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$1,350,000,000

DTE Energy Company

$250,000,000 6.00% Senior Notes due 2004
$500,000,000 6.45% Senior Notes due 2006
$600,000,000 7.05% Senior Notes due 2011

      DTE will pay interest on the notes on June 1 and December 1 of each year beginning December 1, 2001. The notes
will be issued only in denominations of $1,000 and integral multiples of $1,000.

      DTE expects to use substantially all of the net proceeds from this offering to fund the cash consideration for its
merger with MCN Energy Group Inc. Subject to the conditions described in this prospectus supplement, if DTE
completes the MCN merger within one business day of the closing of this offering, the escrow arrangements described
below will not be required. However, because the closing of this offering will occur prior to the closing of the merger,
then, except as described in the preceding sentence, at the closing of this offering, DTE will deposit with an escrow
agent cash, treasury securities and other permitted investments in an amount equal to the proceeds (net of the
underwriting discount but before other expenses) to DTE from this offering for the payment, in part, of the mandatory
redemption price of the notes. In the event that, for any reason, (1) the merger is not completed on or prior to July 30,
2001 on substantially the terms in effect on the date of this prospectus supplement or (2) DTE elects to abandon the
merger or the merger agreement is terminated, in either case, on or prior to July 30, 2001, DTE must redeem the notes
at a mandatory redemption price equal to 100.75% of their aggregate principal amount, plus accrued interest from
May 30, 2001 to the date of redemption.

      The notes also may be redeemed at the option of DTE, in whole or in part, at any time after the last date on which
a mandatory redemption may occur at the redemption prices set forth in this prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Per Per
6.00% Note 6.45% Note 7.05% Note Total

Initial public offering price 99.775% 99.831% 99.738% $1,347,020,500
Underwriting discount
  0.400%   0.600%   0.650%  $7,900,000 
Proceeds, before expenses, to DTE
  99.375%   99.231%   99.088%  $1,339,120,500 

      The initial public offering prices set forth above do not include accrued interest, if any. Interest on the notes will
accrue from May 30, 2001 and must be paid by the purchaser if the notes are delivered after that date.
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      The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust
Company against payment in New York, New York on May 30, 2001.

Goldman, Sachs & Co. UBS Warburg
Banc One Capital Markets, Inc.

Barclays Capital
JPMorgan

Salomon Smith Barney
The Williams Capital Group, L.P.

Prospectus Supplement dated May 23, 2001.

SUMMARY

 This summary highlights important information about DTE Energy Company (�DTE�) and this offering. It does not
contain all the information that is important to you in connection with your decision to invest in the notes. We
encourage you to read this prospectus supplement and the accompanying prospectus in their entirety as well as the
information we incorporate by reference before making an investment decision. In this prospectus supplement,
references to �DTE,� �we,� �us� and �our� refer to DTE Energy Company, unless the context indicates that �DTE,� �we,� �us� or �our�
refers to DTE Energy Company together with its consolidated subsidiaries.

DTE Energy Company

General

       DTE Energy Company, a Michigan corporation organized in 1995, is the parent holding company of The Detroit
Edison Company, which we refer to as Detroit Edison, and other subsidiaries engaged in energy-related businesses.
DTE is an exempt holding company under the Public Utility Holding Company Act of 1935 and will continue to be an
exempt holding company after its merger with MCN Energy Group Inc., which we refer to as MCN.

       DTE�s principal operating subsidiary, Detroit Edison, is a Michigan public utility engaged in the generation,
purchase, distribution and sale of electric energy in a 7,600 square mile area in southeastern Michigan. Detroit
Edison�s service area includes about 13% of Michigan�s total land area and approximately five million people, which is
about half of Michigan�s population. Detroit Edison�s residential customers reside in urban and rural areas, including an
extensive shoreline along the Great Lakes and connecting waters.

       DTE also has affiliates that engage in non-regulated businesses, including the following energy-related services
and products:

� The operation of pulverized coal facilities and coke oven batteries;

� Coal sourcing, blending and transportation;

� Landfill gas-to-energy facilities;

� Providing expertise in the application of new energy technologies;
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� Real estate development; and

� Power marketing and trading.
       The mailing address of DTE Energy Company�s principal executive offices is 2000 2nd Avenue, Detroit,
Michigan, 48226-1279, and its telephone number is (313) 235-4000.

The MCN Merger

       In October, 1999, DTE entered into a definitive merger agreement with MCN, which we refer to as the Original
Merger Agreement. On February 28, 2001, DTE and MCN announced a revised merger agreement, which we refer to
as the Revised Merger Agreement and, collectively with the Original Merger Agreement, as the Merger Agreement,
that provides that DTE will acquire all outstanding shares of MCN for $24.00 per share in cash or 0.715 shares of
DTE common stock for each share of MCN common stock. As provided for in the Merger Agreement, certain
allocation and proration procedures will be used to ensure that the aggregate number of shares of MCN common stock
that will be converted into cash and DTE�s common stock will be equal to 55% and 45%, respectively, of the total
number of shares of MCN common stock outstanding immediately prior to the merger. The value of the revised
transaction is approximately $3.9 billion, including the assumption of approximately $1.6 billion of MCN�s debt.

S-2

       MCN Energy Group Inc., a Michigan corporation organized in 1988, is an integrated energy company with
approximately $4.7 billion in assets at March 31, 2001 and revenues of approximately $2.8 billion in 2000 and
$1.2 billion in first quarter 2001. MCN is primarily involved in natural gas production, gathering, processing,
transmission, storage and distribution, and energy marketing. Following the merger, MCN will operate as DTE
Enterprises, Inc., a subsidiary of DTE.

