allocated”.
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Security Interest in the Collateral
 
Act 142 provides that securitization property shall constitute an account as that term is defined under the Michigan Uniform Commercial Code. Act 142 further provides that,

notwithstanding the provisions of the Michigan Uniform Commercial Code, the law of the State of Michigan shall govern the perfection and the effect of perfection and priority of any
security interest in the securitization property, and thatAct 142 shall control in any conflict between Act 142 and any other law of the State of Michigan regarding the attachment and
perfection and the effect of perfection and priority of any security interest in securitization property. In addition,Act 142 provides that a valid and enforceable lien and security interest in
securitization property may be created only by a financing order and the execution and delivery of a security agreement with a financing party in connection with the issuance of
securitization bonds. Act 142 provides that the lien and security interest shall attach automatically from the time that value is received for the bonds and shall be a continuously perfected
lien and security interest in the securitization property,and all proceeds of the property, whether accrued or not, shall have priority in the order of filing when a financing statement has
been filed with respect to the security interest in accordance with the Michigan Uniform Commercial Code and take precedence over any subsequent judicial and other lien creditor. In
addition to the rights and remedies provided by Act 142, Act 142 provides that all rights and remedies with respect to a security interest provided by the Michigan Uniform Commercial
Code shall apply to the securitization property and that thetransfer of an interest in securitization property to an assignee shall be perfected against all third parties, including subsequent
judicial and other lien creditors, when a financing statement has been filed with respect to the transfer in accordance with the Michigan Uniform Commercial Code. Act 142 further
provides that the priority of a lien and security interest under Act 142 is not impaired by any later modification of the financing order or by the commingling of funds arising from
securitization charges with other funds, that any other security interest that may apply to those funds shall be terminated when they are transferred to a segregated account for the
assignee or a financing party and that, if securitization property has been transferred to an assignee, any proceeds of that property shall be held in trust for the assignee.

 
The indenture states that it constitutes a security agreement within the meaning of Act 142. The servicer’s duties underthe servicing agreement include the filing with the

Michigan Department of State of the filing required by Act 142 to perfect the lien of the trustee in the securitization property. The seller will represent, at the time of issuance of the
bonds, that no prior filing has been made under the terms of Act 142 with respect to the securitization property securing the bonds to be issued other than a filing that provides the
trustee with a first priority perfected security interest in such securitization property.
 
Right of Sequestration

 
Act 142 provides that, in the event of default by the electricutility or its successors in payment of revenues arising with respect to securitization property, the MPSC or a court

of appropriate jurisdiction, upon the application of the financing party, and without limiting any other remedies available to the financing party, shall order the sequestrationand payment
to the financing party of revenues arising with respect to the securitization property and that an order shall remain in full force and effect notwithstanding any bankruptcy, reorganization
or other insolvency proceedings with respect to the debtor,pledgor or transferor of the property.
 
Description of Indenture Accounts

 
Collection Account

 
Pursuant to the indenture, we will establish a segregated trust account for the bonds called thecollection accountwith an eligible institution (as defined below) for the benefit

of the trustee. The collection account will be under the soledominion and exclusive control of the trustee. There shall be established by the trustee in respect of the collection account
three subaccounts: ageneral subaccount, anexcess funds subaccountand acapital subaccount, which need not be separate bank accounts. For administrative purposes, the
subaccounts may be established by the trustee as separate accounts that will be recognized individually as subaccountsand collectively as the collection account. All amounts in the
collection account not allocated to any other subaccount will be allocated to the general subaccount. Unless the context indicates otherwise, references in this prospectus and the
prospectus supplement to the collection account include the collection account and each of the subaccounts contained therein.

 
The following institutions areeligible institutions for the establishment of the collection account:

 
·                 the corporate trust department of the trustee, so long as anyof the securities of the trustee has a credit rating from eachrating agency in one of its generic rating categories that

signifies investment grade; or
 
·                 a depository institution organized under the laws of the United States of America or any State (or any domestic branch of aforeign bank) (i) that has either (A) a long-term

issuer rating of AA- or higher by S&P and A2 or higher by
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Moody’s or (B) a short-term issuer rating of A-1+ or higher by S&P and P-1 or higher by Moody’s or any other long-term, short-term or certificate of deposit rating acceptable
to the rating agencies and (ii) whose deposits are insured by the Federal Deposit Insurance Corporation.

 
If so qualified under the second bullet point above, the trustee may be considered an eligible institution for the first bullet point above.

 
Permitted Investments for Funds in the Collection Account

 
Funds in the collection account may be invested only in such investments as meet the criteria set forth in the indenture.
 
The trustee will have access to the collection account for the purpose of making deposits in and withdrawals from the collection account in accordance with the indenture. The

servicer will select the eligible investments in which funds will be invested, unless otherwise directed by us.
 
The servicer will remit securitization charge payments to the collection account in the manner described under “The Servicing Agreement — Remittances to Collection

Account”.
 
General Subaccount

 
The general subaccount will hold all funds held in the collection account that are not held in the other two subaccounts. The servicer will remit all securitization charge

payments to the general subaccount. On each payment date, the trustee will draw on amounts in the general subaccount to pay our expenses and to pay interest and make scheduled
payments on the bonds, and to make other payments and transfers in accordance with the terms of the indenture. Funds in thegeneral subaccount will be invested in the eligible
investments described above.

 
Excess Funds Subaccount

 
The trustee, at the direction of the servicer, will allocateto the excess funds subaccount securitization charge collections available with respect to any payment date in excess of

amounts necessary to make the payments specified on such payment date. The excess funds subaccount will also hold all investment earnings on the collection account in excess of such
amounts.

 
Capital Subaccount

 
In connection with the issuance of the bonds, the seller, in its capacity as our sole owner, will contribute capital to us in an amount equal to therequired capital level, which

will be at least 0.5% of the initial principal amount of the bonds issued. This amount will be funded by the seller and not from the proceeds of the sale of the bonds, and will be deposited
into the capital subaccount on the issuance date. In the event that amounts on deposit in the general subaccount and the excess funds subaccount are insufficient to make scheduled
payments of principal of and interest on the bonds and payments of fees and expenses contemplated by the first eight bullet points under “—How Funds in the Collection Account will be
Allocated” below, the trustee will draw on amounts in the capital subaccount to make such payments up to the amount of suchinsufficiency. In the event of any such withdrawal,
collected securitization charges available on any subsequent payment date that are not necessary to pay scheduled payments of principal of and interest on the bonds and payments of
fees and expenses will be used to replenish any amounts drawnfrom the capital subaccount. If the bonds have been retired as of any payment date, the amounts on deposit in the capital
subaccount will be released to us, free of the lien of the indenture.
 
How Funds in the Collection Account will be Allocated

 
On each payment date, the trustee will with respect to the bonds, pay or allocate, at the direction of the servicer, all amounts on deposit in the collection account (including

investment earnings thereon) to pay the following amounts in the following priority:
 
1.             payment of the trustee’s fees, expenses and outstanding indemnity amounts in an amount not to exceed annually the amountset forth in the prospectus supplement;
 
2.             payment of the servicing fee, which will be a fixed amount specified in the servicing agreement, plus any unpaid servicing fees from prior payment dates as described under

“The Servicing Agreement—Servicing Compensation”;
 
3.             payment of the administration fee, which will be a fixed amount specified in the administration agreement between us andConsumers Energy, and of the fees of our

independent managers, which will be in an amount specified in an
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agreement between us and our independent managers, plus anyunpaid administration or management fees from prior payment dates;
 

4.             payment of all of our other ordinary periodic operating expenses relating to the bonds, such as accounting and audit fees, rating agency and related fees (i.e. website provider
fees), legal fees and certain reimbursable costs of the administrator under the administration agreement;

 
5.             payment of the interest then due on the bonds, including any past-due interest (together with, to the extent lawful, interest thereon);
 
6.             payment of the principal required to be paid on the bonds on the final maturity date or as a result of acceleration upon an event of default;
 
7.             payment of the principal then scheduled to be paid on the bonds in accordance with the expected sinking fund schedule, including any previously unpaid scheduled principal,

paid pro rata among the bonds if there is a deficiency;
 
8.             payment of any of our remaining unpaid operating expenses (including any such amounts owed to the trustee but unpaid due to the limitation in clause 1 above) and any

remaining amounts owed pursuant to the basic documents;
 
9.             replenishment of any amounts drawn from the capital subaccount;
 
10.      so long as no event of default has occurred and is continuing,release to Consumers Energy of an amount equal to investmentearnings since the previous payment date (or, in

the case of the first payment date, since the issuance date) on the initial amount deposited by it into the capital subaccount;
 
11.      allocation of the remainder, if any, to the excess funds subaccount; and
 
12.      after the bonds have been paid in full and discharged and all of the foregoing amounts are paid in full, the balance, together with all amounts in the capital subaccount and the

excess funds subaccount, to us free and clear of the lien of the indenture.
 

The amounts of the limit on trustee fees and expenses and indemnity amounts referred to in clause (1) above and the servicing fee referred to in clause (2) above, and the
amount of the administrative fee referred to in clause (3) above, will be described in the prospectus supplement.

 
If on any payment date funds on deposit in the general subaccount are insufficient to make the payments contemplated by clauses (1) through (8) above, the trustee will first,

draw from amounts on deposit in the excess funds subaccount,and second, draw from amounts on deposit in the capital subaccount, up to the amount of the shortfall, in order to make
those payments in full. If the trustee uses amounts on deposit in the capital subaccount to pay those amounts or make thosetransfers, as the case may be, subsequent adjustments to the
securitization charges will take into account, among otherthings, the need to replenish those amounts. In addition, ifon any payment date funds on deposit in the general subaccount are
insufficient to make the transfers described in clause (9) above, the trustee will draw from any amounts on deposit in the excess funds subaccount to make such transfers.

 
If, on any payment date, available collections of the securitization charges, together with available amounts in the subaccounts, are not sufficient to pay interest due on all

outstanding bonds on that payment date, amounts available will be allocated pro rata based on the amount of interest payable. If, on any payment date, remaining collections of the
securitization charges, together with available amounts in the subaccounts, are not sufficient to pay principal due and payable on all outstanding bonds on that payment date, amounts
available will be allocated pro rata based on the principal amount then due and payable. If, on any payment date, remaining collections of the securitization charges, together with
available amounts in the subaccounts, are not sufficient topay principal scheduled to be paid on all outstanding bonds,amounts available will be allocated pro rata based on the principal
amounts then scheduled to be paid on the payment date.

 
On any business day on which the trustee receives a written request from the administrator stating that any operating expense payable by us (but only as described in clauses (1)

 through (4) above) will become due and payable prior to thenext payment date, and setting forth the amount and nature ofsuch operating expense, as well as any supporting
documentation that the trustee may reasonably request, thetrustee, upon receipt of such information will make paymentof such operating expenses on or before the date such paymentis
due from amounts on deposit in the general subaccount, the excess funds subaccount and the capital subaccount, in that order and only to the extent required to make such payment.

 
State Pledge
 

Section 10n(1) of Act 142 provides: “Securitization bonds are not a debt or obligation of the state and are not a charge on its full faith and credit or taxing power.” Under
Section 10n(2) of Act 142, “The state pledges, for the benefit and protection
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of the financing parties and the electric utility, that it will not take or permit any action that would impair the value ofsecuritization property, reduce or alter, except as allowed under
section 10k(3) {which provides for the true-up mechanism}, or impair the securitization charges to be imposed, collected, and remitted to financing parties, until the principal, interest
and premium, and any other charges incurred and contracts tobe performed in connection with the related securitizationbonds have been paid and performed in full.” Act 142 further
provides that any party issuing securitization bonds is authorized to include this pledge in any documentation relating to those bonds.

 
Act 142 provides that the financing parties, including the bondholders and the trustee, for the benefit of the bondholders, and the electric utility will be entitled to the benefit of

the pledge of the State of Michigan set forth above. We have included the pledge in the indenture and the bonds for the benefit of the trustee and the bondholders, and acknowledge that
any purchase by a bondholder of a bond is made in reliance on the pledge of the State of Michigan.
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WEIGHTED AVERAGE LIFE AND YIELD CONSIDERATIONS FOR THE SECU RITIZATION BONDS
 

The rate of principal payments, the amount of each interest payment and the actual final payment date of each tranche of the bonds and the weighted average life thereof will
depend primarily on the timing of receipt of collected securitization charges by the trustee and the true-up mechanism.The aggregate amount of collected securitization charges and the
rate of principal amortization on the bonds will depend, in part, on actual energy usage and the rate of delinquencies andwrite-offs. The securitization charges are required to be
adjusted from time to time based in part on the actual rate of collected securitization charges. However, we can give no assurance that the servicer will be able to forecast accurately
actual electricity usage and the rate of delinquencies and write-offs or implement adjustments to the securitization charges that will cause collected securitization charges tobe received
at any particular rate. Please read “Risk Factors—Servicing Risks—Inaccurate forecasting of electric usage or collections might reduce scheduled payments on the securitization bonds”
and “Consumers Energy’s Financing Order—True-Up Mechanism”.

 
The bonds may be retired later than expected. Except in the event of an acceleration of the final payment date of the bonds after an event of default, however, the bonds will not

be paid at a rate faster than that contemplated in the expected sinking fund schedule for each tranche of the bonds even if the receipt of collected securitization charges is accelerated.
Instead, receipts in excess of the amounts necessary to amortize the bonds in accordance with the applicable expected sinking fund schedules to pay interest and ongoing other qualified
costs and any other related fees and expenses and to fund deficiencies in the capital subaccount of the collection account will be allocated to the excess funds subaccount. Amounts on
deposit in the excess funds subaccount will be taken into consideration in calculating the next true-up adjustment. Acceleration of the final maturity date after an event of default in
accordance with the terms thereof will result in payment of principal earlier than the related scheduled final payment dates. A payment on a date that is earlier than forecast might result
in a shorter weighted average life, and a payment on a date that is later than forecast might result in a longer weighted average life. In addition, if a larger portion of the delayed payments
on the bonds is received in later years, the bonds may have a longer weighted average life.
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THE SALE AGREEMENT
 

The following summary describes particular material termsand provisions of the sale agreement pursuant to which we will purchase securitization property from the seller. The
form of the sale agreement is being filed as an exhibit to the registration statement of which this prospectus forms a part. This summary does not purport to be complete and is subject
and qualified by reference to the provisions of the sale agreement.

 
Sale and Assignment of the Securitization Property
 

On the issuance date the seller will irrevocably sell, transfer, assign, set over and otherwise convey the securitization property to us, subject to the satisfaction of the conditions
specified in the sale agreement and the indenture. We will finance the purchase of the securitization property through the issuance of the bonds. On the issuance date, the seller will sell
to us, without recourse, its entire right, title and interest in and to the securitization property. The securitizationproperty will include all of the seller’s rights under the financing order
related to such securitization property to impose, collectand receive securitization charges, and including the right to obtain true-up adjustments and all revenue, collections, payments,
money and proceeds arising out of rights and interests underthe financing order.

 
Act 142 provides that securitization property shall constitute our present property right even though the imposition and collection of securitization charges depends on the

further acts of the electric utility or others that have not yet occurred. Act 142 also provides that an agreement by an electric utility or assignee to transfer securitization property that
expressly states that the transfer is a sale or other absolute transfer signifies that the transaction is a true sale and is not a secured transaction and that title, legal and equitable, has passed
to the entity to which the securitization property is transferred, and that a true sale under this section of Act 142 applies regardless of whether the issuer has any recourse againstthe
seller, or any other term of the parties’ agreement, including the seller’s retention of an equity interest in the securitization property, the fact that the seller acts as a collector of
securitization charges relating to the securitization property or the treatment of the transfer as a financing for tax,financial reporting or other purposes.

 
Act 142 further provides that, upon the issuance of the financing order, the execution and delivery of the sale agreementand the related bill of sale and the filing of a financing

statement with the Michigan Department of State in accordance with the Michigan Uniform Commercial Code, the transfer of the securitization property will be perfected as against all
third persons, including subsequent judicial or other liencreditors.