       MCN�s largest subsidiary is Michigan Consolidated Gas Company, which we refer to as MichCon, a natural gas
utility serving 1.2 million customers in more than 530 communities throughout Michigan. MCN Energy Enterprises
Inc. is a wholly owned subsidiary of MCN and serves as a holding company for MCN�s non-utility businesses.

       Effective March 21, 2001, the Federal Trade Commission accepted a proposed consent order and easement
agreement and granted DTE and MCN early termination of the Hart-Scott-Rodino Antitrust Improvements Act of
1976 pre-merger waiting period. The easement agreement, which addresses the Federal Trade Commission�s
competitive concerns, conveys an easement to Exelon Energy Company, an unaffiliated company, over MichCon�s
local natural gas distribution system that will allow Exelon Energy Company to engage in the distribution, storage and
sale of natural gas in MichCon�s and Detroit Edison�s overlapping distribution areas.

       MCN�s common shareholders approved the Revised Merger Agreement at a special meeting held on May 15,
2001. DTE has received approval of the merger from the Securities and Exchange Commission under the Public
Utility Holding Company Act of 1935, as amended, and has scheduled the merger for completion on May 31, 2001.

       Unaudited pro forma combined condensed consolidated financial statements giving effect to the merger are
included in this prospectus supplement under �Unaudited Pro Forma Financial Data,� and update the information
contained in the accompanying prospectus.

       On or about May 24, 2001, DTE intends to enter into a $1.4 billion 364-day revolving bridge credit agreement,
which we refer to as the bridge line, with Citibank, N.A. and a group of lenders. The bridge line will be available to
provide financing, if needed, for the merger and to provide liquidity support for commercial paper which may be
issued by DTE in connection with the merger. Assuming the notes are issued prior to closing of the merger, DTE does
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not expect to draw under the bridge line.

Other Recent Developments

       In an order issued on November 2, 2000, and clarified on January 4, 2001, the Michigan Public Service
Commission, which we refer to as the MPSC, approved the issuance of up to $1.774 billion of securitization bonds for
the benefit of Detroit Edison. Detroit Edison formed The Detroit Edison Securitization Funding LLC, which we refer
to as the Securitization LLC, a wholly owned single member Michigan limited liability company, for the purpose of
securitizing its stranded costs (referred to as qualified costs and securitization property in the Michigan statutes). The
securitization property created by the MPSC�s order consists of certain of Detroit Edison�s qualified costs (primarily
unamortized costs related to Detroit Edison�s Fermi 2 nuclear power plant), an irrevocable right to recover amounts
sufficient to pay the principal of and interest on the securitization bonds, as well as amounts sufficient to pay ongoing
costs associated with the securitization bond transaction and the Securitization LLC.

       On March 9, 2001, the Securitization LLC issued $1.750 billion of its securitization bonds, Series 2001-1 and
Detroit Edison sold $1.750 billion of stranded costs to its Securitization LLC for net proceeds (after offering
expenses) of approximately $1.720 billion. The securitization bonds mature over a period of up to fifteen years and
have an average interest rate of 6.3%.

S-3

Detroit Edison has implemented a non-bypassable surcharge on its customer bills, effective March 26, 2001. The
MPSC�s securitization order also permits Detroit Edison to recover taxes associated with securitization.

       The Securitization LLC is independent of DTE and Detroit Edison, as is its ownership of the securitization
property. Due to principles of consolidation, stranded costs sold by Detroit Edison to the Securitization LLC and the
$1.750 billion of its securitization bonds appear on DTE�s and Detroit Edison�s balance sheets. Neither DTE nor Detroit
Edison make claim to these assets and ownership of such assets has vested in the Securitization LLC and been
assigned to the trustee for the securitization bonds. Funds collected by Detroit Edison, acting in the capacity of a
servicer for the Securitization LLC, are remitted to the trustee for the securitization bonds. Neither the securitization
property nor funds collected from Detroit Edison�s customers for the payment of costs related to the Securitization
LLC and securitization bonds are available to DTE�s or Detroit Edison�s creditors.

       Detroit Edison is in the process of using the proceeds of the securitization bonds to retire debt and equity, as
required.

S-4

The Offering

 For a more complete description of the terms of the notes, see �Description of Notes.�

Offered Securities $250,000,000 aggregate principal amount of 6.00% senior notes due 2004,
$500,000,000 aggregate principal amount of 6.45% senior notes due 2006, and
$600,000,000 aggregate principal amount of 7.05% senior notes due 2011. We refer
to the offered securities collectively as the notes.
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Maturity The 6.00% notes will mature on June 1, 2004.
The 6.45% notes will mature on June 1, 2006.
The 7.05% notes will mature on June 1, 2011.

Interest Payment Dates Interest on the notes is payable semi-annually on June 1 and December 1 of each
year, beginning December 1, 2001.

Redemption The notes may be redeemed at our option, in whole or in part, at any time after the
last date on which a mandatory redemption may occur, at the optional redemption
prices described in this prospectus supplement. See �Description of Notes � Optional
Redemption.�

Ranking The notes will be unsecured and unsubordinated obligations and will rank equally
with all of our other unsecured and unsubordinated indebtedness from time to time
outstanding, including amounts, if any, outstanding under our bridge line and our
$400 million revolving credit agreement as well as our guarantees of non-regulated
affiliate obligations. Because we are a holding company that conducts substantially
all of our operations through our subsidiaries, the notes will be effectively
subordinated to claims of creditors of those subsidiaries, including their trade
creditors, debtholders, secured creditors, taxing authorities, guarantee holders and
preferred stockholders, if any.

At March 31, 2001, the total amount of DTE�s outstanding unsecured and
unsubordinated indebtedness (excluding guarantees) was approximately
$435 million ($1,785 million after giving effect to the issuance of the notes). At
March 31, 2001, approximately $3,541  million of outstanding indebtedness,
consisting of indebtedness of our subsidiaries, would rank effectively senior to the
notes. Other liabilities of our subsidiaries, including approximately $384 million of
accounts payable at March 31, 2001, would also rank effectively senior to the notes.
In addition, at such date, our subsidiaries had approximately $1,976 million of
non-recourse indebtedness, including the securitization bonds, appearing on our
balance sheet. At March 31, 2001, on a consolidated basis, MCN had approximately
$1,565 million of indebtedness outstanding, as well as other liabilities, including
approximately $555  million of accounts payable, all of which indebtedness and
liabilities outstanding following the merger will rank

S-5

effectively senior to the notes, as well as approximately $11 million of non-recourse
indebtedness. We and our subsidiaries may incur additional indebtedness and other
liabilities in the future. See �Description of Notes � Ranking� in this prospectus
supplement and �Description of Debt Securities � Ranking� in the accompanying
prospectus.

Use of Proceeds It is expected that all of the net proceeds from the sale of the notes will be used to
fund the cash consideration for the MCN merger and for merger-related expenses.

Mandatory Redemption And
Escrow of Proceeds

Subject to the conditions described in this prospectus supplement, no escrow will be
required if DTE completes the MCN merger within one business day of the closing
of this offering.
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Because the closing of this offering will occur prior to the closing of the MCN
merger, then, except as described in the preceding paragraph, at the closing of this
offering, we will deposit with the escrow agent cash, treasury securities and other
permitted investments, in an amount equal to the proceeds (net of the underwriting
discount but before other expenses) to DTE from this offering for the purpose of the
payment, in part, of the mandatory redemption price of the notes. In the event that,
for any reason, (1) the merger is not completed on or prior to July 30, 2001 on
substantially the terms in effect on the date of this prospectus supplement or (2) we
elect to abandon the merger or the Merger Agreement is terminated, in either case,
on or prior to July 30, 2001, we must redeem the notes at a mandatory redemption
price equal to 100.75% of their aggregate principal amount, plus accrued interest
from May 30, 2001 to the date of redemption. The funds or other property held in
escrow may only be released to us in connection with the closing and funding of the
MCN merger or to pay the mandatory redemption price. In the event of a mandatory
redemption, we will pay the mandatory redemption price of the notes from the
amounts in escrow as well as from cash on hand or other available financing
sources. See �Description of Notes � Mandatory Redemption and Escrow of Proceeds.�
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SUMMARY CONSOLIDATED FINANCIAL DATA

       The following table sets forth our summary consolidated financial data on a historical basis for the five years
ended December 31, 2000 and the three months ended March 31, 2001 and March 31, 2000. The year-end financial
data have been derived from our audited financial statements which have been audited by Deloitte & Touche LLP,
independent public accountants. See �Experts� in the accompanying prospectus. The financial data for the interim
periods have been derived from our unaudited condensed consolidated financial statements and include, in the opinion
of our management, all adjustments, consisting of normal recurring accruals, necessary for a fair presentation of the
financial data. The information below should be read in conjunction with �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� in our Annual Report on Form 10-K for the year ended December 31,
2000 and in our Quarterly Report on Form 10-Q for the three months ended March 31, 2001, our financial statements
and the related notes and the other financial or statistical information that we include or incorporate by reference in
this prospectus supplement and the accompanying prospectus. See �Information Incorporated by Reference� in this
prospectus supplement and �Where You Can Find More Information� in the accompanying prospectus.

       The information in the table below does not reflect the combined consolidated financial position of DTE and
MCN. See �Unaudited Pro Forma Financial Data.�

Three
Months
Ended

March 31, Year Ended December 31,

2001 2000 2000 1999 1998 1997 1996

(unaudited) (millions, except per share
amounts)

Income Statement Data(a)
Operating Revenues
 $1,842  $1,182  $5,597  $4,728  $4,221  $3,764  $3,645  
Net Income
 $138  $117  $468  $483  $443  $417  $309  
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Earnings Per Common Share � Basic
 $0.98  $0.81  $3.27  $3.33  $3.05  $2.88  $2.13  
Earnings Per Common Share � Diluted
 $0.97  $0.81  $3.27  $3.33  $3.05  $2.88  $2.13  
Dividends Declared Per Share of Common Stock
 $0.515  $0.515  $2.06  $2.06  $2.06  $2.06  $2.06 

At December 31,
At

March
31,
2001 2000 1999 1998 1997 1996

(unaudited) (millions, except per share amounts)
Balance Sheet Data
Total Assets
 $13,882  $12,662  $12,316  $12,088  $11,223  $11,015  
Long-Term Debt Obligations (including capital leases) and
Redeemable Preferred and Preference Stock Outstanding
 $5,462  $4,039  $4,091  $4,323  $4,058  $4,038 

(a) Income Statement Data includes the cumulative effect of the 2001 change in accounting for derivative instruments
and hedging activities.