 
Conditions to the Sale of Securitization Property
 

Our obligation to purchase and the seller’s obligation to sell securitization property on the issuance date is subject to the satisfaction of each of the following conditions:
 

·                 on or prior to the issuance date, the seller shall have delivered to us a duly executed bill of sale identifying the securitization property to be conveyed on that date;
 
·                 on or prior to the issuance date, the seller shall have obtained the financing order from the MPSC creating the securitization property;
 
·                 as of the issuance date, the seller may not be insolvent and may not be made insolvent by the sale of securitization property to us, and the seller may not be aware of any pending

insolvency with respect to itself;
 
·                 as of the issuance date, the representations and warrantiesof the seller in the sale agreement must be true and correct with the same force and effect as if made on that date

(except to the extent they relate to an earlier date), the seller may not have breached any covenant or agreement in the sale agreement, and the servicer shall not have defaulted
or be in default under the servicing agreement;

 
·                 as of the issuance date, we must have sufficient funds available to pay the purchase price for securitization property tobe conveyed and all conditions to the issuance of the

bonds intended to provide the funds set forth in the indenture must have been satisfied or waived;
 
·                 on or prior to the issuance date, the seller must have taken all action required to transfer ownership of securitization property to be conveyed to us on the issuance date, free and

clear of all liens other than liens created by us pursuant to the basic documents and to perfect such transfer, including filing any statements or filings under Act 142 or the
Michigan Uniform Commercial Code; and we or the servicer, onour behalf, must have taken any action required for us to grant the trustee a lien and first priority perfected
security interest in the collateral and maintain that security interest as of the issuance date;

 
·                 the seller must deliver to us and to the rating agencies any opinions of counsel required by the rating agencies;
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·                 the seller must receive and deliver to us and the trustee an opinion or opinions of outside tax counsel (as selected by the seller, and in form and substance reasonably satisfactory
to us and the trustee) to the effect that (i) we will not be subject to U.S. federal income tax as an entity separate from oursole owner and that the bonds will be treated as debt of
our sole owner for U.S. federal income tax purposes and (ii) for U.S. federal income tax purposes, the issuance of the bonds will not result in gross income to the seller;

 
·                 on and as of the issuance date, our certificate of formation,our limited liability company agreement, the servicing agreement, the sale agreement, the indenture, Act 142 and the

financing order must be in full force and effect;
 
·                 the securitization bonds shall have received any rating or ratings required by the financing order; and
 
·                 the seller must deliver to us and to the trustee an officer’s certificate confirming the satisfaction of each of these conditions.
 

Seller Representations and Warranties
 

In the sale agreement, the seller will represent and warrantto us, as of the issuance date, to the effect, among other things, that:
 

·                 subject to the clause below regarding assumptions used in calculating the securitization charges as of the issuance date, all written information, as amended or supplemented
from time to time, provided by the seller to us with respect tothe securitization property (including the expected amortization schedule and the financing order relating to the
securitization property) is true and correct in all material respects;

 
·                 no portion of the transferred securitization property has been sold, transferred, assigned or pledged or otherwise conveyed by the seller to any person or entity other than us, and,

to the seller’s knowledge (after due inquiry), no security agreement, financing statement or equivalent security or lien instrument listing the seller as debtor covering all or any
part of the securitization property is on file or of record inany jurisdiction, except as may have been filed, recorded ormade in favor of us or the trustee in connection with the
basic documents;

 
·                 the seller has not authorized the filing of and is not aware (after due inquiry) of any financing statement against it thatincludes a description of collateral including the

securitization property other than any financing statement filed, recorded or made in favor of us or the trustee in connection with the basic documents;
 
·                 the seller is not aware (after due inquiry) of any judgment ortax lien filings against us or the seller;
 
·                 on the issuance date, immediately upon the sale under the sale agreement, the securitization property will be validly transferred and sold to us, we will own the securitization

property free and clear of all liens (except for liens created in favor of the trustee granted under the indenture and perfected under Act 142) and all filings and action to be made
or taken by the seller (including filings with the Michigan Department of State under Act 142) necessary in any jurisdiction to give us a perfected ownership interest (subject to
any lien created by us in your favor under the indenture or Act142) in the securitization property will have been made or taken;

 
·                 under the laws of the State of Michigan (including Act 142) and the United States in effect on the issuance date:
 

·                 the financing order pursuant to which the rights and interests of the seller have been created, including the right to impose, collect and receive the securitization charges
and the interest in and to the securitization property, has become final and non-appealable and is in full force and effect;

 
·                 as of the issuance of the bonds, those bonds are entitled to the protection provided in Act 142 and, accordingly, the financing order and securitization charges are not

revocable by the MPSC;
 
·                 as of the issuance of the bonds, revisions to Consumers Energy’s electric tariff to implement the securitization charges have been filed and are in full force and effect, such

revisions are consistent with the financing order, and any electric tariff implemented consistent with a financing order issued by the MPSC is not subject to modification by
the MPSC except for true-up adjustments made in accordance with Act 142;

 
·                 the process by which the financing order was adopted and approved complies with all applicable laws, rules and regulations;
 
·                 the financing order is not subject to appeal and is legally enforceable, and the process by which it was issued complied with all applicable laws, rules and regulations; and
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·                 no other approval, authorization, consent, order or other action of, or filing with, any governmental authority is required in connection with the creation of the
securitization property, except those that have been obtained or made;

 
·                 under Act 142, the State of Michigan may not take or permit anyaction that would impair the value of the securitization property, reduce or alter, except as allowed in

connection with a true-up adjustment, or impair the securitization charges to be imposed, collected and remitted to us,until the principal, interest and premium, and any other
charges incurred and contracts to be performed, in connection with the securitization bonds have been paid and performed in full; and, under the contract clauses of the State of
Michigan and United States Constitutions, the State of Michigan, including the MPSC, could not constitutionally take any action of a legislative character, including the repeal
or amendment of Act 142 or the financing order (including repeal or amendment by voter initiative as defined in the Michigan Constitution or by amendment of the Michigan
Constitution), that would substantially impair the value of the securitization property or substantially reduce or alter, except as allowed in connection with a true-up adjustment,
or substantially impair the securitization charges to be imposed, collected and remitted to us, unless this action is a reasonable exercise of the State of Michigan’s sovereign
powers and of a character reasonable and appropriate to the public purpose justifying this action and, under the takingsclauses of the State of Michigan and United States
Constitutions, the State of Michigan, including the MPSC, could not repeal or amend Act 142 or the financing order (including repeal or amendment by voter initiative as
defined in the Michigan Constitution or by amendment of the Michigan Constitution) or take any other action in contravention of its pledge described in the first clause of this
bullet point, without paying just compensation to the holders, as determined by a court of competent jurisdiction, if this action would constitute a permanent appropriation of a
substantial property interest of the holders in the securitization property and deprive the holders of their reasonable expectations arising from their investment in the
securitization bonds; however, there is no assurance that,even if a court were to award just compensation, it would be sufficient to pay the full amount of principal of and
interest on the securitization bonds;

 
·                 based on information available to the seller on the issuancedate, the assumptions used in calculating the securitization charges as of the issuance date are reasonable and are

made in good faith; however, notwithstanding the foregoing, Consumers Energy makes no representation or warranty, express or implied, that amounts actually collected
arising from those securitization charges will in fact be sufficient to meet the payment obligations on the bonds or thatthe assumptions used in calculating such securitization
charges will in fact be realized; and

 
·                 upon the effectiveness of the financing order and the transfer of the securitization property to us:
 

·                 the rights and interests of the seller under the financing order, including the right to impose, collect and receive the securitization charges established in the financing order,
become securitization property;

 
·                 the securitization property constitutes a present property right vested in us;
 
·                 the securitization property includes the rights and interests of the seller in the financing order and the securitization charges, the right to impose, collect and receive

securitization charges, and including the right to obtain true-up adjustments (with respect to adjustments, in the manner and with the effect provided in the servicing
agreement) and all revenue, collections, payments, money and proceeds arising out of the rights and interests created under the financing order and the right of the seller to
impose, collect and receive periodic adjustments of such securitization charges;

 
·                 the owner of the securitization property is legally entitled to bill securitization charges for a period not greater than 15 years after the date securitization charges are first

billed and to collect and post payments in respect of the securitization charges in the aggregate sufficient to pay the interest on and principal of the bonds and ongoing other
qualified costs in accordance with the indenture, to pay thefees and expenses of servicing the bonds and ongoing other qualified costs, and to replenish the capital
subaccount to the required capital level until the bonds arepaid in full, and the securitization rate class allocation percentages in the financing order do not prohibit the
owner of the transferred securitization property from obtaining adjustments and effecting allocations to the securitization charges in order to collect payments of such
amounts; and

 
·                 the securitization property is not subject to any lien otherthan the lien created by the basic documents or pursuant to Act 142.
 
These representations and warranties made above by the seller will survive the execution and delivery of the sale agreement and our pledge of the securitization property to the

trustee. The seller will further represent and warrant that:
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·                 the seller is a corporation duly organized and validly existing and in good standing under the laws of the State of Michigan, with the requisite corporate power and authority to
own its properties and conduct its business as currently owned or conducted;

 
·                 the seller has the requisite corporate power and authority to obtain the financing order, to own the rights and interestsunder the financing order relating to the bonds, and to sell

and assign those rights and interests to us, whereupon such rights and interests will become securitization property;
 
·                 the seller is duly qualified to do business and is in good standing, and has obtained all necessary licenses and approvals, in all jurisdictions in which the ownership or lease of

property or the conduct of its business shall require qualifications, licenses or approvals (except where the failure to so qualify or obtain such licenses and approvals would not
be reasonably likely to have a material adverse effect on theseller’s business, operations, assets, revenues or properties, the securitization property, the issuing entity or the
securitization bonds);

 
·                 the seller has the requisite corporate power and authority to execute and deliver the sale agreement and to carry out its terms, the seller has full corporate power and authority to

own the securitization property and to sell and assign the securitization property to us, and the execution, delivery and performance of the sale agreement have been duly
authorized by the seller by all necessary corporate action;

 
·                 the sale agreement constitutes a legal, valid and binding obligation of the seller, enforceable against it in accordance with its terms, subject to customary exceptions relating to

bankruptcy, creditor’s rights and equitable principles;
 
·                 the consummation of the transactions contemplated by the sale agreement and the fulfillment of its terms do not (i) conflict with or result in a breach of any of the terms or

provisions of or otherwise constitute (with or without notice or lapse of time) a default under the seller’s organizational documents or any indenture or other agreement or
instrument to which the seller is a party or by which it or any of its property is bound, (ii) result in the creation or imposition of any lien upon the seller’s properties pursuant to
the terms of any such indenture, agreement or other instrument (other than any liens that may be granted in favor of the trustee for the benefit of the bondholders or any liens
created by us pursuant to Act 142 or that may be granted under the basic documents) or (iii) violate any existing law or anyexisting order, rule or regulation applicable to the
seller of any government authority having jurisdiction over the seller or its properties;

 
·                 no proceeding is pending and, to the seller’s knowledge, no proceeding is threatened and, to the seller’s knowledge, no investigation is pending or threatened, in each case,

before any governmental authority having jurisdiction over the seller or its properties involving or relating to the seller or to the issuing entity or, to the seller’s knowledge, any
other person or entity:
 
·                 asserting the invalidity of Act 142, the financing order, the bonds and the basic documents;
 
·                 seeking to prevent the issuance of the bonds or the consummation of any of the transactions contemplated by the sale agreement or any of the other basic documents;
 
·                 seeking a determination that could reasonably be expected to materially and adversely affect the performance by the seller of its obligations under, or the validity or

enforceability of, Act 142, the financing order, the bonds or the other basic documents; or
 
·                 seeking to adversely affect the U.S. federal income tax or state income tax classification of the bonds as debt;
 

·                 no approvals, authorizations, consents, orders or other actions of, or filings with, any governmental authority are required for the seller to execute, deliver, perform and fulfill its
obligations under the sale agreement except those that havepreviously been obtained or made or are required to be made bythe seller, acting as servicer in the future pursuant
to the servicing agreement;

 
·                 the seller has provided the MPSC with a copy of each registration statement, prospectus or other closing document filed with the SEC as part of the transactions contemplated

by the sale agreement immediately following the filing of the original document;
 
·                 there is no order by any court providing for the revocation, alteration, limitation or other impairment of Act 142, the financing order, the securitization property or the

securitization charges or any rights arising under any of them or that seeks to enjoin the performance of any obligationsunder the financing order; and
 
·                 after giving effect to the sale of the securitization property under the sale agreement, Consumers Energy:
 

·                 is solvent and expects to remain solvent;
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·                 is adequately capitalized to conduct its business and affairs considering its size and the nature of its business and intended purposes;
 
·                 is not engaged and does not expect to engage in a business for which its remaining property represents unreasonably smallcapital;
 
·                 reasonably believes that it will be able to pay its debts as they become due; and
 
·                 is able to pay its debts as they mature and does not intend to incur, or believes that it will not incur, indebtedness that itwill not be able to repay at its maturity.
 
The seller will not make any representation or warranty, express or implied, that billed securitization charges will beactually collected from covered electric customers.
 
Certain of the representations and warranties that the seller will make in the sale agreement involve conclusions of law. The seller will make those representations and

warranties in order to reflect the good faith understandingof the legal basis on which the bondholders are purchasing the bonds and to reflect the agreement that, if this understanding
proves to be incorrect, the seller will be obligated to indemnify us.

 
The seller will not be in breach of any representation or warranty as a result of any change in law occurring after the issuance date, including by means of any legislative

enactment, constitutional amendment or voter initiative (if subsequently authorized) that renders any of the representations or warranties untrue.
 

Covenants of the Seller
 

In the sale agreement, the seller will make the following covenants:
 

·                 Subject to its right to assign its rights and obligations to asuccessor utility under the sale agreement, so long as any ofthe bonds are outstanding, the seller will (i) keep in full
force and effect its existence and remain in good standing under the laws of the jurisdiction of its organization, (ii) obtain and preserve its qualifications to do business in those
jurisdictions necessary to protect the validity and enforceability of the sale agreement and the other basic documentsor to the extent necessary to perform its obligations under
the sale agreement and the other basic documents and (iii) continue to operate its electric distribution system to provide electric service to its covered electric customers.

 
·                 Except for the conveyances under the sale agreement or any lien pursuant to the indenture in favor of the trustee for the benefit of the bondholders or any lien that may be

granted under the basic documents, the seller will not sell,pledge, assign or transfer, or grant, create, incur, assumeor suffer to exist any lien on, any of the securitization
property, or any interest therein, and the seller will defend the right, title and interest of us and of the trustee on behalf of the bondholders, in, to and under the securitization
property against all claims of third parties claiming through or under the seller. The seller also covenants that, in itscapacity as seller, it will not at any time assert any lien
against, or with respect to, any of the securitization property.

 
·                 If the seller receives any payments in respect of the securitization charges or the proceeds thereof other than in its capacity as the servicer, the seller agrees to pay all those

payments to the servicer as soon as practicable after receipt thereof, on behalf of us, and to hold such amounts in trust for us and the trustee prior to such payment.
 
·                 The seller will notify us and the trustee promptly after becoming aware of any lien on any of the securitization property,other than the conveyances under the sale agreement,

and any lien pursuant to the basic documents, or any lien under Act 142 created for our benefit or for the benefit of the bondholders and the trustee.
 
·                 The seller agrees to comply with its organizational documents and all laws, treaties, rules, regulations and determinations of any governmental authority applicable to it, except

to the extent that failure to so comply would not materially adversely affect our or the trustee’s interests in the securitization property or under the basic documents to which the
seller is a party or the seller’s performance of its obligations under the basic documents to which the seller is a party.

 
·                 So long as any of the bonds are outstanding, the seller will:
 

·                 treat the securitization property as our property for all purposes other than for financial reporting or state or federal regulatory or tax purposes and treat the bonds as debt for
all purposes and specifically as our debt, other than for financial reporting or state or federal regulatory or tax purposes;
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·                 solely for the purposes of U.S. federal income taxes and, to the extent consistent with applicable state, local or other tax law, for purposes of state, local or other tax law,
treat the bonds as indebtedness of the seller (as our sole owner) secured by the collateral unless otherwise required by an appropriate taxing authority;

 
·                 disclose in its financial statements that we and not the seller are the owner of the securitization property and that our assets are not available to pay creditors of the seller or

its affiliates (other than us);
 
·                 not own or purchase any bonds; and
 
·                 disclose the effects of all transactions between us and the seller in accordance with generally accepted accounting principles.
 

·                 The seller agrees that, upon the sale by the seller of securitization property to us pursuant to the sale agreement:
 

·                 to the fullest extent permitted by law, including any applicable MPSC regulations and Act 142, we will have all of the rights originally held by the seller with respect to the
securitization property, including the right (subject to the terms of the servicing agreement) to exercise any and all rights and remedies to collect any amounts payable by
any covered electric customer in respect of the securitization property, notwithstanding any objection or direction to the contrary by the seller (and the seller agrees not to
make any such objection or to take any such contrary action);and

 
·                 any payment by any covered electric customer to us will discharge that covered electric customer’s obligations, if any,in respect of the securitization property to the extent

of that payment, notwithstanding any objection or direction to the contrary by the seller.
 

·                 So long as any of the bonds are outstanding:
 

·                 in all proceedings relating directly or indirectly to the securitization property, the seller will affirmatively certify and confirm that it has sold all of its rights and interests in
and to such property (other than for financial reporting or tax purposes);

 
·                 the seller will not make any statement or reference in respect of the securitization property that is inconsistent with our ownership interest (other than for financial

accounting or state or regulatory or tax purposes);
 
·                 the seller will not take any action in respect of the securitization property except solely in its capacity as servicer pursuant to the servicing agreement or as otherwise

contemplated by the basic documents; and
 
·                 neither the seller nor the issuing entity will make any election, file any tax return or take any other action inconsistent with the treatment of the issuing entity, for U.S.

federal income tax purposes and, to the extent consistent with applicable state tax law, state income and franchise tax purposes, as a disregarded entity that is not separate
from the seller (or, if relevant, from another sole owner of us, as the issuing entity).