See �Notes to Unaudited Pro Forma Combined Condensed Consolidated Financial Statements� on page S-15.
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

       This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement or the accompanying prospectus contain �forward-looking statements� within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, with respect to the
financial condition, results of operations and business of DTE. You can find many of these statements by looking for
words such as �believes,� �expects,� �anticipates,� �estimates� or similar expressions in this prospectus supplement, the
accompanying prospectus or in documents incorporated herein or therein.

       These forward-looking statements are subject to numerous assumptions, risks and uncertainties. Factors that may
cause actual results to differ from those contemplated by the forward-looking statements include, among others, the
following variables: interest rates, the level of borrowings, weather, actual sales, changes in the cost of fuel and
purchased power due to the suspension of the Power Supply Cost Recovery mechanism with respect to Detroit Edison
(including natural gas subsequent to DTE�s merger with MCN), the uncertainty of gas reserve estimates (subsequent to
DTE�s merger with MCN), the effects of competition and the phased-in implementation of open retail access, the
implementation of utility restructuring in Michigan (which involves pending regulatory and related judicial
proceedings, and actual and possible reductions in rates and earnings), environmental and nuclear requirements, the
impact of Federal Energy Regulatory Commission proceedings and regulations, and the contributions to earnings by
non-regulated businesses. In addition, expected results will be affected by DTE�s merger with MCN and the timing of
the accretive effect of such merger.

       Because such forward-looking statements are subject to assumptions, risks and uncertainties, actual results may
differ materially from those expressed or implied by such forward-looking statements. You are cautioned not to place
undue reliance on such statements, which speak only as of the date of this prospectus supplement or the date of any
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document incorporated by reference.

       All subsequent written and oral forward-looking statements attributable to DTE or any person acting on our
behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section. We
undertake no obligation to release publicly any revisions to such forward-looking statements to reflect events or
circumstances after the date of this document or to reflect the occurrence of unanticipated events.

       The factors discussed above and other factors are discussed more completely in our public filings with the SEC,
including our annual report on Form 10-K for the year ended December 31, 2000.

USE OF PROCEEDS

       It is expected that all of the net proceeds from the sale of the notes will be used to fund the cash consideration for
the MCN merger and for merger-related expenses.

S-8

RATIOS OF EARNINGS TO FIXED CHARGES

       Our ratios of earnings to fixed charges were as follows for the periods indicated in the table below:

Three Months
Ended March 31, Year Ended December 31,

2001 2000 1999 1998 1997 1996

Ratio of earnings to fixed charges 2.58 2.30 2.44 2.67 2.94 2.52

      Our ratios of earnings to fixed charges were computed based on:

� �earnings,� which consist of consolidated income plus income taxes and fixed charges, except capitalized interest;
and

� �fixed charges,� which consist of consolidated interest on indebtedness, including capitalized interest, amortization
of debt discount and expense, the estimated portion of rental expense attributable to interest, and preferred stock
dividends of consolidated subsidiaries.

S-9

CAPITALIZATION

       The following table sets forth our cash, cash equivalents and restricted cash, short-term debt, current portion of
long-term debt and capital lease obligations and capitalization as of March 31, 2001: (i) on a historical basis; and
(ii) on a pro forma basis as adjusted to give effect to the MCN merger, the offering and application of the net proceeds
of the offering. On or about May 24, 2001, DTE intends to enter into the $1.4 billion bridge line, which will be
available to provide financing, if needed, for the merger and to provide liquidity support for commercial paper which
may be issued by DTE in connection with the merger. Because DTE does not expect to draw under the bridge line,
assuming the notes are issued prior to closing of the merger, the bridge line is not included in the table below. The
table should be read in conjunction with the unaudited pro forma financial data below and our consolidated financial
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statements and the related notes and the consolidated financial statements and related notes of MCN incorporated by
reference in this prospectus supplement and the accompanying prospectus.

As of
March 31, 2001

Pro
Forma

Historical As
Adjusted

(unaudited)
(in millions)

Cash, cash equivalents and
restricted cash(1)
 $1,079  $1,101(2)   

Short-term debt and current portion
of long-term debt and capital lease
obligations
 $490  $1,011    

Non-current portion of capital lease
obligations
 $146  $148 
Long-term debt:

Mortgage bonds
  1,136   1,502  
Other secured debt
  1,417   1,675  
Unsecured debt
  922   1,334  
Notes offered hereby
  �   1,350  
Non-recourse debt:

Securitization bonds
  1,710   1,710   
Other
  131   142    

Total long-term debt
  5,316   7,713 
MCN-obligated mandatorily
redeemable preferred securities of
subsidiaries holding solely
debentures of MCN
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  �   277 
Common shareholders� equity
  3,845   4,908    

Total capitalization
 $9,307  $13,046    

(1) Includes approximately $886 million of net proceeds from Detroit Edison�s stranded cost securitization. Detroit
Edison is in the process of using the proceeds of the securitization to retire additional debt and equity, as required.

(2) Includes a portion of the proceeds from this offering, net of the amount used by DTE to settle interest rate hedges
entered into in anticipation of the merger financing. At March 31, 2001, the net settlement amount was
approximately $100  million.

S-10

UNAUDITED PRO FORMA FINANCIAL DATA

       The following unaudited pro forma information reflects the historical combined condensed consolidated financial
statements of DTE and MCN after accounting for the merger as a purchase business combination. Accordingly, the
following information should be read together with the historical consolidated financial statements and the related
notes thereto, of both DTE and MCN, which are incorporated into this prospectus by reference. The unaudited pro
forma combined condensed consolidated balance sheet assumes the merger became effective as of March 31, 2001.
The unaudited pro forma combined condensed consolidated statements of income assume the merger became effective
on January 1, 2000.

       The information presented below is not necessarily indicative of the results of operations that might have occurred
had the merger actually closed on January 1, 2000, or the actual financial position that might have resulted had the
merger actually closed on March 31, 2001. The information is not necessarily indicative of the future results of
operations or financial position of DTE after the merger. As a result of the suspension of the Power Supply Cost
Recovery mechanism, DTE expects that the distribution of yearly earnings will shift significantly. The first and fourth
quarters of the year are expected to show higher earnings, while lower earnings are expected in the second and third
quarters. In addition, the fuel clause suspension will have an impact on earnings, since rates will no longer be adjusted
for changes in fuel and purchased power expenses.

       The unaudited pro forma combined condensed consolidated financial statements do not reflect the non-recurring
costs and expenses associated with integrating the operations of the two companies, nor any of the anticipated
recurring expense savings arising from the integration. Costs of integration may result in significant non-recurring
charges to the combined results of operations after completion of the merger; however, the actual amount of such
charges cannot be determined until the transition plan relating to the integration of operations is completed. The
unaudited pro forma combined condensed consolidated financial statements do not estimate the effect of the
agreement between MichCon and Exelon Energy Company, dated as of February 8, 2001, relating to Exelon�s use of
certain natural gas pipeline capacity on MichCon�s system within MichCon�s and Detroit Edison�s overlapping
distribution areas and entered into to address Federal Trade Commission concerns raised in connection with review of
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the MCN merger.

       The pro forma combined condensed consolidated financial statements assume that all MCN shares were
exchanged for either consideration of $24.00 in cash or 0.715 shares of DTE common stock, subject to allocation and
proration procedures that ensure that 45% of the MCN shares of common stock are converted into shares of DTE
common stock and 55% of the MCN shares of common stock are converted into cash. The total consideration for the
transaction using this value is approximately $2.3 billion based on the number of shares of common stock of MCN
outstanding on March 31, 2001.

       Allocations included in the pro forma statements are based on analyses which are not yet completed. Accordingly,
the final value of the purchase price and its allocation may differ, perhaps significantly, from the amounts shown in
the unaudited pro forma combined condensed consolidated financial statements that follow.

       As of January 1, 2001, DTE and MCN adopted Statement of Financial Accounting Standards No. 133 �Accounting
for Derivative Instruments and Hedging Activities,� as amended and interpreted.

S-11

DTE Energy Company and MCN Energy Group Inc.

Unaudited Pro Forma

Combined Condensed Consolidated Statement of Income
Before Cumulative Effect of Accounting Change and Extraordinary Item

Three Months Ended March 31, 2001

(1) (1) (2)(3)(4)

DTE MCN Pro Forma Pro
Forma

(As
Reported)

(As
Reported) Adjustment Combined

(millions, except per share amounts)
Operating Revenues
 $1,842  $1,185  $�  $3,027    

Operating Expenses

Fuel, purchased power and gas
  948   922   �   1,870   
Operation and maintenance
  385   86   4 (k)  475   
Depreciation, depletion and amortization
  184   34   9 (c)  227   
Taxes other than income
  81   20   �   101   
Gains from sales of assets and tax credits
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  �   (130)  �   (130)   

Total Operating Expenses
  1,598   932   13   2,543 
Operating Income
  244   253   (13)  484 
Interest Expense and Other

Interest Expense
  91   30   28 (e)  149  
Preferred stock dividends of subsidiary
  �   6   �   6  
Joint Venture Loss (Income)
  6   (2)  �   4  
Other � net
  (7)  (6)  �   (13)   

Total Interest Expense and Other
  90   28   28   146 
Income Before Income Taxes
  154   225   (41)  338 
Income Taxes
  19   78   (11)(g)  86    

Income Before Cumulative Effect of Accounting
Change and Extraordinary Item
 $135  $147  $(30) $252    

Average Common Shares Outstanding
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Basic
  142   90       167    

Diluted
  142   91       167    

Earnings per Common Share Before Cumulative
Effect of Accounting Change and Extraordinary
Item

Basic
 $0.96  $1.63      $1.51    

Diluted
 $0.95  $1.62      $1.51    

See �Notes to Unaudited Pro Forma Combined Condensed Consolidated Financial Statements� on page S-15.
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DTE Energy Company and MCN Energy Group Inc.