 
·                 The seller will execute and file the filings required by law to fully preserve, maintain, protect and perfect our ownership interest in and the trustee’s lien on the securitization

property, including all filings required under Act 142 and the Michigan Uniform Commercial Code relating to the transfer of the ownership of the rights and interests related to
the bonds under the financing order by the seller to us and thepledge of the securitization property to the trustee. The seller will deliver or cause to be delivered to us and the
trustee file-stamped copies of, or filing receipts for, anydocument so filed. The seller will institute any action or proceeding necessary to compel performance by the MPSC, the
State of Michigan or any of their respective agents of any of their obligations or duties under Act 142 or the financing order. The seller also will take those legal or
administrative actions, including defending against or instituting and pursuing legal actions and appearing or testifying at hearings or similar proceedings, in each case, as may
be reasonably necessary (i) to protect us, the bondholdersand the trustee from claims, state actions or other actions or proceedings of third parties that, if successfully pursued,
would result in a breach of any representation or warranty orcovenant of the seller in the sale agreement and (ii) to block or overturn any attempts to cause a repeal of,
modification of or supplement to Act 142, the financing order or the rights of holders by legislative enactment or constitutional amendment that would be materially adverse to
us, the trustee or the bondholder or that would otherwise cause an impairment of our rights or those of the bondholders andthe trustee, and the seller will pay the costs of any
such actions or proceedings.

 
·                 Even if the sale agreement or the indenture is terminated, the seller will not, prior to the date that is one year and one dayafter the termination of the indenture and payment in

full of the bonds or any other amounts owed under the indenture, petition or otherwise invoke or cause us to invoke the process of any court or government authority for the
purpose of commencing or sustaining a case against us under any federal or state bankruptcy, insolvency or similar
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law, appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official or any substantial part of our property, or ordering the winding up or
liquidation of our affairs.

 
·                 So long as any of the bonds are outstanding, the seller will, and will cause each of its subsidiaries to, pay all taxes, assessments and governmental charges imposed upon it or any

of its properties or assets or with respect to any of its business, income or property before any penalty accrues if the failure to pay any such taxes, assessments and governmental
charges would, after any applicable grace periods, noticesor other similar requirements, result in a lien on the transferred securitization property; provided, that no such tax
need be paid if the seller or any of its affiliates is contesting the same in good faith by appropriate proceedings promptly instituted and diligently conducted and if the seller or
such affiliate has established appropriate reserves as shall be required in conformity with generally accepted accounting principles.

 
·                 Promptly after obtaining knowledge of any breach in any material respect (without regard to any materiality qualifier contained in such representation, warranty or covenant) of

its representations, warranties or covenants in the sale agreement, the seller will notify us, the trustee and the rating agencies of the breach.
 
·                 The seller will use the proceeds of the sale of the securitization property in accordance with the financing order and Act142.
 
·                 The seller shall not become a party to any (i) trade receivables purchase and sale agreement or similar arrangement under which it sells all or any portion of its accounts

receivables owing from Michigan electric distribution customers unless the trustee, the seller and the other parties to such additional arrangement shall have entered into an
intercreditor agreement in connection therewith and the terms of the documentation evidencing such trade receivablespurchase and sale arrangement or similar arrangement
shall expressly exclude securitization property (including securitization charges) from any receivables or other assets pledged or sold under such arrangement or (ii) sale
agreement selling to any other affiliate property consisting of charges payable, other than the sale of securitizationcharges pursuant to the sale agreement, by covered electric
customers pursuant to Act 142 or any similar law, unless the seller has entered into an intercreditor agreement with the trustee and the trustee for such other issuance.

 
·                 Upon our request, the seller will execute and deliver such further instruments and do such further acts as may be necessary to carry out more effectively the provisions and

purposes of the sale agreement.
 

Indemnification
 

The seller will indemnify, defend and hold harmless us, the trustee (for itself and for the benefit of the bondholders) and any of our and the trustee’s respective officers,
directors, employees and agents against:

 
·                 any and all amounts of principal of and interest on the bonds not paid when due or when scheduled to be paid;
 
·                 any deposits required to be made by or to us under the basic documents or the financing order that are not made when required; and
 
·                 any and all other liabilities, obligations, losses, claims, damages, payments, costs or expenses incurred by any of these persons or entities,
 

in each case, as a result of a breach by the seller of any of its representations, warranties and covenants in the sale agreement.
 

The seller will indemnify us and the trustee (for itself and for the benefit of the bondholders) and each of their respective officers, directors, employees, trustees, managers and
agents for, and defend and hold harmless each such person or entity from and against, any and all taxes (other than taxes imposed on the bondholders as a result of their ownership of
bonds) that may at any time be imposed on or asserted against any such person or entity as a result of (i) the sale of the securitization property to us, (ii) our ownership and assignment of
the securitization property, (iii) the issuance and sale by us of the bonds or (iv) the other transactions contemplated in the basic documents, including any franchise, sales, gross receipts,
general corporation, tangible personal property, privilege or license taxes, but excluding any taxes imposed as a result of a failure of such person or entity to withhold or remit taxes with
respect to payments on the bonds.

 
In addition, the seller will indemnify, defend and hold harmless the trustee (for itself), our independent managers andany of their respective officers, directors, employees and

agents against any and all liabilities, obligations, losses, claims, damages, payments, costs or expenses incurred byany of these parties as a result of the seller’s breach of any of its
representations and warranties or covenants contained in the sale agreement, except to the extent of such losses eitherresulting from the willful misconduct, bad faith or gross negligence
of such indemnified persons or resulting from a breach of a representation or warranty made by such indemnified persons in any of the basic documents that gives rise to the seller’s
breach. The seller shall not be required to indemnify any person or entity otherwise indemnified under the sale agreement for
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any amount paid or payable by such person or entity in the settlement of any action, proceeding or investigation without the prior written consent of the seller, which consent shall not be
unreasonably withheld.
 

The seller will indemnify the servicer (if the servicer is not the seller) for the costs of any action instituted by the servicer pursuant to the servicing agreement that are not paid
as an operating expense under the indenture.

 
The indemnification provided for in the sale agreement willsurvive any repeal of, modification of, supplement to, or judicial invalidation of, Act 142 or the financing order and

will survive the resignation or removal of the trustee or thetermination of the sale agreement and will rank in priority with other general, unsecured obligations of the seller. Theseller
shall not indemnify any person or entity otherwise indemnified under the sale agreement for any changes in law after the issuance date, whether such changes in law are effected by
means of any legislative enactment, any constitutional amendment or any final and non-appealable judicial decision.

 
Consumers Energy’s indemnification obligations will rankequally in right of payment with other general unsecured obligations of Consumers Energy.
 

Successors to the Seller
 

Any entity that becomes the successor by merger, conversionor consolidation or by otherwise succeeding to all or substantially all of the electric distribution assets of
Consumers Energy may assume the rights and obligations of Consumers Energy under the sale agreement. So long as the conditions of any such assumption are met, Consumers Energy
will automatically be released from its obligations under the sale agreement. The conditions include that:

 
·                 immediately after giving effect to any transaction referred to in this paragraph, no representation, warranty or covenant made in the sale agreement will have been breached, and

no servicer default, and no event that, after notice or lapseof time, or both, would become a servicer default will have occurred and be continuing;
 
·                 the successor must execute an agreement of assumption to perform all of the obligations of the seller under the sale agreement;
 
·                 officer’s certificates and opinions of counsel specified in the sale agreement will have been delivered to us, the trustee and the rating agencies; and
 
·                 the rating agencies specified in the sale agreement will have received prior written notice of the transaction.
 

Amendment
 

The sale agreement to be entered into upon or before the issuance of the bonds may be amended in writing by the seller and us,if a copy of the amendment is provided by us to
each rating agency and the rating agency condition is satisfied, with the consent of the trustee. If any such amendment would adversely affect the interest of any bondholder in any
material respect, the consent of a majority of bondholders of each affected tranche of bonds is also required. In determining whether a majority of bondholders have consented, bonds
owned by us, Consumers Energy or any other affiliate of us shall be disregarded, except that, in determining whether the trustee shall be protected in relying upon any such consent, the
trustee shall only be required to disregard any bonds it actually knows to be so owned.
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THE SERVICING AGREEMENT
 

The following summary describes the material terms and provisions of the servicing agreement pursuant to which the servicer is undertaking to service the securitization
property. The form of the servicing agreement is being filedas an exhibit to the registration statement of which this prospectus forms a part. This summary does not purport to be
complete and is subject and qualified by reference to the provisions of the servicing agreement.

 
Servicing Procedures
 

The servicer, as our agent, will manage, service and administer, bill, collect and post all payments in respect of, the securitization property according to the terms of the
servicing agreement. The servicer’s duties will include:

 
·                 calculating usage, billing the securitization charges, collecting the securitization charges from covered electriccustomers and posting all collections;
 
·                 responding to inquiries of covered electric customers, theMPSC or any other governmental authority regarding the securitization property;
 
·                 investigating and handling delinquencies (and furnishingreports with respect to such delinquencies to us);
 
·                 processing and depositing collections and making periodicremittances;
 
·                 furnishing periodic reports and statements to us, the rating agencies and the trustee;
 
·                 making all filings with the MPSC and taking all other actionsnecessary to perfect our ownership interests in and the trustee’s lien on the securitization property;
 
·                 making all filings and taking such other action as may be necessary to perfect the trustee’s lien on and security interestin all collateral;
 
·                 selling, as our agent, as our interests may appear, defaulted or written off accounts;
 
·                 taking all necessary action in connection with true-up adjustments; and
 
·                 performing other duties specified under the financing order.
 

The servicer will be required to notify us, the trustee and the rating agencies in writing of any laws or MPSC regulations promulgated after the execution of the servicing
agreement that have a material adverse effect on the servicer’s ability to perform its duties under the servicing agreement. The servicer is also authorized to execute and deliver
documents and to make filings and participate in proceedings on our behalf.

 
In addition, upon our reasonable request or the reasonable request of the trustee or any rating agency, the servicer willprovide to us, the trustee or any rating agency public

financial information about the servicer and any material information about the securitization property that is reasonably available, as may be reasonably necessary and permitted by law
to enable us, the trustee or any rating agency to monitor the servicer’s performance, and, so long as any bonds are outstanding, within a reasonable time after written request thereof, any
information available to the servicer or reasonably obtainable by it that is necessary to calculate the securitizationcharges applicable to each securitization rate class. The servicer will
also prepare any reports required to be filed by us with the SEC and will cause to be delivered required opinions of counselto the effect that all filings with the State of Michigan and the
Secretary of State of the State of Delaware necessary to preserve and protect the interests of the trustee in the securitization property have been made.

 
Servicing Standards and Covenants
 

The servicing agreement will require the servicer, in servicing and administering the securitization property, to employ or cause to be employed procedures and exercise or
cause to be exercised the same care and diligence it customarily employs and exercises with respect to billing, collection and posting activities it conducts for its own account and, if
applicable, for others.

 
The servicing agreement will require the servicer to implement procedures and policies to ensure that covered electriccustomers remit the securitization charges to the servicer

on behalf of us and the bondholders. The servicer will also monitor payments and will impose collection policies on covered electric customers, as permitted under the financing order
and the rules of the MPSC.

 
The servicing agreement will require the servicer to (i) manage, service, administer, bill, collect and post collections in respect of the securitization property with reasonable

care and in material compliance with applicable requirements of law,
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including all applicable regulations of the MPSC, (ii) follow standards, policies and procedures in performing its duties as servicer that are customary in the electric distribution industry,
(iii) use all reasonable efforts, consistent with its customary servicing procedures, to enforce, and maintain rights in respect of, the securitization property and to bill, collect and post the
securitization charges, (iv) comply with all requirementsof law, including all applicable regulations of the MPSC applicable to and binding on it relating to the securitization property,
(v) file all reports with the MPSC required by the financingorder, (vi) file and maintain the effectiveness of Michigan Uniform Commercial Code financing statements with respect to the
property transferred under the sale agreement and (vii) take such other action on our behalf to ensure that the lien of the trustee on the collateral remains perfected and of first priority.
The servicer shall follow customary and usual practices andprocedures as it deems necessary or advisable in servicing the securitization property, which, in the servicer’s judgment, may
include taking legal action at the issuing entity’s expensebut subject to the priority of payments set forth in the indenture.

 
The servicing agreement will also require the servicer to provide various reports regarding the securitization charges and allocation of the securitization charges among various

classes of covered electric customers and payments to the bondholders, in each case as are necessary to effect collection, allocation and remittance of payments in respect of
securitization charges and other collected funds as required under the basic documents.

 
The servicer will be responsible for instituting any actionor proceeding to compel performance by the State of Michiganor the MPSC of their respective obligations under Act

142, the financing order or any true-up adjustment. The servicer is also responsible for instituting any action or proceeding as may be reasonably necessary to block or overturn any
attempts, including by legislative enactment, voter initiative or constitutional amendment, to cause a repeal, modification or judicial invalidation of Act 142 or the financingorder that
would be detrimental to the interest of the holders or that would cause an impairment of the rights of the issuing entity orthe holders. The servicing agreement also designates the
servicer as the custodian of our records and documents. The servicing agreement requires the servicer to indemnify us, our independent managers and the trustee (for itself and for the
benefit of bondholders) for any negligent act or omission relating to the servicer’s duties as custodian.

 
True-Up Adjustment Process
 

Act 142 and the financing order mandate that securitizationcharges on covered electric customers be reviewed and adjusted by the MPSC at least annually to correct any
overcollections or undercollections of the preceding 12 months and to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of
debt service and other required amounts and charges in connection with the securitization bonds. In addition, the financing order provides that true-up adjustments are required on a
semi-annual basis (or, one year prior to the last scheduled final payment date for the latest maturing tranche, on a quarterly basis) if the servicer determines that a true-up adjustment is
necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required amounts and charges in
connection with the securitization bonds. True-up adjustments may also be made by the servicer more frequently at any time, without limits as to frequency, if the servicer determines
that a true-up adjustment is necessary to ensure the expected recovery during the succeeding annual period of amounts required for the timely payment of debt service and other required
amounts and charges in connection with the securitization bonds. The financing order permits mid-year true-up adjustments to be implemented immediately without additional MPSC
approval if the proposed true-up adjustment is not opposed.In the financing order, the MPSC affirms that it will act pursuant to the financing order to ensure that expected securitization
charges are sufficient to pay on a timely basis all scheduledprincipal of and interest on the bonds and ongoing other qualified costs in connection with the securitization bonds. For more
information on the true-up adjustment process, please read“Consumers Energy’s Financing Order—True-Up Mechanism”.

 
As part of each true-up adjustment, the servicer will calculate the securitization charges that must be billed in order to generate the revenues for the ensuing annual period

necessary to result in:
 

·                 all accrued and unpaid interest on the bonds being paid in full;
 
·                 the outstanding principal balance of the bonds equaling theamount provided in the expected amortization schedule;
 
·                 the amount on deposit in the capital subaccount equaling therequired capital level; and
 
·                 all other fees, expenses and indemnities of the issuing entity (up to any authorized amounts of any such payments set forth in the financing order) being paid.
 

In calculating the necessary true-up adjustment, the servicer will use its most recent forecast of energy consumption and its most current estimates of ongoing transaction-related
expenses. The true-up adjustment will reflect any projected covered electric customer defaults or charge-offs and allowances for projected payment lags between the billing, collection
and posting of securitization charges based upon the servicer’s most recent experience regarding collection of securitization
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charges. The true-up adjustment will also take into accountany reconciliation of overcollections or undercollections due to any reason.
 
There is no cap on the level of securitization charges that may be imposed on covered electric customers as a result of the true-up adjustment process to pay on a timely basis

scheduled principal of and interest on the bonds and ongoingother qualified costs.
 
The financing order states that the MPSC’s role in the true-up adjustment process is largely a mathematical one, and the more expeditiously the true-up adjustment occurs, the

better for all parties. The financing order permits mid-year true-up adjustments to be implemented immediately without additional MPSC approval if the proposed true-up adjustment is
not opposed. In calculating any true-up adjustment, the servicer will allocate payment responsibility among securitization rate classes in accordance with the requirements of the
financing order.

 
Remittances to Collection Account
 

The servicer will remit securitization charge collectionsto the trustee for deposit in the general subaccount of the collection account. Each such remittance shall be remitted as
soon as reasonably practicable, but in no event later than two business days following the business day on which payment is received from covered electric customers. For a description
of the allocation of the deposits, please read “Security forthe Securitization Bonds—How Funds in the Collection Account will be Allocated”. Until securitization charge collections are
remitted to the collection account, the servicer will not segregate them from its general funds. Please read “Risk Factors—Risks Associated with Potential Bankruptcy Proceedings of the
Seller or the Servicer” in this prospectus.