Edgar Filing: DTE ENERGY CO - Form 424B5

13



Unaudited Pro Forma Combined Condensed Consolidated Statement of Income

Year Ended December 31, 2000

(1) (1) (2)(3)(4)

DTE MCN Pro
Forma

Pro
Forma

(As
Reported)

(As
Reported) Adjustment Combined

(millions, except per share amounts)
Operating Revenues
 $5,597  $2,791  $�  $8,388    

Operating Expenses

Fuel, purchased power and gas
  2,233   2,022   �   4,255  
Operation and maintenance
  1,480   370   7 (k)  1,857  
Depreciation, depletion and amortization
  758   138   35 (c)  931  
Taxes other than income
  296   71   �   367  
Property write-downs and restructuring
charges
  �   10   �   10  
Gains from sales of assets and tax credits
  �   (17)  �   (17)   

Total Operating Expenses
  4,767   2,594   42   7,403 
Operating Income
  830   197   (42)  985 
Interest Expense and Other

Interest Expense
  336   123   112 (e)  571  
Preferred stock dividends of subsidiary
  �   28   �   28  
Joint Venture Loss (Income)
  26   (100)  �   (74) 
Other � net
  (9)  (18)  �   (27)   
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Total Interest Expense and Other
  353   33   112   498 
Income Before Income Taxes
  477   164   (154)  487 
Income Taxes
  9   55   (42)(g)  22    

Net Income
 $468  $109  $(112) $465    

Average Common Shares Outstanding

Basic
  143   88       172    

Diluted
  143   89       172    
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Earnings per Common Share

Basic
 $3.27  $1.23      $2.70    

Diluted
 $3.27  $1.22      $2.70    

See �Notes to Unaudited Pro Forma Combined Condensed Consolidated Financial Statements� on page S-15.

S-13

DTE Energy Company and MCN Energy Group Inc.

Unaudited Pro Forma Combined Condensed Consolidated Balance Sheet

March 31, 2001

(1) (1) (2)(3)(4)

DTE MCN Pro Forma Pro
Forma

(As
Reported)

(As
Reported) Adjustment Combined

(millions)
ASSETS

Current Asset

Cash and cash equivalents
 $987  $22  $�  $1,009  
Restricted cash
  92   �   �   92  
Accounts receivable, net
  609   757   (93)(f)(l)  1,273  
Accrued unbilled revenues
  182   90   �   272  
Inventories

Fuel
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  163   �   �   163   
Gas
  �   38   �   38   
Materials and supplies
  143   15   �   158  
Assets from risk management and trading
activities
  267   322   �   589  
Other
  110   101   �   211    

    2,553   1,345   (93)  3,805 
Investments

Nuclear decommissioning trust funds
  382   �   �   382  
Other
  259   610   (205)(a)  664    

    641   610   (205)  1,046 
Property

Property, plant and equipment
  12,488   3,689   (93)(b)  16,084  
Property under capital leases
  221   �   �   221  
Nuclear fuel under capital lease
  713   �   �   713    

    13,422   3,689   (93)  17,018  
Less accumulated depreciation, depletion and
amortization
  5,845   1,829   �   7,674    
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    7,577   1,860   (93)  9,344 
Goodwill
  �   �   1,487 (c)  1,487 
Regulatory Assets
  1,137   43   �   1,180 
Securitized Assets
  1,719   �   �   1,719 
Other Assets
  255   826   297 (d)  1,378    

Total Assets
 $13,882  $4,684  $1,393  $19,959    

 LIABILITIES AND SHAREHOLDERS�
EQUITY
Current Liabilities

Accounts payable
 $384  $555  $�  $939  
Dividends payable
  73   �   �   73  
Short-term borrowings
  35   391   �   426  
Current portion long-term debt
  417   130   �   547  
Current portion capital leases
  38   �   �   38  
Liabilities from risk management and trading
activities
  324   330   (103)(m)  551  
Other
  504   240   57 (f)(h)(l)  801    

    1,775   1,646   (46)  3,375 
Other Liabilities

Deferred income taxes
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  1,867   20   (100)(g)  1,787  
Capital leases
  146   2   �   148  
Regulatory liabilities
  181   138   �   319  
Other
  752   540   140 (h)  1,432    

    2,946   700   40   3,686 
Long-Term Debt
  5,316   1,053   1,344 (e)(i)  7,713 
Preferred Stock of Subsidiaries
  �   273   4 (i)  277 
Shareholders� Equity

Common stock
  1,857   1   1,062 (j)  2,920  
Additional paid-in capital
  �   1,071   (1,071)  �  
Accumulated other comprehensive income (loss)
  (61)  21   (21)  (61) 
Retained earnings (deficit)
  2,049   (81)  81   2,049    

    3,845   1,012   51   4,908    

Total Liabilities and Shareholders� Equity
 $13,882  $4,684  $1,393  $19,959    
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See �Notes to Unaudited Pro Forma Combined Condensed Consolidated Financial Statements� on page S-15.

S-14

NOTES TO UNAUDITED PRO FORMA COMBINED
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

       1.  Certain revenues, expenses, assets and liabilities of DTE and MCN have been reclassified.

       2.  Routine sales and purchases between DTE and MCN are not material and have not been eliminated in the
Unaudited Pro Forma Combined Condensed Consolidated Financial Statements.

       3.  DTE applies the provisions of Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to
Employees, for its incentive compensation plans. MCN applies the provisions of Statement of Financial Accounting
Standards No. 123, Accounting for Stock-Based Compensation, for its incentive compensation plans. The impact of
adjusting MCN�s recorded compensation expense under SFAS No. 123 to the provisions of APB No. 25 is not
material, and therefore, is not reflected in the pro forma adjustments.

       4.  The Unaudited Pro Forma Combined Condensed Consolidated Financial Statements are based on the
following assumptions:

       (a)  Other Investments include adjustments to reflect the estimated fair value of MCN�s investment in various
joint ventures.

       (b)  Property, plant and equipment include the adjustment in estimated fair values of a computer system and
an office building.