 
The amount so remitted in respect of each business day will beequal to the aggregate securitization charge collections received from all securitization rate classes in respect of

that business day. The securitization charge collections received from a securitization rate class in respect of any given business day will be calculated to be equal to the total collections
received on that business day from that securitization rateclass multiplied by a ratio, the numerator of which is the total securitization charges billed to that securitization rate class
during the prior 21-business-day billing period, and the denominator of which is the total amounts billed to that securitization rate class during that same 21-business-day billing period.

 
The servicer is not obligated to make any payments on the bonds. In the case of any shortfall, Consumers Energy will allocate that shortfall ratably based on the amount owed to

Consumers Energy or other parties and the total amounts owed. As described in the first paragraph above, the servicer will not segregate the securitization charges from amounts relating
to the 2001-1 securitization bonds. The securitization charges will be segregated only when the servicer remits them tothe trustee. Although Consumers Energy is the servicer with
respect to the 2001-1 securitization bonds and will be the initial servicer with respect to the securitization bonds, asmore fully described under “The Depositor, Seller, InitialServicer
and Sponsor”, we are a separate legal entity from the 2001-1 securitization bond issuer, and the securitization bonds described in this prospectus and the prospectus supplement will be
payable from collateral that is separate from that securingthe 2001-1 securitization bonds. The 2001-1 securitization bond issuer will have no obligations under our securitization bonds,
and we will have no obligations under the 2001-1 securitization bonds. Please read “Act 142—Electric Utilities May Securitize Qualified Costs”, “Consumers Energy’s Financing
Order” and “Security for the Securitization Bonds”.

 
Servicing Compensation
 

The servicer will be entitled to receive an annual servicingfee in an amount equal to:
 

·                 no more than the lowest rate between 0.05% and 0.10% on an annualized basis of the original principal amount of securitization bonds consistent with market conditions at the
time of the bond issuance so long as the servicer remains Consumers Energy or an affiliate; or

 
·                 if Consumers Energy or any of its affiliates is not the servicer, an amount agreed upon by the successor servicer and the trustee, provided, that the fee shall not exceed 0.75% of

the initial aggregate principal amount of the bonds.
 

The servicing fee shall be paid semi-annually, with half of the servicing fee being paid on each payment date. The servicer may invest securitization charge collections prior to
remittance to the collection account and will be entitled toretain any interest earnings on securitization charge collections prior to remittance to the collection account, as well as all late
payment charges, if any, collected from covered electric customers and to be reimbursed for ongoing other qualified costs as described in the servicing agreement. However, if the
servicer has failed to remit the securitization charge collections to the collection account on the day that such payment is to be made on more than three occasions during the period that
the bonds are outstanding, then thereafter the servicer will be required to pay to the trustee interest on each daily remittance accrued at the Federal Funds Rate from the business day on
which such daily remittance was required to be made to the date that such daily remittance is actually made. The trustee will pay the servicing fee on each payment date (together with
any portion of the servicing fee that remains unpaid from prior payment dates) to the extent of available funds prior to the distribution of any interest on and principal of the bonds.
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Servicer Representations and Warranties
 

In the servicing agreement, the servicer will represent andwarrant to us, as of the issuance date of the bonds, among other things, that:
 

·                 the servicer is duly organized, validly existing and is in good standing under the laws of the state of its organization, with requisite corporate or other power and authority to
own its properties, to conduct its business as such properties are currently owned and such business is presently conducted by it, to service the securitization property and hold
the records related to the securitization property, and to execute, deliver and carry out the terms of the servicing agreement and the intercreditor agreement;
 

·                 the servicer is duly qualified to do business, is in good standing and has obtained all necessary licenses and approvals in all jurisdictions in which the ownership or lease of
property or the conduct of its business (including the servicing of the securitization property as required under the servicing agreement) requires such qualifications, licenses or
approvals (except where a failure to qualify would not be reasonably likely to have a material adverse effect on the servicer’s business, operations, assets, revenues or properties
or to its servicing of the securitization property);

 
·                 the execution, delivery and performance of the terms of the servicing agreement have been duly authorized by all necessary action on the part of the servicer under its

organizational or governing documents and laws;
 
·                 each of the servicing agreement and the intercreditor agreement constitutes a legal, valid and binding obligation of the servicer, enforceable against it in accordance with its

respective terms, subject to applicable insolvency, reorganization, moratorium, fraudulent transfer and other lawsrelating to or affecting creditors’ rights generally from time to
time in effect and to general principles of equity (including concepts of materiality, reasonableness, good faith and fair dealing), regardless of whether considered in a
proceeding in equity or at law;

 
·                 the consummation of the transactions contemplated by the servicing agreement and the intercreditor agreement do not conflict with, result in any breach of or constitute (with or

without notice or lapse of time) a default under the servicer’s organizational documents or any indenture or other agreement or instrument to which the servicer is a party or by
which it or any of its property is bound, result in the creation or imposition of any lien upon the servicer’s properties pursuant to the terms of any such indenture or agreement or
other instrument (other than any lien that may be granted in favor of the trustee for the benefit of bondholders under the basic documents) or violate any existing law or any
existing order, rule or regulation applicable to the servicer of any governmental authority having jurisdiction overthe servicer or its properties;

 
·                 each report or certificate delivered in connection with anyfiling made to the MPSC by us with respect to the securitization charges or true-up adjustments will be true and

correct in all material respects, or, if based in part on or containing assumptions, forecasts or other predictions of future events, such assumptions, forecasts or predictions are
reasonable based on historical performance (and facts known to the servicer on the date such report or certificate is delivered);

 
·                 no governmental approvals, authorizations, consents, orders or other actions or filings with any governmental authority are required for the servicer to execute, deliver and

perform its obligations under the servicing agreement except those that have previously been obtained or made, those that are required to be made by the servicer in the future
pursuant to the servicing agreement or the intercreditor agreement and those that the servicer may need to file in the future to continue the effectiveness of any financing
statements; and

 
·                 no proceeding or, to the servicer’s knowledge, investigation is pending and, to the servicer’s knowledge, no proceeding or investigation is threatened before any governmental

authority having jurisdiction over the servicer or its properties involving or relating to the servicer or the issuing entity or, to the servicer’s knowledge, any other person or
entity, asserting the invalidity of the servicing agreement or the other basic documents, seeking to prevent issuance of the bonds or the consummation of the transactions
contemplated by the servicing agreement or other basic documents, seeking a determination that could reasonably be expected to materially and adversely affect the
performance by the servicer of its obligations under or the validity or enforceability of the servicing agreement, the other basic documents or the bonds or seeking to adversely
affect the U.S. federal income tax or state income tax classification of bonds as debt.

 
The servicer, the trustee and we are not responsible as a result of any action, decision, ruling or other determination made or not made, or any delay (other than any delay

resulting from the servicer’s failure to make any filings with the MPSC required by the servicing agreement in a timely and correct manner or any breach by the servicer of its duties
under the servicing agreement that adversely affects the securitization property or the true-up adjustments), by the MPSC in any way related to the securitization property or in connection
with any true-up adjustment, the subject of any such filings, any proposed
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true-up adjustment or the approval of any revised securitization charges and the scheduled adjustments thereto. Except to the extent that the servicer otherwise is liable under the
provisions of the servicing agreement, the servicer shall have no liability whatsoever relating to the calculation of any revised securitization charges and the scheduled adjustments
thereto, including as a result of any inaccuracy of any of theassumptions made in such calculations, so long as the servicer has acted in good faith and has not acted in a negligent
manner in connection therewith, nor shall the servicer haveany liability whatsoever as a result of any person or entity,including the bondholders, not receiving any payment, amount or
return anticipated or expected or in respect of any bond generally.
 
The Servicer Will Indemnify Us and Other Entities in Limited Circumstances
 

The servicer will indemnify, defend and hold harmless us andthe trustee (for itself and for your benefit) and the independent managers and each of their respective officers,
directors, employees and agents from any and all liabilities, obligations, losses, damages, payments and claims, and reasonable costs or expenses, arising as a result of:

 
·                 the servicer’s willful misconduct, bad faith or negligencein the performance of, or reckless disregard of, its duties or observance of its covenants under the servicing agreement

and the intercreditor agreement;
 
·                 the servicer’s breach of any of its representations or warranties under the servicing agreement or the intercreditor agreement; and
 
·                 litigation and related expenses relating to its status and obligations as servicer (other than any proceeding the servicer is required to institute under the servicing agreement).
 

The servicer will not be liable, however, for any liabilities, obligations, losses, damages, payments or claims, or reasonable costs or expenses, resulting from the willful
misconduct, bad faith or gross negligence of the party seeking indemnification, or resulting from a breach of a representation or warranty made by any such person or entity in any of the
basic documents that give rise to the servicer’s breach.

 
Except for payment of the servicing fee and payment of the purchase price of the securitization property, the servicing agreement also provides that the servicer releases us and

our independent managers, the trustee and each of our respective officers, directors and agents from any and all actions, claims and demands that the servicer, in the capacity of servicer
or otherwise, may have against those parties relating to thesecuritization property or the servicer’s activities withrespect to the securitization property, other than actions, claims and
demands arising from the willful misconduct, bad faith or gross negligence of the parties.

 
Notwithstanding the foregoing, however, except as expressly provided in the servicing agreement, the servicer shall not be under any obligation to appear in, prosecute or

defend any legal action relating to the securitization property that is not directly related to one of the servicer’s enumerated duties in the servicing agreement or related to its obligation to
pay indemnification, and that in its reasonable opinion maycause it to incur any expense or liability; provided, however, that the servicer may, in respect of any proceeding, undertake
any action that it is not specifically identified in the servicing agreement as a duty of the servicer but that the servicer reasonably determines is necessary or desirable in order to protect
the rights and duties of the issuing entity or the trustee andthe interests of the bondholders and covered electric customers under the servicing agreement.

 
Evidence as to Compliance
 

The servicing agreement will provide that the servicer willfurnish annually to us, the trustee and the rating agencies,on or before the earlier of March 31 of each year,
beginning March 31, 2015 or on the date on which the sponsor’s annual report on Form 10-K relating to the bonds is required to be filed with the SEC, certificates from a responsible
officer of the servicer containing and certifying compliance with specified servicing criteria as required by Item 1122(a) and Item 1123 of the rules of the SEC known as Regulation AB
promulgated under Subpart 229.1100 — Asset-Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123, as such may be amended from time to time (or any successor or
similar item or rule), during the preceding 12 months ended December 31 (or preceding period since the issuance date of the bonds in the case of the first statement), together with a
certificate by an officer of the servicer certifying the statements set forth therein.

 
The servicing agreement also provides that a firm of independent certified public accountants will furnish annually tous, the trustee and the rating agencies on or before the

earlier of March 31 of each year, beginning March 31, 2015 or on the date on which the sponsor’s annual report on Form 10-K relating to the bonds is required to be filed with the SEC,
an annual accountant’s report, which will include any required attestation report that attests to and reports on the servicer’s assessment report described in the preceding paragraph, and
such attestation shall be in accordance with Rules 1-02(a)(3) and 2-02(g) of Regulation S-X under the Securities Act of 1933, as amended, and the Exchange Act.
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The report will also indicate that the accounting firm providing the report is independent of the servicer within the meaning of the rules of the Public Company Accounting Oversight
Board. The cost of the annual accountant’s report will be reimbursable as an ongoing other qualified cost.

 
Copies of the above reports will be filed with the SEC. You mayalso obtain copies of the above statements and certificatesby sending a written request addressed to the

trustee.
 
The servicer will also be required to deliver to us, the trustee and the rating agencies monthly reports setting forth certain information relating to collections of securitization

charges received during the preceding calendar month and, shortly before each payment date, a report setting forth the amount of principal and interest payable to bondholders on such
date, the aggregate outstanding amount of the bonds, beforeand after giving effect to any payment of principal on such payment date, the difference between the principal outstanding on
the bonds and the amounts specified in the related expected amortization schedule after giving effect to any such payments and the amounts on deposit in the capital subaccount and
excess funds subaccount after giving effect to all transfers and payments to be made on such payment date. The servicer isrequired to file copies of these reports with the SEC.

 
In addition, the servicer is required to send copies of each filing or notice evidencing a true-up adjustment to us, the trustee and the rating agencies. The servicer is also

required to prepare and deliver certain disclosures to its covered electric customers and to provide to the rating agencies any non-confidential and non-proprietary informationas is
reasonably requested by the rating agencies.

 
Matters Regarding the Servicer
 

The servicing agreement will provide that Consumers Energymay not resign from its obligations and duties as servicer thereunder, except when Consumers Energy delivers to
the trustee an opinion of external legal counsel to the effect that Consumers Energy’s performance of its duties under the servicing agreement is no longer permissible under applicable
law. No resignation by Consumers Energy as servicer will become effective until a successor servicer has assumed Consumers Energy’s servicing obligations and duties under the
servicing agreement.

 
The servicing agreement further provides that neither the servicer nor any of its directors, officers, employees, and agents will be liable to us or to the trustee, our managers, you

or any other person or entity, except as provided under the servicing agreement, for taking any action or for refraining from taking any action under the servicing agreement or for good
faith errors in judgment. However, neither the servicer norany person or entity will be protected against any liabilitythat would otherwise be imposed by reason of willful misconduct,
bad faith or gross negligence in the performance of its duties. The servicer and any of its directors, officers, employees or agents may rely in good faith on the advice of counsel or onany
document submitted by any person or entity respecting any matters under the servicing agreement. Except as provided in the servicing agreement, the servicer is under no obligationto
appear in, prosecute or defend any legal action that is not directly related to one of its duties in the servicing agreement or otherwise related to its indemnification obligations.

 
Under the circumstances specified in the servicing agreement, any entity that becomes the successor by merger, or through the sale, transfer, lease, management contract or

otherwise of or for substantially all of the servicer’s electric distribution assets, may assume all of the rights and obligations of the servicer under the servicing agreement. The following
are conditions to the transfer of the duties and obligationsto a successor servicer:

 
·                 the successor to the servicer must execute an agreement of assumption to perform every obligation of the servicer under the servicing agreement;
 
·                 immediately after the transfer, no representation or warranty made by the servicer in the servicing agreement will havebeen breached and no servicer default or event that after

notice, lapse of time or both, would become a servicer default, has occurred and is continuing;
 
·                 the servicer has delivered to us and to the trustee an officer’s certificate and an opinion of external counsel stating that the transfer complies with the servicing agreement and all

conditions to the transfer under the servicing agreement have been complied with;
 
·                 the servicer has delivered to us, the trustee and the rating agencies an opinion of external counsel stating either that all necessary filings, including those with the MPSC, to

preserve, perfect and maintain the priority of our interests in and the trustee’s lien on the securitization property have been made or that no filings are required;
 
·                 the servicer has given prior written notice to the rating agencies;
 
·                 any applicable requirements of the intercreditor agreement have been satisfied; and
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·                 the servicer has delivered to us, the trustee and the rating agencies an opinion of independent tax counsel to the effect that, for U.S. federal income tax purposes, such
transaction will not result in a material adverse U.S. federal income tax consequence to the issuing entity or the bondholders.

 
So long as the conditions of any such assumptions are met, then the prior servicer will automatically be released from itsobligations under the servicing agreement.
 
The servicing agreement will permit the servicer to appointany person or entity to perform any or all of its obligations.However, unless the appointed person or entity is an

affiliate of Consumers Energy, the appointment must satisfy the rating agency condition. In all cases, the servicer must remain obligated and liable under the servicing agreement.
 

Servicer Defaults
 

Servicer defaults under the servicing agreement will include:
 

·                 any failure by the servicer to remit any amount, including payments arising from the securitization charges into the collection account as required under the servicing agreement,
which failure continues unremedied for five business days after written notice from us or the trustee is received by the servicer or after discovery of the failure by a responsible
officer of the servicer;

 
·                 any failure by the servicer to duly perform its obligations to make securitization charge adjustment filings in the timeand manner set forth in the servicing agreement, which

failure continues unremedied for a period of five business days;
 
·                 any failure by the servicer or, if the servicer is Consumers Energy or an affiliate of Consumers Energy, by Consumers Energy to observe or perform in any material respect any

covenants or agreements in the servicing agreement or the other basic documents to which it is a party, which failure materially and adversely affects the rights of bondholders
and which failure continues unremedied for 60 days after written notice of this failure has been given to the servicer or,if the servicer is Consumers Energy or an affiliate of
Consumers Energy, by us or by the trustee or after such failure is discovered by a responsible officer of the servicer;

 
·                 any representation or warranty made by the servicer in the servicing agreement or any other basic document proves to havebeen incorrect in a material respect when made,

which has a material adverse effect on the bondholders and which material adverse effect continues unremedied for a period of 60 days after the giving of written notice to the
servicer by us or the trustee after such failure is discovered by a responsible officer of the servicer; and

 
·                 events of bankruptcy, insolvency, receivership or liquidation of the servicer.
 

Rights Upon a Servicer Default
 

In the event of a servicer default that remains unremedied, the trustee may, or upon the instruction of the holders of bonds evidencing a majority in principal amount of then
outstanding bonds, the trustee will, subject to the terms ofthe intercreditor agreement, by written notice given to theservicer, terminate all the rights and obligations of the servicer
under the servicing agreement, other than the servicer’s indemnity obligation and obligation to continue performing its functions as servicer until a successor servicer is appointed. After
the termination, the trustee may and, upon the instruction of the holders of bonds evidencing a majority in principal amount of then outstanding bonds, the trustee will appoint a
successor servicer with our prior written consent (not to beunreasonably withheld) who will, subject to the terms and provisions of the intercreditor agreement, succeed to all the
responsibilities, duties and liabilities of the servicer under the servicing agreement, provide prompt written notice to us and the rating agencies and be entitled to similar compensation
arrangements.

 
In addition, when a servicer defaults by failing to remit securitization charges to the collection account as required by the servicing agreement, the MPSC or a court of

appropriate jurisdiction, upon the application of the trustee or another interested party, shall order the sequestration and payment to bondholders of all revenues arising with respect to the
securitization property. If, however, a bankruptcy trustee or similar official has been appointed for the servicer, and no servicer default other than an appointment of a bankruptcy trustee
or similar official has occurred, that trustee or official may have the power to prevent the trustee or the bondholders from effecting a transfer of servicing. Please read “Risk Factors—
Risks Associated with Potential Bankruptcy Proceedings ofthe Seller or the Servicer” and “How a Bankruptcy May AffectYour Investment” in this prospectus.

 
If, within 30 days after the delivery of the termination notice, a new servicer shall not have been appointed, the trusteemay appoint, or petition the MPSC or a court of

competent jurisdiction for the appointment of, a successorservicer that satisfies the rating agency condition, is permitted under the MPSC’s regulations and enters into a new agreement
with us with
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substantially the same provisions. In no event will the trustee be liable for its appointment of a successor servicer. The trustee may make arrangements for compensation to be paid to the
successor servicer.
 
Waiver of Past Defaults
 

Holders of bonds evidencing a majority in principal amount of the then outstanding bonds, on behalf of all bondholders, may direct the trustee to waive in writing any default by
the servicer in the performance of its obligations under theservicing agreement and its consequences, except a defaultin making any required deposits to the collection account under
the servicing agreement. The servicing agreement providesthat no waiver will impair the bondholders’ rights relatingto subsequent defaults. Promptly after executing such a waiver, the
servicer will furnish a copy of such waiver to each rating agency.

 
Successor Servicer
 

If for any reason a third party assumes the role of the servicer under the servicing agreement, the servicing agreement will require the servicer to cooperate with us, the trustee
and the successor servicer and provide whatever information is, and take whatever actions are, reasonably necessary toassist the successor servicer in performing its obligations under
the servicing agreement. The servicing agreement will provide that the servicer will be liable for the reasonable costsand expenses incurred in transferring the securitization property
records to the successor servicer and amending the servicing agreement to reflect such succession if such transfer is the result of a servicer default. In all other cases such costs and
expenses will be paid by the party incurring them.

 
Amendment
 

The servicing agreement may be amended in writing by the servicer and us, if a copy of the amendment is provided by us to eachrating agency and if the rating agency
condition has been satisfied, with the prior written consent of the trustee; provided, that such amendment may not adversely affect the interest of any bondholder in any material respect
without the consent of the bondholders of a majority of the outstanding principal amount of bonds.

 
Intercreditor Agreement
 

Consumers Energy currently has an accounts receivable salearrangement under which it sells substantially all of its accounts receivable on a revolving basis (other than the
securitization charges in respect of the 2001-1 securitization bonds and the securitization charges, which are entitlements of the 2001-1 securitization bond issuer and ours, respectively,
and not the servicer, and all of which are excluded from this arrangement). In addition, Consumers Energy has sold certain securitization property (which is separate from the
securitization property described in this prospectus and the prospectus supplement) to the 2001-1 securitization bond issuer. Under the intercreditor agreement to be entered into at the
time of issuance of the bonds among Consumers Energy, the issuing entity, the trustee, the parties to Consumers Energy’saccounts receivable sale program, the 2001-1 securitization
bond issuer and the trustee for the 2001-1 securitization bonds, (i) the securitization charges are excluded from the assets sold under the accounts receivable sale program and the
securitization property of the 2001-1 securitization bondissuer and (ii) replacement of the servicer would require the agreement of the trustee, the trustee for the 2001-1 securitization
bonds and the administrative agent under the accounts receivable sale program. In the sale agreement, Consumers Energyhas covenanted that it will not enter into any future sale of
charges owing by covered electric customers to affiliates for the purpose of issuing bonds backed by such charges without causing the parties to such issuance to become party to an
intercreditor agreement. Please refer to “Risk Factors — Servicing Risks — If we need to replace Consumers Energy as the servicer, we may experience difficulties finding and using a
replacement servicer”.
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HOW A BANKRUPTCY MAY AFFECT YOUR INVESTMENT
 

Challenge to True Sale Treatment
 

Consumers Energy will represent and warrant that the transfer of the securitization property in accordance with the sale agreement constitutes a true and valid sale and
assignment of that securitization property by Consumers Energy to us. It will be a condition of closing for the sale of thesecuritization property pursuant to the sale agreement that
Consumers Energy will take the appropriate actions under Act 142 to perfect this sale. Act 142 provides that a transfer ofsecuritization property by an electric utility to an assignee that
the parties have in the governing documentation expressly stated to be a sale or other absolute transfer, in a transaction approved in a financing order, signifies that the transaction is a
true sale and is not a secured transaction and that title, legal and equitable, has passed to the entity to which the securitization property is transferred. We and Consumers Energy will
treat such a transaction as a sale under applicable law. However, we expect that bonds will be reflected as debt on Consumers Energy’s consolidated financial statements. In addition, we
anticipate that the bonds will be treated as debt of Consumers Energy for U.S. federal income tax purposes. Please read “Material U.S. Federal Income Tax Consequences”. In the event
of a bankruptcy of a party to a sale agreement, if a party in interest in the bankruptcy were to take the position that the transfer of the securitization property to us pursuant to that sale
agreement was a financing transaction and not a true sale under applicable creditors’ rights principles, there can be noassurance that a court would not adopt this position. Even ifa
court did not ultimately recharacterize the transaction asa financing transaction, the mere commencement of a bankruptcy of Consumers Energy and the attendant possible uncertainty
surrounding the treatment of the transaction could result in delays in payments on the bonds.

 
In that regard, we note that the bankruptcy court in In re LTV Steel Company, Inc., et al., 274 B.R. 278 (Bankr. N. D. Oh. 2001), issued an interim order that observed that a

debtor, LTV Steel Company, Inc., which had previously entered into securitization arrangements with respect both to its inventory and its accounts receivable, may have “at leastsome
equitable interest in the inventory and receivables, and that this interest is property of the Debtor’s estate. . . . sufficient to support the entry of” an interim order permitting the debtor to
use proceeds of the property sold in the securitization. 274B.R. at 285. The court based its decision in large part on its view of the equities of the case.

 
LTV Steel Company, Inc. and the securitization investors subsequently settled their dispute over the terms of the interim order and the bankruptcy court entered a final order in

which the parties admitted and the court found that the pre-petition transactions constituted true sales. The court didnot otherwise overrule its earlier ruling. The LTV Steel
Company, Inc. memorandum opinion serves as an example of the pervasive equity powers of bankruptcy courts and the importance that such courts may ascribe to the goal of
reorganization, particularly where the assets sold are integral to the ongoing operation of the debtor’s business.

 
Even if creditors did not challenge the sale of securitization property as a true sale, a bankruptcy filing by Consumers Energy could trigger a bankruptcy filing by us with similar

negative consequences for bondholders. In a more recent bankruptcy case, In re General Growth Properties, Inc., 409 B.R. 43, 54 (Bankr. S.D.N.Y. 2009), General Growth
Properties, Inc. filed for bankruptcy together with many of its direct and indirect subsidiaries, including many subsidiaries that were organized as special purpose vehicles. The Southern
District of New York bankruptcy court upheld the validity ofthe filings of these special purpose subsidiaries and allowed the subsidiaries, over the objections of their creditors, to use
the lenders’ cash collateral to make loans to the parent for general corporate purposes. The creditors received adequate protection in the form of current interest payments and
replacement liens to mitigate any diminution in value resulting from the use of the cash collateral, but the opinion serves as a reminder that bankruptcy courts may subordinate legal
rights of creditors to the interests of helping debtors reorganize.

 
We and Consumers Energy have attempted to mitigate the impact of a possible recharacterization of a sale of securitization property as a financing transaction under applicable

creditors’ rights principles. The sale agreement will provide that if the transfer of the applicable securitization property is thereafter recharacterized by a court as a financing transaction
and not a true sale, the transfer by Consumers Energy will be deemed to have granted to us on behalf of ourselves and the trustee a first priority security interest in all of Consumers
Energy’s right, title and interest in and to the securitization property and all proceeds thereof. In addition, the saleagreement will require the filing of a financing statement describing the
securitization property and the proceeds thereof as collateral in accordance with Act 142. As a result of this filing, wewould, in the event of a recharacterization, be a secured creditor of
Consumers Energy and entitled to recover against the collateral or its value. This does not, however, eliminate the riskof payment delays or reductions and other adverse effects caused
by a Consumers Energy bankruptcy. Further, if, for any reason, a proper financing statement is not filed under Act 142 or we fail to otherwise perfect our interest in the securitization
property, and the transfer is thereafter deemed not to constitute a true sale, we would be an unsecured creditor of Consumers Energy.
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Act 142 provides that securitization property shall constitute an account as that term is defined under the Michigan Uniform Commercial Code. Act 142 further provides that,
notwithstanding the provisions of the Michigan Uniform Commercial Code, the law of the State of Michigan shall govern the perfection and the effect of perfection and priority of any
security interest in the securitization property, and thatAct 142 shall control in any conflict between Act 142 and any other law of the State of Michigan regarding the attachment and
perfection and the effect of perfection and priority of any security interest in securitization property. In addition,under Act 142, a valid and enforceable lien and security interest in
securitization property may be created only by a financing order and the execution and delivery of a security agreement with a financing party in connection with the issuance of
securitization bonds. The lien and security interest shallattach automatically from the time that value is received for the bonds and shall be a continuously perfected lien and security
interest in the securitization property, and all proceeds of the property, whether accrued or not, shall have priority in the order of filing when a financing statement has been filed with
respect to the security interest in accordance with the Michigan Uniform Commercial Code and take precedence over any subsequent judicial and other lien creditor. In addition to the
rights and remedies provided by Act 142, all rights and remedies with respect to a security interest provided by the Michigan Uniform Commercial Code shall apply to the securitization
property. Transfer of an interest in securitization property to an assignee shall be perfected against all third parties, including subsequent judicial and other lien creditors,when a
financing statement has been filed with respect to the transfer in accordance with the Michigan Uniform Commercial Code. The priority of a lien and security interest under Act 142 is
not impaired by any later modification of the financing order or by the commingling of funds arising from securitizationcharges with other funds, and any other security interest that may
apply to those funds shall be terminated when they are transferred to a segregated account for the assignee or a financingparty. If securitization property has been transferred to an
assignee, any proceeds of that property shall be held in trust for the assignee. None of this, however, mitigates the riskof payment delays and other adverse effects caused by a Consumers
Energy bankruptcy. Further, if, for any reason, a properly filed financing statement related to the securitization property is not filed with the Michigan Department of State or wefail to
otherwise perfect our interest in the securitization property sold pursuant to the sale agreement, and the transfer is thereafter deemed not to constitute a true sale, we would be an
unsecured creditor of Consumers Energy.

 
Consolidation of the Issuing Entity and Consumers Energy
 

If Consumers Energy were to become a debtor in a bankruptcy case, a party in interest might attempt to substantively consolidate the assets and liabilities of Consumers Energy
and us. We and Consumers Energy have taken steps to attempt tominimize this risk. Please read “Consumers 2014 Securitization Funding LLC, The Issuing Entity” in this prospectus.
However, no assurance can be given that if Consumers Energy were to become a debtor in a bankruptcy case, a court would not order that our assets and liabilities be substantively
consolidated with those of Consumers Energy. Substantive consolidation would result in payment of the claims of the beneficial owners of the bonds to be subject to substantial delay
and to adjustment in timing and amount under a plan of reorganization in the bankruptcy case.

 
Status of Securitization Property as Present Property
 

Consumers Energy will represent in the sale agreement that the securitization property sold pursuant to such sale agreement constitutes a present property right on the date that
it is first transferred to us in connection with the issuanceof securitization bonds. Nevertheless, no assurance can begiven that, in the event of a bankruptcy of Consumers Energy,a
court would not rule that the applicable securitization property comes into existence only as covered electric customers use electricity.

 
If a court were to accept the argument that the applicable securitization property comes into existence only as covered electric customers use electricity, no assurance can be

given that a security interest in favor of the bondholders would attach to the securitization charges in respect of electricity consumed after the commencement of the bankruptcy case or
that the securitization property has been sold to us. If it were determined that the securitization property had not beensold to us, and the security interest in favor of the bondholders did
not attach to the applicable securitization charges in respect of electricity consumed after the commencement of the bankruptcy case, then we would have an unsecured claim against
Consumers Energy. If so, there would be delays and/or reductions in payments on the bonds. Whether or not a court determined that securitization property had been sold to us pursuant
to a sale agreement, no assurances can be given that a court would not rule that any securitization charges relating to electricity consumed after the commencement of the bankruptcy
could not be transferred to us or the trustee.

 
In addition, in the event of a bankruptcy of Consumers Energy, a party in interest in the bankruptcy could assert that we should pay, or that we should be charged for, a portion

of Consumers Energy’s costs associated with the distribution of the electricity, consumption of which gave rise to the securitization charge receipts used to make payments on the bonds.
 
Regardless of whether Consumers Energy is the debtor in a bankruptcy case, if a court were to accept the argument that securitization property sold pursuant to the sale

agreement comes into existence only as covered electric customers use
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electricity, a tax or government lien or other nonconsensual lien on property of Consumers Energy arising before that securitization property came into existence could have priority over
our interest in that securitization property. Adjustmentsto the securitization charges may be available to mitigate this exposure, although there may be delays in implementing these
adjustments.
 
Estimation of Claims; Challenges to Indemnity Claims
 

If Consumers Energy were to become a debtor in a bankruptcy case, claims, including indemnity claims, by us or the trusteeagainst Consumers Energy as seller under the sale
agreement and the other documents executed in connection therewith would be unsecured claims and would be subject to being discharged in the bankruptcy case. In addition, a party in
interest in the bankruptcy may request that the bankruptcy court estimate any contingent claims that we or the trustee have against Consumers Energy. That party may then take the
position that these claims should be estimated at zero or at alow amount because the contingency giving rise to these claims is unlikely to occur. If a court were to hold that the indemnity
provisions were unenforceable, we would be left with a claimfor actual damages against Consumers Energy based on breachof contract principles. The actual amount of these damages
would be subject to estimation and/or calculation by the court.

 
No assurances can be given as to the result of any of the above-described actions or claims. Furthermore, no assurance canbe given as to what percentage of their claims, if any,

unsecured creditors would receive in any bankruptcy proceeding involving Consumers Energy.
 

Enforcement of Rights by the Trustee
 

Upon an event of default under the indenture, the trustee mayenforce the security interest in the securitization property sold pursuant to the sale agreement in accordance with
the terms of the indenture. In this capacity, the trustee or the MPSC is permitted to request that a Michigan court order the sequestration and payment to bondholders of all revenues
arising with respect to the securitization property. Therecan be no assurance, however, that a judge would issue this order after a seller bankruptcy in light of the automatic stay
provisions of Section 362 of the Bankruptcy Code. In that event, the trustee may under the indenture seek an order from the bankruptcy court lifting the automatic stay with respect to
this action by the MPSC or a district court judge and an order requiring an accounting and segregation of the revenues arising from the securitization property sold pursuant to the sale
agreement. There can be no assurance that a court would granteither order.

 
Bankruptcy of the Servicer
 

The servicer is entitled to commingle the securitization charges that it receives with its own funds until each date on which the servicer is required to remit funds to the trustee
as specified in the servicing agreement. Act 142 provides that the priority of a lien and security interest created underAct 142 is not impaired by the commingling of funds arising from
securitization charges with other funds. In the event of a bankruptcy of the servicer, a party in interest in the bankruptcy might assert, and a court might rule, that the securitization
charges commingled by the servicer with its own funds and held by the servicer, prior to and as of the date of bankruptcy were property of the servicer as of that date, and are therefore
property of the servicer’s bankruptcy estate, rather than our property. If the court so rules, then the court would likely rule that the trustee has only a general unsecured claim against the
servicer for the amount of commingled securitization charges held as of that date and could not recover the commingled securitization charges held as of the date of the bankruptcy.