       (c)  Reflects the purchase price in excess of the amounts assigned to identifiable assets and liabilities of
MCN. The pro forma income statement adjustment reflects the amortization of this amount using the straight-line
method over 40 years; and does not include the effect of any change in accounting for goodwill currently under
consideration by the Financial Accounting Standards Board.

       (d)  Other Assets reflects an adjustment of $297 million for MCN�s pension assets to reflect the funded status
of the plans at December 31, 2000.

       (e)  Reflects the issuance of $1.350 billion in long-term debt of DTE upon completion of the merger. Interest
expense is assumed at 8.3%. This amount represents the cash consideration for the merger and the payment of
certain merger-related expenses. A 1/8% variance in the assumed interest rate is approximately $1.7 million
annually. The effective interest rate for the long-term debt includes the effect of hedges of forecasted interest
payments on $900 million principal amount of such long-term debt.

       (f)  Pursuant to the terms of various change in control agreements with MCN�s executives and other key
employees, and other incentive compensation plans in place, certain payments will be required to be made upon a
change in control. MCN may incur charges to compensation expense resulting from the completion of the
merger. The amount of payment may be up to $24 million. MCN has previously recorded $6 million as
receivable from DTE as it relates to an agreement to reimburse certain charges MCN incurred in connection with
change in control agreements should the merger not take place. Also included is $6 million of estimated direct
costs of MCN related to the merger. As these charges are pre-acquisition, they are not included in the unaudited
pro forma income statements.
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       (g)  The estimated provision for income taxes related to the pro forma adjustments is based on the statutory
federal income tax rate of 35%. Amortization of goodwill has not been tax affected.

       (h)  Reflects an adjustment for MCN�s other post-retirement benefit obligations at December 31, 2000, and
the estimated fair value of certain natural gas purchase and sales contracts.

S-15

NOTES TO UNAUDITED PRO FORMA COMBINED
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

       (i)  Reflects estimated fair value due to changes in interest rates.

       (j)  Reflects the issuance of approximately 29,113,000 shares of DTE common stock in exchange for 45% of
the outstanding shares of MCN common stock upon completion of the merger.

       (k)  Reflects the elimination of amortization of net gain and transition adjustments related to pension and
other post-retirement benefits.

       (l)  Reflects the elimination of the amount payable to MCN and receivable from DTE for the remaining
purchase price of MCN�s synfuel projects.

       (m) Reflects DTE�s settlement of various contracts used to hedge the forecasted interest payments on
$900 million principal amount of the long-term debt related to the merger.
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DESCRIPTION OF NOTES

 The following summary sets forth the material terms and provisions of the notes and the indenture governing the
notes. The following summary is qualified in its entirety by reference to the terms and provisions of the notes and the
indenture, which are incorporated in this prospectus supplement and the accompanying prospectus by reference.
Capitalized terms not otherwise defined in this section have the meanings given to them in the notes and in the
indenture. The following description of the specific terms of the notes supplements, and, to the extent inconsistent,
replaces, the description of the general terms and provisions of the debt securities set forth in the accompanying
prospectus under �Description of Debt Securities.�

General

       We will issue the notes under an amended and restated indenture, dated as of April 9, 2001, as supplemented or
amended from time to time, between us and The Bank of New York, as trustee. When we refer to the indenture, we
include all supplements to the indenture. The terms of the notes include those provisions contained in the notes and
the indenture. It also includes those terms made part of the indenture by reference to the Trust Indenture Act of 1939,
as amended. Please refer to the notes, the indenture and the Trust Indenture Act for a description of all terms of the
notes. The indenture and the forms of the notes are filed as exhibits to the registration statement that includes the
accompanying prospectus.

       The 6.00% senior notes due 2004, which we refer to as the 6.00% notes, the 6.45% senior notes due 2006, which
we refer to as the 6.45% notes, and the 7.05% senior notes due 2011, which we refer to as the 7.05% notes, will
constitute three different series of debt securities under the indenture. We refer to the 6.00% notes, the 6.45% notes
and the 7.05% notes collectively as the notes.
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       We may issue additional notes having the same ranking and the same interest rate, maturity and other terms as a
series of the notes, without consent of the holders. Any additional notes will, together with the notes of the applicable
series, constitute a single series of debt securities under the indenture. No additional notes may be issued if an Event
of Default has occurred with respect to the applicable series. The indenture does not limit the amount of notes or other
debt securities we may issue under it.

Certain Terms of the 6.00% Notes

 Principal:  $250,000,000 aggregate principal amount.

 Maturity:  The 6.00% notes will mature on June 1, 2004.

Certain Terms of the 6.45% Notes

 Principal:  $500,000,000 aggregate principal amount.

 Maturity:  The 6.45% notes will mature on June 1, 2006.

Certain Terms of the 7.05% Notes

 Principal:  $600,000,000 aggregate principal amount.

 Maturity:  The 7.05% notes will mature on June 1, 2011.

Certain Common Terms of the Notes

 Interest:  Interest on the notes will accrue at the respective rates set forth on the cover page of this prospectus
supplement from the date of issuance of the notes, or the most recent interest payment date to which interest has been
paid or provided for. Interest will be payable in
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U.S. dollars semi-annually in arrears on June 1 and December 1 of each year, commencing December 1, 2001. The
interest will be paid to the person in whose name the applicable note is registered at the close of business on the date
(whether or not a business day) fifteen calendar days preceding the applicable interest payment date. �Business day�
means any day other than a Saturday or Sunday or a day on which commercial banks in The City of New York are
required or authorized by law or executive order to be closed. Interest on the notes will be computed on the basis of a
360-day year consisting of twelve 30-day months. If any interest payment date, redemption date or maturity date of a
note falls on a day that is not a business day, the required payment of principal, premium, if any, and interest will be
made on the next succeeding business day as if made on the date that the payment was due and no interest will accrue
on that payment for the period from and after that interest payment date, redemption date or maturity date, as the case
may be, to the date of payment on the next succeeding business day.