 
However, if the court were to rule on the ownership of the commingled securitization charges, the automatic stay arising upon the bankruptcy of the servicer could delay the

trustee from receiving the commingled securitization charges held by the servicer as of the date of the bankruptcy untilthe court grants relief from the stay. A court ruling on any request
for relief from the stay could be delayed pending the court’sresolution of whether the commingled securitization charges are our property or are property of the servicer, including
resolution of any tracing of proceeds issues.

 
The servicing agreement will provide that the trustee, as our assignee, together with the other persons and entities specified therein, may vote to appoint a successor servicer

that satisfies the rating agency condition. The servicing agreement will also provide that the trustee, together with the other persons and entities specified therein, may petition the
MPSC or a court of competent jurisdiction to appoint a successor servicer that meets this criterion. However, the automatic stay in effect during a servicer bankruptcy might delay or
prevent a successor servicer’s replacement of the servicer. Even if a successor servicer may be appointed and may replace the servicer, a successor may be difficult to obtain and maynot
be capable of performing all of the duties that Consumers Energy as servicer was capable of performing. Furthermore, should the servicer enter into bankruptcy, it may be permitted to
stop acting as servicer.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
 

General
 

The following is a general discussion of the material U.S. federal income tax consequences of the purchase, ownership and disposition of the bonds. Except as specifically
provided below with respect to non-U.S. holders (as definedbelow), this discussion does not address the tax consequences to persons or entities other than initial purchasers who are
U.S. holders (as defined below) that hold their bonds as capital assets within the meaning of section 1221 of the InternalRevenue Code, and it does not address all of the tax
consequences relevant to investors that are subject to special treatment under the U.S. federal income tax laws (such asfinancial institutions, life insurance companies, retirement plans,
regulated investment companies, persons or entities that hold bonds as part of a straddle, a hedge or a conversion transaction, persons or entities that have a functional currency other
than the United States dollar, investors in pass-through entities and tax-exempt organizations). This summary also does not address the consequences to holders of the bonds understate,
local or foreign tax laws. However, by acquiring a bond, a bondholder agrees to treat the bond as debt of Consumers Energy to the extent consistent with applicable state, local and other
tax law unless otherwise required by appropriate taxing authorities.

 
This summary is based on current provisions of the Internal Revenue Code, the Treasury regulations promulgated and proposed thereunder, judicial decisions and published

administrative rulings and pronouncements of the IRS and interpretations thereof. All of these authorities and interpretations are subject to change, and any change may apply
retroactively and affect the accuracy of the opinions, statements and conclusions set forth in this discussion.

 
U.S. Holder and Non-U.S. Holder Defined
 

A U.S. holdermeans a beneficial owner of a bond that, for U.S. federal income tax purposes, is (i) a citizen or individual resident of the United States, (ii) a corporation
(including an entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United States, any state thereof or the District of
Columbia, (iii) an estate the income of which is includiblein gross income for U.S. federal income tax purposes regardless of its source or (iv) a trust if (A) a court in the United States is
able to exercise primary supervision over the administration of the trust and one or more U.S. persons have the authorityto control all substantial decisions of the trust or (B) it has a
valid election in place to be treated as a U.S. person. Anon-U.S. holdermeans a beneficial owner of a bond that is not a U.S. holder butdoes not include (x) an entity or arrangement
treated as a partnership for U.S. federal income tax purposes, (y) a former citizen of the United States or (z) a former resident of the United States.

 
If an entity or arrangement treated as a partnership for U.S.federal income tax purposes is a holder of a bond, the U.S. federal income tax treatment of a partner will generally

depend on the status of the partner and the activities of the partnership. Partners are encouraged to consult their tax advisors about the particular U.S. federal income tax consequences
applicable to them. Similarly, former citizens and former residents of the United States are encouraged to consult their tax advisors about the particular U.S. federal income tax
consequences that may be applicable to them.

 
ALL PROSPECTIVE INVESTORS ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS REGARDING THE U.S. FEDERAL INCOME TAX

CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OFBONDS IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES, AS WELL ASTHE EFFECT
OF ANY FOREIGN, STATE, LOCAL OR OTHER LAWS.

 
Taxation of the Issuing Entity and Characterization of the Securitization Bonds
 

It is the opinion of Pillsbury Winthrop Shaw Pittman LLP, as special tax counsel to us and Consumers Energy, that, for U.S.federal income tax purposes, (i) we will not be
treated as a taxable entity separate and apart from Consumers Energy and (ii) the bonds will be treated as debt of Consumers Energy. By acquiring a bond, a beneficial owner agrees to
treat the bond as debt of Consumers Energy for U.S. federal income tax purposes. This opinion is based on certain representations made by us and Consumers Energy and on the
application of current law to the facts as established by theindenture and other relevant documents and assumes compliance with the indenture and such other documents as in effect on
the date of issuance of the bonds.

 
Tax Consequences to U.S. Holders
 

Interest
 

Interest income on the bonds, payable at a fixed rate, will beincludible in income by a U.S. holder when it is received, in the case of a U.S. holder using the cash receipts and
disbursements method of tax accounting, or as it accrues, inthe case of a U.S. holder using the accrual method of tax accounting. We expect that the bonds will not be issued with
original issue
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discount. If the bonds are issued with original issue discount, the prospectus supplement will address the material taxconsequences of purchasing and holding bonds with originalissue
discount.

 
Sale, Exchange or Retirement
 

On a sale, exchange or retirement of a bond, a U.S. holder willgenerally have taxable gain or loss equal to the difference between the amount received by the U.S. holder and
the U.S. holder’s tax basis in the bond. A U.S. holder’s tax basis in a bond is generally the U.S. holder’s cost, subject to adjustments such as reductions in basis for principal payments
received previously. Gain or loss will generally be capitalgain or loss, and will be long-term capital gain or loss if thebond was held for more than one year at the time of disposition.
Long-term capital gains of non-corporate U.S. holders may be eligible for reduced rates of taxation. The deductibilityof capital losses by both corporate and non-corporate U.S. holders is
subject to limitations. If a U.S. holder sells the bond between interest payment dates, a portion of the amount received will reflect interest that has accrued on the bond but that hasnot yet
been paid by the sale date. To the extent that amount has not already been included in the U.S. holder’s income, it will be treated as ordinary interest income and not as capital gain.

 
Medicare Tax
 

A 3.8% Medicare tax will, in general, be imposed on a portion or all of the net investment income of certain U.S. holders whoare individuals with a modified adjusted gross
income of over $200,000 (or $250,000 in the case of joint filers or $125,000 in the case of married individuals filing separate returns) and on the undistributed net investment income of
certain estates and trusts. For these purposes, net investment income generally will include interest (including interest paid with respect to a bond), dividends, annuities, royalties, rents,
net gain attributable to the disposition of property not held in a trade or business (including net gain from the sale, exchange or other taxable disposition of a bond) and certain other
income, but will be reduced by any deductions properly allocable to such income or net gain. Holders should consult theirown tax advisors regarding the effect, if any, of this tax on their
ownership or disposition of a bond.

 
Tax Consequences to Non-U.S. Holders
 

Payments of Interest
 

Subject to the discussion of backup withholding and FATCA below, the 30% U.S. federal withholding tax will not be appliedto any payment of interest on a bond to a non-U.S.
holder provided that:

 
·                 interest paid on the bond is not effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States;
 
·                 the non-U.S. holder does not actually or constructively own10% or more of the total combined voting power of all classes of our (or Consumers Energy’s) stock that are entitled

to vote within the meaning of Section 871(h)(3) of the Internal Revenue Code;
 

·                 the non-U.S. holder is not a controlled foreign corporationthat is related to us or Consumers Energy (actually or constructively through stock ownership); and
 
·                 the non-U.S. holder provides its name and address and certifies, under penalties of perjury, that it is not a U.S. person (which certification may be made on an IRS

Form W-8BEN, IRS Form W-8BEN-E or other applicable form) orthe non-U.S. holder holds the bonds through certain foreignintermediaries or certain foreign partnerships,
and the non-U.S. holder and the foreign intermediary or foreign partnership satisfy the certification requirements ofapplicable Treasury regulations promulgated under the
Internal Revenue Code.

 
If a non-U.S. holder cannot satisfy the requirements described above, payments of interest will be subject to the 30% U.S. federal withholding tax, unless the non-U.S. holder

provides us with a properly executed (i) IRS Form W-8BEN orIRS Form W-8BEN-E (or other applicable form) claiming an exemption from or reduction in withholding under the
benefit of an applicable income tax treaty or (ii) IRS Form W-8ECI (or other applicable form) stating that interest paid on the bonds is not subject to withholding tax because it is
effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States and includible in the non-U.S. holder’s gross income for the taxable year. If a non-
U.S. holder is engaged in a trade or business in the United States and interest on the bonds is effectively connected with the conduct of that trade or business and, if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment, then, although the non-U.S. holder will be exempt from the 30% withholding tax, provided the
certification requirements discussed above are satisfied, the non-U.S. holder will be subject to U.S. federal income tax on that interest on a net income basis in generally the samemanner
as if the non-U.S. holder were a U.S. holder. In addition, if anon-U.S. holder is a foreign corporation, it may be subject to a branch profits tax equal to 30% (or lower rate under an
applicable income tax treaty).
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Sale, Exchange or Retirement
 

Subject to the discussions of backup withholding and FATCA below, a non-U.S. holder generally will not be subject to United States federal income or withholding tax on gain
realized on the sale or exchange of bonds, unless:

 
·                 the non-U.S. holder is an individual who is present in the United States for 183 days or more during the taxable year and certain other conditions are met; or
 
·                 the gain is effectively connected with the conduct by the non-U.S. holder of a trade or business in the United States (and,if required by an applicable income tax treaty, is

attributable to a permanent establishment maintained by the non-U.S. holder in the United States).
 

Except to the extent that an applicable income tax treaty otherwise provides, generally a non-U.S. holder will be taxed in the same manner as a U.S. holder with respect to gain
that is effectively connected with the non-U.S. holder’s conduct of a U.S. trade or business. A corporate non-U.S. holder may also, under certain circumstances, be subject to an
additional branch profits tax at a 30% rate (or such lower rate as may be specified by an applicable income tax treaty) on any effectively connected gain on the bonds. A non-U.S. holder
who is an individual present in the United States for 183 daysor more in the taxable year and meets certain other conditions will be subject to U.S. federal income tax at a rate of 30% (or
at a reduced rate under an applicable income tax treaty) on the amount by which capital gains from U.S. sources (includinggains from the sale or other disposition of the bonds) exceed
capital losses allocable to U.S. sources. To claim the benefit of an applicable income tax treaty, a non-U.S. holder may be required to file an income tax return and disclose its position
under the Treasury regulations concerning treaty-based return positions.

 
Information Reporting and Backup Withholding
 

Information reporting will generally apply to reportable payments, including payments of interest and principal on a bond, to U.S. holders that are not exempt recipients (such as
individuals). In addition, backup withholding will apply if the U.S. holder, among other things, (i) fails to furnish asocial security number or other taxpayer identification number
certified under penalties of perjury within a reasonable time after the request therefor, (ii) furnishes an incorrecttaxpayer identification number, (iii) fails to properly report the receipt of
interest or dividends or (iv) under certain circumstances, fails to provide a certified statement, signed under penalties of perjury, that the taxpayer identification number furnished is the
correct number and that the holder is not subject to backup withholding. A U.S. holder that does not provide its correct taxpayer identification number also may be subject to penalties
imposed by the IRS.

 
Generally, if you are a non-U.S. holder, we or our agent must report annually to you and to the IRS the amount of any paymentsof interest to you, your name and address, and

the amount of tax withheld, if any. Copies of the informationreturns reporting those interest payments and amounts withheld may be available to the tax authorities in the country in
which you reside under the provisions of any applicable income tax treaty or exchange of information agreement.

 
If you provide the applicable IRS Form W-8BEN, IRS Form W-8BEN-E, IRS Form W-8IMY or other applicable form, together with all appropriate attachments, signed under

penalties of perjury, identifying yourself and stating that you are not a U.S. person, you generally will not be subject to U.S. backup withholding with respect to interest payments
(provided that neither we nor an applicable paying agent knows or has reason to know that you are a U.S. person or that the conditions of any other exemptions are not in fact satisfied).

 
Under current Treasury regulations, payments on the sale, exchange or other taxable disposition of a bond made to or through a U.S. office of a broker generally will be subject

to information reporting and backup withholding unless youeither certify your status as a non-U.S. holder under penalties of perjury on the applicable IRS Form W-8BEN, IRS Form
W-8BEN-E, IRS Form W-8IMY or other applicable form (as described above) or otherwise establish an exemption. The payment of the proceeds on the disposition of a bond by you to
or through a non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting. However, the payment of proceeds on the disposition of a
bond to or through a non-U.S. office of a U.S. broker, or (i) acontrolled foreign corporation for U.S. federal income taxpurposes, (ii) a foreign person 50% or more of whose gross
income from all sources for a specified three-year period isderived from activities that are effectively connected with the conduct of a U.S. trade or business, (iii) a foreign partnership
with certain connections to the United States or (iv) a U.S.branch of a foreign bank or insurance company, generally will be subject to information reporting (but not backup
withholding) unless you certify your status as a non-U.S. holder under penalties of perjury or otherwise establish an exemption, or unless the broker has certain documentary evidence in
its files as to your foreign status and has no actual knowledge or reason to know that you are a U.S. person or that the conditions of any other exemptions are not in fact satisfied.

 
The current backup withholding rate is 28%. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a

beneficial owner would be allowed as a refund or a credit against such beneficial owner’s U.S. federal income tax provided the required information is timely furnished to the IRS.
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FATCA
 

Subject to certain transition rules announced in IRS Notice2014-33 relating to “preexisting obligations”, legislation enacted in March 2010 and related Treasury guidance
(commonly referred to asFATCA ) will, when applicable, impose U.S. federal withholding tax at a rate of 30% on U.S. source interest paid after June 30, 2014 and the gross proceeds
from the sale or other disposition of an obligation that produces U.S. source interest made after December 31, 2016 to certain foreign entities. In the case of payments made to a foreign
financial institution as defined under FATCA (including, among other entities, an investment fund), as a beneficial owner or as an intermediary, the tax generally will be imposed,
subject to certain exceptions, unless such institution (i) enters into (or is otherwise subject to) and complies with an agreement with the U.S. government or (ii) complies with applicable
foreign law enacted in connection with an intergovernmental agreement between the United States and a foreign jurisdiction, in either case to, among other things, collect and provide to
U.S. or other relevant tax authorities certain informationregarding U.S. account holders of such institution. In the case of payments made to a foreign entity that is not a foreign financial
institution (as a beneficial owner), the tax generally willbe imposed, subject to certain exceptions, unless such foreign entity provides the withholding agent with a certification that it
does not have any substantial U.S. owner (generally, any specified U.S. person that directly or indirectly owns more than a specified percentage of such entity) or that identifies its
substantial U.S. owners. U.S. holders that own their interests in a bond through foreign entities and intermediaries, and non-U.S. holders are encouraged to consult their tax advisor
regarding FATCA.
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ERISA CONSIDERATIONS
 

General
 

ERISA and the Internal Revenue Code impose certain requirements on plans subject to ERISA and/or Section 4975 of the Internal Revenue Code and on persons or entities
that are fiduciaries with respect to such plans. For purposes of this discussion,plans include employee benefit plans and other plans and arrangements that provide retirement income,
including individual retirement accounts and annuities and Keogh plans, as well as some collective investment funds and insurance company general or separate accounts or other
entities that may be deemed to hold the assets of those plans,accounts or arrangements. A fiduciary of a plan is any personor entity that in connection with the assets of the plan:

 
·                 exercises discretionary authority or control over the management or disposition of plan assets; or
 
·                 provides investment advice for a fee.

 
Some plans, such as governmental plans, and certain church plans, and the fiduciaries of those plans, may not be subject to the fiduciary responsibility provisions of ERISA or

the prohibited transaction rules of ERISA or Section 4975of the Internal Revenue Code. Accordingly, assets of these plans may be invested in the bonds without regard to the ERISA
considerations described below, but any such plan that is qualified and exempt from taxation under Sections 401(a) and501(a) of the Internal Revenue Code is subject to the prohibited
transaction rules in Section 503 of the Internal Revenue Code. In addition, such plans may be subject to the provisionsof other similar federal, state or local laws. Accordingly,any
fiduciary of such plans must determine whether purchasing the bonds is permitted under any applicable similar federal,state or local laws.

 
ERISA imposes certain general fiduciary requirements on plan fiduciaries, including:
 

·                 investment prudence and diversification; and
 
·                 the investment of the assets of the plan in accordance with the documents governing the plan.
 

ERISA and the Internal Revenue Code also prohibit a broad range of transactions involving the assets of a plan and personsor entities that have certain specified relationships
to the plan, referred to as parties in interest or disqualified persons, unless a statutory or administrative exemptionis available. For purposes of this discussion,parties in interest include
parties in interest under ERISA and disqualified persons under the Internal Revenue Code. The types of transactions between a plan and a party in interest that are prohibited include:

 
·                 sales, exchanges or leases of property;
 
·                 loans or other extensions of credit; and
 
·                 the furnishing of goods or services.
 

Certain persons or entities that participate in a prohibited transaction may be subject to an excise tax under Section 4975 of the Internal Revenue Code or a penalty imposed
under Section 502(i) of ERISA, unless a statutory or administrative exemption is available. In addition, the personsor entities involved in the prohibited transaction may haveto cancel
the transaction and pay an amount to the plan for any losses realized by the plan or profits realized by these persons or entities. In addition, individual retirement accounts involved in the
prohibited transaction may be disqualified, which would result in adverse tax consequences to the owner of the account.

 
Regulation of Assets Included in a Plan
 

A fiduciary’s investment of the assets of a plan in the bonds may cause our assets to be deemed assets of the plan. Section 2510.3-101 of the regulations of the United States
Department of Labor, as modified by Section 3(42) of ERISA,known as theplan asset regulations, provides that the assets of an entity will be deemed to be assets of a plan that
purchases an interest in the entity if the interest that is purchased by the plan is an equity interest, equity participation by benefit plan investors is significant and none of the other
exceptions contained in Section 2510.3-101 of the regulations applies. An equity interest is defined in Section 2510.3-101 of the regulations as an interest in an entity other than an
instrument that is treated as indebtedness under applicable local law and that has no substantial equity features. Although there is no authority directly on point and unless otherwise
stated in the prospectus supplement, it is anticipated thatthe bonds will be treated as indebtedness under local law without any substantial equity features for purposes of the plan asset
regulations.

 
If the bonds were deemed to be equity interests in us and none of the exceptions contained in Section 2510.3-101 of the regulations were applicable, then our assets would be

considered to be assets of any plans that purchase the bonds.The extent to which the bonds are owned by benefit plan investors (as defined in the plan asset regulations) will not be
monitored. If our assets were deemed to constitute plan assets pursuant to the plan asset regulations, transactions we might enter into, or
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may have entered into in the ordinary course of business, might constitute non-exempt prohibited transactions under ERISA and/or Section 4975 of the Internal Revenue Code.
 

In addition, the acquisition or holding of the bonds by or on behalf of a plan could give rise to a prohibited transaction ifwe or the trustee, Consumers Energy, any other
servicer, CMS Energy, any underwriter or certain of their affiliates has, or acquires, a relationship to the investing plan. Each purchaser and holder of a bond will be deemed to have
represented and warranted by virtue of its acquisition and holding of a bond that either (i) it is not and is not acting on behalf of, or using assets of, (a) a plan that is subject to ERISA or
Section 4975 of the Internal Revenue Code or (b) an entity that holds or is deemed to hold the assets of such plan or (ii) its purchase and holding of the bond will not result in a non-
exempt prohibited transaction under ERISA or the Internal Revenue Code.

 
Before purchasing any bonds by or on behalf of, or with assetsof, a plan, you should consider whether the purchase and holding of bonds might result in a prohibited transaction

under ERISA or the Internal Revenue Code and, if so, whether any prohibited transaction exemption might apply to the purchase and holding of the bonds.
 

Prohibited Transaction Exemptions
 

If you are a fiduciary of a plan or any other person or entity proposing to purchase the bonds on behalf of or using assets of aplan, before purchasing any bonds, you should
consider the availability of one of the United States Department of Labor’s prohibited transaction class exemptions, referred to asPTCEs, or one of the statutory exemptions provided by
ERISA or Section 4975 of the Internal Revenue Code, which include:

 
·                 PTCE 75-1, which exempts certain transactions between a plan and certain broker-dealers, reporting dealers and banks;
 
·                 PTCE 84-14, which exempts certain transactions effected onbehalf of a plan by a qualified professional asset manager;
 
·                 PTCE 90-1, which exempts certain transactions between insurance company separate accounts and parties in interest;
 
·                 PTCE 91-38, which exempts certain transactions between bank collective investment funds and parties in interest;
 
·                 PTCE 95-60, which exempts certain transactions between insurance company general accounts and parties in interest;
 
·                 PTCE 96-23, which exempts certain transactions effected onbehalf of a plan by an in-house asset manager; and
 
·                 the statutory service provider exemption provided under Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Internal Revenue Code, which exempts certain

transactions between plans and certain parties in interestthat are not fiduciaries with respect to the transaction.
 

We cannot provide any assurance that any of these class exemptions or statutory exemptions will apply with respect to anyparticular investment in the bonds by, on behalf of or
using assets of a plan or, even if it were deemed to apply, thatany exemption would apply to all transactions that may occurin connection with the investment. Even if one of these class
exemptions or statutory exemptions were deemed to apply, bonds may not be purchased with assets of any plan if we or the trustee, Consumers Energy, any other servicer, CMS Energy,
any underwriter or any of their affiliates:

 
·                 has investment discretion over the assets of the plan used topurchase the bonds;
 
·                 has authority or responsibility to give, or regularly gives, investment advice regarding the assets of the plan used to purchase the bonds, for a fee and under an agreement or

understanding that the advice will serve as a primary basis for investment decisions for the assets of the plan, and will be based on the particular investment needs of the plan;
or

 
·                 unless PTCE 90-1 or PTCE 91-38 applied to the purchase and holding of the bonds, is an employer maintaining or contributing to the plan.
 

Consultation with Counsel
 

If you are a fiduciary of a plan or any other person or entity that proposes to purchase the bonds on behalf of, or with assetsof, a plan, you should consult with your legal counsel
as to the potential applicability of the plan asset regulations, the general fiduciary responsibility provisions of ERISA, the prohibited transaction provisions of ERISA and theInternal
Revenue Code to any such investment and the availability of any prohibited transaction exemption in connection with anyinvestment and/or the applicability of any similar federal, state
or local laws.
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PLAN OF DISTRIBUTION
 

We may sell the bonds to or through the underwriters named in the prospectus supplement by a negotiated firm commitment underwriting and public reoffering by the
underwriters or another underwriting arrangement specified in the prospectus supplement. We may also offer or place the bonds either directly or through agents. We intend that bonds
will be offered through these various methods from time to time and that offerings may be made concurrently through more than one of these methods or that an offering of the bonds
may be made through a combination of these methods.

 
The distribution of the bonds may be effected in one or more transactions at a fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at

prices related to prevailing market prices or in negotiatedtransactions or otherwise at varying prices to be determined at the time of sale.
 
In connection with the sale of the bonds, underwriters or agents may receive compensation in the form of discounts, concessions or commissions. Underwriters may sell bonds

to dealers at prices less a concession. Underwriters may allow, and the dealers may reallow, a concession to other dealers. Underwriters, dealers and agents that participate in the
distribution of the bonds may be deemed to be underwriters, and any discounts or commissions received by them from the issuing entity and any profit on the resale of the bonds by them
may be deemed to be underwriting discounts and commissions under the Securities Act of 1933, as amended. We will identifyany of these underwriters or agents, and describe any
compensation we give them, in the prospectus supplement.
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RATINGS FOR THE SECURITIZATION BONDS
 

We expect that the bonds will receive credit ratings from twoNRSROs. A security rating is not a recommendation to buy, sell or hold securities and may be subject to revision
or withdrawal at any time by the assigning NRSRO. Each ratingshould be evaluated independently of any other rating. No person or entity is obligated to maintain the rating on any
bonds and, accordingly, we can give no assurance that the ratings assigned to any tranche of the bonds upon initial issuance will not be lowered or withdrawn by an NRSRO at any time
thereafter. If a rating of any tranche of bonds is lowered or withdrawn, the liquidity of this tranche of the bonds may be adversely affected. In general, ratings address credit risk and do
not represent any assessment of any particular rate of principal payments on the bonds other than the payment in full of each tranche of the bonds by the final maturity date or tranche
final maturity date, as well as the timely payment of interest.

 
Under Rule 17g-5 under the Exchange Act, NRSROs providing the sponsor with the requisite certification will have access to all information posted on a website by the

sponsor for the purpose of determining the initial rating and monitoring the rating after the issuance date in respect ofthe bonds. As a result, an NRSRO other than the hired NRSROs
may issue unsolicited ratings on the bonds, which may be lower, and could be significantly lower, than the ratings assigned by the hired NRSROs. The unsolicited ratings may be issued
prior to, or after, the issuance date in respect of the bonds.Issuance of any unsolicited rating will not affect the issuance of the bonds. Issuance of an unsolicited rating lower than the
ratings assigned by the hired NRSRO on the bonds might adversely affect the value of the bonds and, for regulated entities, could affect the status of the bonds as a legal investment or
the capital treatment of the bonds. Investors in the bonds should consult with their legal counsel regarding the effect of the issuance of a rating by a non-hired NRSRO that is lower than
the rating of a hired NRSRO.

 
A portion of the fees paid by Consumers Energy to an NRSRO thatis hired to assign a rating on the bonds is contingent upon theissuance of the bonds. In addition to the fees

paid by Consumers Energy to an NRSRO at closing, Consumers Energy will pay a fee to the NRSRO for ongoing surveillance for so long as the bonds are outstanding. However, no
NRSRO is under any obligation to continue to monitor or provide a rating on the bonds.
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WHERE YOU CAN FIND MORE INFORMATION
 

This prospectus is part of a registration statement we and Consumers Energy have filed with the SEC relating to the bonds.This prospectus and each prospectus supplement
describe the material terms of some of the documents we have filed or will file as exhibits to the registration statement.However, this prospectus and each prospectus supplement donot
contain all of the information contained in the registration statement and the exhibits. Any statements contained in this prospectus or the prospectus supplement concerning the
provisions of any document filed as an exhibit to the registration statement or otherwise filed with the SEC are not necessarily complete. Each statement concerning those provisions is
qualified in its entirety by reference to the respective exhibit. Information filed with the SEC can be inspected at the SEC’s Internet site located at http://www.sec.gov. You may also read
and copy the registration statement, the exhibits and any other documents we file with the SEC at the SEC’s Public Reference Room located at 100 F Street, N.E., Washington, D.C.
20549. You may obtain further information regarding the operation of the SEC’s Public Reference Room by calling the SECat 1-800-SEC-0330. You may also obtain a copy of our
filings with the SEC at no cost, by writing to or telephoning us at the following address:

 
Consumers 2014 Securitization Funding LLC

One Energy Plaza
Jackson, Michigan 49201

(517) 788-1030
 

Our SEC Securities Act file number is 333-195654 and 333-195654-01.
 
We or Consumers Energy as sponsor will also file with the SEC all of the periodic and current reports we or the sponsor are required to file under the Exchange Act and the

rules, regulations or orders of the SEC thereunder; however, neither we nor Consumers Energy as sponsor intend to file any such reports relating to the bonds following completion of
the reporting period required by Regulation 15D under the Exchange Act, unless required by law. Unless specifically stated in the report, the reports and any information included in the
report will neither be examined nor reported on by an independent public accountant. For a more detailed description of the information to be included in these periodic and current
reports, please read “Description of the Securitization Bonds—Website Disclosure”.

 
The SEC allows us to incorporate by reference into this prospectus information we or the sponsor file with the SEC. This means we can disclose important information to you by

referring you to the documents containing the information.The information we incorporate by reference is considered to be part of this prospectus, unless we update or supersede that
information by the information contained in a prospectus supplement or information that we or the sponsor file subsequently that is incorporated by reference into this prospectus. We are
incorporating into this prospectus any future filings thatwe or Consumers Energy, solely in its capacity as our sponsor, make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act until the offering of the bonds is completed. These reports will be filed under our own name as issuing entity. Any statement contained in this prospectus, in a prospectus
supplement or in a document incorporated or deemed to be incorporated by reference in this prospectus or a prospectus supplement will be deemed to be modified or superseded for
purposes of this prospectus and a prospectus supplement to the extent that a statement contained in this prospectus, a prospectus supplement or in any separately filed document that also
is or is deemed to be incorporated by reference herein modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute part of this prospectus or a prospectus supplement.
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LEGAL MATTERS
 

Certain legal matters relating to the bonds, including certain U.S. federal income tax matters, will be passed on by Pillsbury Winthrop Shaw Pittman LLP, counsel to Consumers
Energy and us. Certain other legal matters relating to the bonds will be passed on by Miller Canfield Paddock and Stone, P.L.C., Michigan counsel to Consumers Energy and us, by
Richards, Layton & Finger, P.A., special Delaware counselto us, and by Hunton & Williams LLP, counsel to the underwriters. Pillsbury Winthrop Shaw Pittman LLP has acted and is
expected to act as counsel to the underwriters of other securities issued by Consumers Energy and CMS Energy from time to time. Hunton & Williams LLP has acted and is expected to
act as counsel to Consumers Energy from time to time.
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GLOSSARY OF DEFINED TERMS
 

Set forth below is a list of the defined terms used in this prospectus that, except as otherwise noted in a prospectus supplement, are also used in the prospectus supplement:
 
2001-1 securitization bond issuermeans Consumers Funding LLC, a wholly-owned subsidiary of Consumers Energy.
 
2001-1 securitization bondsmeans the Securitization Bonds, Series 2001-1, issued by the 2001-1 securitization bond issuer.
 
Act 142 means the laws of the State of Michigan adopted in June 2000 enacted as 2000 PA 142, as amended.
 
Affiliate wheeling means a person’s use of direct access service where an electric utility delivers electricity generated at a person’s industrial site to that person or that person’s

affiliate at a location, or general aggregated locations, within the State of Michigan that was either one of the following: (i) for at least 90 days during the period from January 1, 1996 to
October 1, 1999, supplied by self-service power, but only to the extent of the capacity reserved or load served by self-service power during the period; or (ii) capable of being supplied by
a person’s cogeneration capacity within the State of Michigan that has had since January 1, 1996 a rated capacity of 15 megawatts or less, was placed in service before December 31,
1975 and has been in continuous service since that date. The term affiliate for purposes of this definition means a personor entity that directly, or indirectly through one or more
intermediaries, controls, is controlled by or is under common control with another specified entity, where control means, whether through an ownership, beneficial, contractualor
equitable interest, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a person or entity or the ownership of at least 7% of
an entity either directly or indirectly.

 
Bankruptcy Code means Title 11 of the United States Code, as amended.
 
Basic documentsmeans the administration agreement, the sale agreement, the bill of sale, the certificate of formation of the issuing entity, the limited liability company

agreement of the issuing entity, the servicing agreement, the indenture, the series supplement, the intercreditor agreement, the letter of representations executed by the issuing entity in
favor of DTC, the underwriting agreement and all other documents and certificates delivered in connection therewith.

 
Bondholder means a registered holder of the securitization bonds.
 
Bondsmeans the Senior Secured Securitization Bonds, Series 2014A of the issuing entity issued pursuant to this prospectus.
 
Business daymeans any day other than a Saturday, a Sunday or a day on which banking institutions in Detroit, Michigan, Jackson, Michigan, New York, New York or

Cincinnati, Ohio are, or DTC or the office of the trustee is, authorized or obligated by law, regulation or executive order to remain closed.
 
Capital subaccountmeans the subaccount of the collection account into which the required capital level will be deposited on the issuance date.
 
Clearstream means Clearstream Banking, société anonyme.
 
CMS Energy means CMS Energy Corporation.
 
Collateral means all of our right, title and interest (whether owned on the issuance date or thereafter acquired or arising) in and tothe following property in which we, as

assignee of the seller, will grant the trustee a security interest: (i) the securitization property created under and pursuant to the financing order and Act 142, and transferred by the seller
to us pursuant to the sale agreement (including, to the fullest extent permitted by law, the right to impose, collect and receive securitization charges, the right to obtain periodic
adjustments to those charges, and all revenue, collections, payments, money and proceeds arising out of the rights and interests created under the financing order); (ii) all securitization
charges related to the securitization property; (iii) thesale agreement and the bill of sale executed in connection therewith and all property and interests in property transferred under the
sale agreement and the bill of sale with respect to the securitization property and the securitization bonds; (iv) the servicing agreement, the administration agreement, the intercreditor
agreement and any subservicing, agency, administration orcollection agreements executed in connection therewith, to the extent related to the foregoing securitization property and the
securitization bonds; (v) the collection account, all subaccounts thereof and all amounts of cash, instruments, investment property or other assets on deposit therein or credited thereto
from time to time and all financial assets and securities entitlements carried therein or credited thereto; (vi) all rights to compel the servicer to file for and obtain true-up adjustments to
the securitization charges in accordance with Act 142 and the financing order; (vii) all present and future claims, demands, causes and choses in action in respect of any or all of the
foregoing, whether such claims, demands, causes and chosesin action constitute securitization property, accounts, general intangibles, instruments, contract
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rights, chattel paper or proceeds of such items or any other form of property; (viii) all accounts, chattel paper, deposit accounts, documents, general intangibles, goods, instruments,
investment property, letters of credit, letters-of-credit rights, money, commercial tort claims and supporting obligations related to the foregoing; and (ix) all payments on or under and all
proceeds in respect of any or all of the foregoing. The collateral does not include (x) cash that has been released pursuant to the terms of the indenture; and (y) amounts deposited with us
on the issuance date, for payment of costs of issuance with respect to the bonds (together with any interest earnings thereon).
 

Collection accountmeans the segregated trust account for the bonds designatedthe collection account and held pursuant to the indenture, including all subaccounts thereof.
 
Consumers Energymeans Consumers Energy Company.
 
Covered electric customermeans all existing and future retail electric distributioncustomers of Consumers Energy or its successors, except for(i) current choice customers,

(ii) customers to the extent they obtain or use self-service power or (iii) customers to the extent engaged in affiliate wheeling.
 
Covenant defeasance optionhas the meaning specified under “Description of the Securitization Bonds—Our Legal and Covenant Defeasance Options” in this prospectus.
 
Current choice customersmeans customers taking ROA service from Consumers Energy asof December 6, 2013 to the extent that those ROA customers remain, without

transition to bundled service, on Consumers Energy’s retail choice program.
 
Customermeans a Michigan electric distribution customer of an electric utility such as Consumers Energy.
 
Depositormeans Consumers Energy in its role as depositor.
 
Direct participants means DTC’s participants.
 
DTC means The Depository Trust Company or any successor thereto.
 
DTCC means The Depository Trust & Clearing Corporation.
 
Eligible institution means: (i) the corporate trust department of the trustee, so long as any of the securities of the trustee has a credit rating from each rating agency in one of its

generic rating categories that signifies investment grade; or (ii) a depository institution organized under the lawsof the United States of America or any State (or any domestic branch of
a foreign bank) (A) that has either (1) a long-term issuer rating of AA- or higher by S&P and A2 or higher by Moody’s or (2) a short-term issuer rating of A-1+ or higher by S&P and P-1
or higher by Moody’s or any other long-term, short-term or certificate of deposit rating acceptable to the rating agencies and (B) whose deposits are insured by the Federal Deposit
Insurance Corporation. If so qualified under clause (ii) above, the trustee may be considered an eligible institutionfor clause (i) above.

 
ERISA means the Employee Retirement Income Security Act of 1974, as amended.
 
Euroclear means Euroclear Bank S.A./N.V., as operator of the Euroclear system.
 
Euroclear terms and conditionsmeans, collectively, the Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System,

and applicable Belgian law.
 
Event of default has the meaning specified under “Description of the Securitization Bonds—Events of Default; Rights Upon Event of Default” in this prospectus.
 
Excess funds subaccountmeans that subaccount of the collection account into which funds collected by the servicer in excess of amounts necessary to make the payments

specified on a given payment date are allocated.
 
Exchange Actmeans the Securities Exchange Act of 1934, as amended.
 
FATCA means the legislation enacted in March 2010 and related Treasury guidance that, when applicable, imposes U.S. federalwithholding tax at a rate of 30% on certain

payments on, and the gross proceeds from the sale or other disposition of, obligations that produce U.S. source income tocertain foreign entities.
 
Financing order means, unless the context indicates otherwise, the financing order issued by the MPSC to Consumers Energy on December 6, 2013, Case No. U-17473,

authorizing the creation of the securitization property. Consumers Energy unconditionally accepted all conditions and limitations requested by such order in a letter dated January 24,
2014 from Consumers Energy to the MPSC.
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Financing party means a holder of securitization bonds, including trustees, collateral agents and other persons acting for the benefitof the holder.
 
General subaccountmeans the subaccount of the collection account into which the servicer will deposit all securitization charge collections.
 
GWh means gigawatt-hour.
 
Hired NRSROs means the NRSROs hired by the sponsor.
 
Holder means a registered holder of the securitization bonds.
 
Indenture means the indenture to be entered into between the issuing entity and the trustee, providing for the issuance of bonds, asthe same may be amended and

supplemented from time to time.
 
Indirect participants means entities other than direct participants, such as bothU.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing

corporations that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly, to which access to the DTC system is available.
 
Initial servicer means Consumers Energy in its role as initial servicer.
 
Intercreditor agreement means the intercreditor agreement to be entered into upon orprior to the issuance of the bonds among the issuing entity, the trustee, the servicer, the

parties to Consumers Energy’s accounts receivable sale program, the 2001-1 securitization bond issuer and the trusteefor the 2001-1 securitization bonds, and any subsequent such
agreement.

 
Internal Revenue Codemeans the Internal Revenue Code of 1986, as amended.
 
IRS means the Internal Revenue Service.
 
Issuing entity means Consumers 2014 Securitization Funding LLC.
 
kWh means kilowatt-hour.
 
Legal defeasance optionhas the meaning specified under “Description of the Securitization Bonds—Our Legal and Covenant Defeasance Options” in this prospectus.
 
Moody’s means Moody’s Investors Service, Inc. or any successor in interest.
 
MPSC means the Michigan Public Service Commission.
 
Nonbypassablemeans that the payment of securitization charges must be paid by a covered electric customer, regardless of the identityof the covered electric customer’s

electric generation supplier.
 
Non-U.S. holdermeans a beneficial owner of a bond that is not a U.S. holder butdoes not include (x) an entity or arrangement treated as a partnership for U.S. federal income

tax purposes, (y) a former citizen of the United States or (z) a former resident of the United States.
 
NRSRO means a nationally recognized statistical rating organization.
 
Ongoing other qualified costsmeans the qualified costs arising from time to time from the issuance of securitization bonds that will be payable from securitization charge

collections on an ongoing basis over the transaction’s life, and includes, among other things, servicing fees, trusteefees, legal fees, administrative fees, rating agency and related fees (i.e.
website provider fees), independent manager fees, SEC reporting expenses, auditor expenses relating to the securitization bonds and other operating expenses incurred by, or on behalf
of, the issuing entity; provided, however, that ongoing other qualified costs do not include the issuing entity’s costsof issuance of the securitization bonds and Consumers Energy’s costs
of retiring existing debt and equity securities.

 
Parties in interestmeans parties in interest under ERISA and disqualified persons under the Internal Revenue Code.
 
Payment datemeans the date or dates to be specified in the prospectus supplement on which interest and principal are to be payable on the bonds.
 
Plan asset regulationsmeans Section 2510.3-101 of the regulations of the United States Department of Labor, as modified by Section 3(42) of ERISA.
 
Plansinclude employee benefit plans and other plans and arrangements that provide retirement income, including individualretirement accounts and annuities and Keogh

plans, as well as some collective investment funds and insurance
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company general or separate accounts or other entities thatmay be deemed to hold the assets of those plans, accounts or arrangements.
 

PTCE means a prohibited transaction class exemption of the United States Department of Labor.
 
Qualified costsmeans the qualified costs allowed to be recovered by Consumers Energy under the financing order.
 
Rating agenciesmeans Moody’s and S&P.
 
Rating agency conditionmeans, with respect to any action, at least ten business days’ prior written notification to each rating agency of such action, and written confirmation

from each of S&P and Moody’s to the servicer, the trustee and us that such action will not result in a suspension, reductionor withdrawal of the then current rating by such rating agency
of any tranche of the bonds issued by us; provided, that, if within such ten business day period, any rating agency (other than S&P) has neither replied to such notification nor responded
in a manner that indicates that such rating agency is reviewing and considering the notification, then (i) we shall be required to confirm that such rating agency has received the rating
agency condition request, and if it has, promptly request the related rating agency condition confirmation and (ii) ifthe rating agency neither replies to such notification nor responds in a
manner that indicates it is reviewing and considering the notification within five business days following such secondrequest, the applicable rating agency condition requirement shall
not be deemed to apply to such rating agency. For the purposesof this definition, any confirmation, request, acknowledgment or approval that is required to be in writing may be in the
form of electronic mail or a press release (which may containa general waiver of a rating agency’s right to review or consent).

 
Record datemeans the date or dates to be specified in the prospectus supplement with respect to each payment date on which it is determined the person or entity in whose

name each bond is registered will be paid on the respective payment date.
 
Required capital levelmeans the amount of capital required to be funded in the capital subaccount, which will equal 0.5% of the initial principal amount of the bonds issued

by us unless otherwise specified in the prospectus supplement.
 
ROA means retail open access.
 
S&P means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, or any successor in interest.
 
Sale agreementmeans the securitization property purchase and sale agreement to be entered into between the issuing entity and Consumers Energy, pursuant to which

Consumers Energy sells and the issuing entity buys the securitization property.
 
SECmeans the Securities and Exchange Commission.
 
Securitization bondsmeans the Senior Secured Securitization Bonds, Series 2014A of the issuing entity issued pursuant to this prospectus.
 
Securitization chargesmeans nonbypassable amounts to be charged for the use or availability of electric services, approved by the MPSC under the financing order to fully

recover qualified costs, that shall be collected by Consumers Energy, its successors, an assignee or other collection agents as provided for in the financing order.
 
Securitization property means the rights and interests of Consumers Energy, or its successor, under the financing order, including without limitation all of the following: (i)

 the right to impose, collect and receive securitization charges in an amount necessary to provide the full recovery of all qualified costs; (ii) the right under the financing order to obtain
periodic adjustments of securitization charges under Section 10k(3) of Act 142; and (iii) all revenue, collections, payments, money and proceeds arising out of the rights and interests
described under Section 10(j) of Act 142 and the financingorder.

 
Securitization rate classmeans one of the four separate rate classes to whom securitization charges are allocated for ratemaking purpose in accordance with the financing

order.
 
Self-service powermeans (i) electricity generated and consumed at an industrial site or contiguous industrial site or single commercialestablishment or single residence

without the use of an electric utility’s transmission and distribution system or (ii) electricity generated primarily by the use of by-product fuels, including waste water solids, which
electricity is consumed as part of a contiguous facility, with the use of an electric utility’s transmission and distribution system, but only if the point or points of receipt of thepower
within the facility are not greater than three miles distantfrom the point of generation. A site or facility with load existing on the effective date of Act 142 that is divided by an inland
body of water or by a public highway, road or street but that otherwise meets this definition meets the contiguous requirement of this definition regardless of whether self-servicepower
was being generated on the effective date of Act 142. A commercial or industrial facility or single residence that meets the requirements of clause (i) above or clause (ii) above meets this
definition whether or
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not the generation facility is owned by an entity different from the owner of the commercial or industrial site or single residence.
 

Sellermeans Consumers Energy in its role as seller.
 
Series supplementmeans the indenture supplement to the indenture that authorizes the issuance of the bonds.
 
Service territory means, with regard to Consumers Energy, the service area in the State of Michigan of Consumers Energy or its successors within which Consumers Energy

may recover qualified costs through nonbypassable securitization charges assessed on covered electric customers within that area.
 
Servicermeans Consumers Energy, acting as the servicer, and any successor servicer, which will service the securitization property under a servicing agreement with the

issuing entity.
 
Servicing agreementmeans the securitization property servicing agreement to be entered into between the issuing entity and Consumers Energy, as the same may be amended

and supplemented from time to time, pursuant to which Consumers Energy undertakes to service the securitization property.
 
Special payment datehas the meaning specified under “Description of the Securitization Bonds—Payments on the Securitization Bonds” in this prospectus.
 
Sponsormeans Consumers Energy in its role as sponsor.
 
True-up adjustment means an adjustment to the securitization charges pursuantto the true-up mechanism.
 
True-up mechanismmeans the mechanism required by Act 142 and authorized by thefinancing order whereby the servicer will apply to the MPSC for adjustments to the

applicable securitization charges based on actual collected securitization charges and updated assumptions by the servicer as to future collections of securitization charges.
 
Trustee means the trustee for the bonds to be specified in the prospectus supplement.
 
Trust Indenture Act means the Trust Indenture Act of 1939, as amended.
 
Unsolicited ratingsmeans ratings on the bonds issued by an NRSRO other than a hired NRSRO.
 
Usmeans the issuing entity.
 
U.S. holdermeans a beneficial owner of a bond that, for U.S. federal income tax purposes, is (i) a citizen or individual resident of the United States, (ii) a corporation

(including an entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United States, any state thereof or the District of
Columbia, (iii) an estate the income of which is includiblein gross income for U.S. federal income tax purposes regardless of its source or (iv) a trust if (A) a court in the United States is
able to exercise primary supervision over the administration of the trust and one or more U.S. persons have the authorityto control all substantial decisions of the trust or (B) it has a
valid election in place to be treated as a U.S. person.

 
We means the issuing entity.
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S T A T E   O F   M I C H I G A N 
 

BEFORE THE MICHIGAN PUBLIC SERVICE COMMISSION 
 

In the Matter of the application of ) 
CONSUMERS ENERGY COMPANY ) 
for a Financing Order Approving the ) Case No. U-17473 
Securitization of Qualified Costs ) 
 ) 
 
 

PROOF OF SERVICE 
 

 
STATE OF MICHIGAN ) 
    ) SS 
COUNTY OF JACKSON ) 
 

Dorothy H. Wright, being first duly sworn, deposes and says that she is employed in the 
Legal Department of Consumers Energy Company; that on July16, 2014, she served an 
electronic copy of Consumers Energy Company’s Form 8-K and Prospectus Supplement as filed 
with the U.S. Securities and Exchange Commission on July 16, 2014 upon the persons listed in 
Attachment 1 hereto, at the e-mail addresses listed therein.  She further states that she also served 
a hard copy of the same document upon the Honorable Sharon L. Feldman at the address listed in 
Attachment 1 hereto by depositing the same in the United States mail in the City of Jackson, 
Michigan, with first-class postage thereon fully paid. 
 
 
  
 
      ____________________________________ 
      Dorothy H. Wright 
 
 
 Subscribed and sworn to before me this 16th day of July, 2014. 
 
 
 
      ____________________________________ 
      Tara L. Hilliard, Notary Public 
      State of Michigan, County of Jackson 
      My Commission Expires:  09/12/20 
      Acting in the County of Jackson 



 
 

ATTACHMENT 1 TO CASE NO. U-17473 
 

Page 1 of 1 

Administrative Law Judge 
 
Sharon L. Feldman 
Administrative Law Judge 
611 W. Ottawa Plaza 
Lansing, MI  48933 
E-Mail: feldmans@michigan.gov 
 
Counsel for the Michigan Public 
Service Commission Staff 
 
Patricia S. Barone, Esq. 
Assistant Attorney General 
Public Service Division 
6520 Mercantile Way, Suite 1 
Lansing, MI  48911 
E-Mail:  baronep@michigan.gov 
 
Counsel for Attorney General, 
Bill Schuette 
 
John A. Janiszewski, Esq. 
Donald E. Erickson, Esq. 
Assistant Attorneys General 
Environment, Natural Resources, 
  and Agriculture Division 
6th Floor Williams Building 
525 W. Ottawa Street 
P.O. Box 30755 
Lansing, MI 48909 
E-Mail: janiszewskij2@michigan.gov 
 ericksond@michigan.gov 

 
Counsel for the Association of Businesses 
Advocating Tariff Equity (“ABATE”) 
 
Robert A. W. Strong, Esq. 
Clark Hill PLC 
151 S. Old Woodward Ave., Suite 200 
Birmingham, MI  48009 
E-Mail:  rstrong@clarkhill.com 
 
Leland R. Rosier, Esq. 
Clark Hill PLC 
212 E. Grand River Avenue 
Lansing, MI  48906 
E-Mail:  lrrosier@clarkhill.com 
 
 

Consultant for the Association of 
Businesses Advocating Tariff Equity 
(“ABATE”) 
 
James T. Selecky 
Brubaker & Associates, Inc. 
P. O. Box 412000 
St. Louis, MO 63141-2000 
E-Mail: jtselecky@consultbai.com 
 
Counsel for Energy Michigan 
 
Eric J. Schneidewind, Esq. 
Laura A. Chappelle, Esq. 
Varnum LLP 
The Victor Center, Suite 810 
201 N. Washington Square 
Lansing, MI  48933 
E-Mail: ejschneidewind@varnumlaw.com 
 lachappelle@varnumlaw.com 
 
Timothy J. Lundgren, Esq. 
Varnum LLP 
333 Bridge Street 
P.O. Box 352 
Grand Rapids, MI  49501-0352 
E-Mail:  tjlundgren@varnumlaw.com 
 
Counsel for the Sierra Club 
 
Christopher M. Bzdok, Esq. 
Emerson Hilton, Esq. 
Ruth Ann Liebziet, Legal Assistant 
Kimberly Flynn, Legal Assistant 
Olson, Bzdok & Howard, P.C. 
420 E. Front Street 
Traverse City, MI  49686 
E-Mail:  chris@envlaw.com 
  emerson@envlaw.com 
  ruthann@envlaw.com 
  kimberly@envlaw.com 
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