 Redemption:  The notes may be redeemed at our option, in whole or in part, at any time after the last date on
which a Mandatory Redemption (as defined below) may occur. See �� Optional Redemption.�

 Sinking Fund:  The notes will not be entitled to the benefit of any sinking fund.

 Ranking:  The notes will be unsecured and unsubordinated obligations and will rank equally with all of our other
unsecured and unsubordinated indebtedness from time to time outstanding, including amounts, if any, outstanding
under our bridge line and our $400 million revolving credit agreement as well as our guarantees of non-regulated
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affiliate obligations. Because we are a holding company that conducts substantially all of our operations through our
subsidiaries, the notes will be effectively subordinated to claims of creditors of those subsidiaries, including their trade
creditors, debtholders, secured creditors, taxing authorities, guarantee holders and preferred stockholders, if any. See
�Description of Debt Securities � Ranking� in the accompanying prospectus.

       At March 31, 2001, the total amount of DTE�s outstanding unsecured and unsubordinated indebtedness (excluding
guarantees) was approximately $435 million ($1,785 million after giving effect to the issuance of the notes). At
March 31, 2001, approximately $3,541 million of outstanding indebtedness, consisting of indebtedness of our
subsidiaries, would rank effectively senior to the notes. Other liabilities of our subsidiaries, including approximately
$384 million of accounts payable at March 31, 2001 would also rank effectively senior to the notes. In addition, at
such date, our subsidiaries had approximately $1,976 million of non-recourse indebtedness, including the
securitization bonds, appearing on our balance sheet. At March 31, 2001, on a consolidated basis, MCN had
approximately $1,565 of indebtedness outstanding, as well as other liabilities, including approximately $555 million
of accounts payable, all of which indebtedness and liabilities outstanding following the merger will rank effectively
senior to the notes, as well as approximately $11 million of non-recourse indebtedness. Following completion of the
MCN merger, the MCN consolidated indebtedness will appear on DTE�s consolidated balance sheet. We and our
subsidiaries may incur additional indebtedness and other liabilities in the future.

 Form:  The notes will be issued only in fully registered, book-entry form, in denominations of $1,000 and its
integral multiples. See �� Book Entry System.�

Covenants

       The covenants set forth in the indenture, including Section 1009 of the indenture pertaining to limitation on
secured debt, will be applicable to each series of the notes. See �Description of Debt Securities � Covenants� and
�� Consolidation, Merger and Sale of Assets� in the accompanying prospectus.
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Defeasance

       We may defease a series of the notes or certain covenants relating to a series of the notes as described under
�Description of Debt Securities � Discharge, Defeasance and Covenant Defeasance� in the accompanying prospectus.

Optional Redemption

       The notes may be redeemed at our option, in whole or in part, at any time after the last date on which a
Mandatory Redemption may occur. The optional redemption price will be equal to the greater of the following
amounts:

� 100% of the principal amount of the notes being redeemed on the redemption date; or

� the sum of the present values of the remaining scheduled payments of principal and interest on the notes being
redeemed on that redemption date (not including any portion of any payments of interest accrued to the
redemption date) discounted to the redemption date on a semiannual basis at the Adjusted Treasury Rate (as
defined below) plus 20 basis points, in the case of the 6.00% notes, 20 basis points, in the case of the 6.45%
notes, and 25 basis points, in the case of the 7.05% notes, as determined by the Reference Treasury Dealer (as
defined below);

plus, in each case, accrued and unpaid interest thereon to the redemption date. Notwithstanding the foregoing,
installments of interest on notes that are due and payable on interest payment dates falling on or prior to a redemption
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date will be payable on the interest payment date to the registered holders as of the close of business on the relevant
record date according to the notes and the indenture. The redemption price will be calculated on the basis of a 360-day
year consisting of twelve 30-day months.

       If notice has been given as provided in the indenture and funds for the redemption of any notes called for
redemption have been made available on the redemption date, such notes will cease to bear interest on the date fixed
for redemption. Thereafter, the only right of the holders of such notes will be to receive payment of the redemption
price.

       Notice of any optional redemption will be given to holders at their addresses, as shown in the security register for
such notes, not more than 60 nor less than 30 days prior to the date fixed for redemption. The notice of redemption
will specify, among other items, the redemption price and the principal amount of the notes held by such holder to be
redeemed.

       We will notify the trustee at least 60 days prior to giving notice of redemption (or such shorter period as is
satisfactory to the trustee) of the aggregate principal amount of notes to be redeemed and their redemption date. If less
than all of the notes of a series are to be redeemed, the trustee shall select which notes are to be redeemed in a manner
it deems to be fair and appropriate.

 �Adjusted Treasury Rate� means, with respect to any optional redemption date, the rate per annum equal to the
semiannual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such
redemption date.

 �Comparable Treasury Issue� means the United States Treasury security selected by the Reference Treasury Dealer
as having a maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time
of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of such notes.

 �Comparable Treasury Price� means, with respect to any optional redemption date, (A) the average of the
Reference Treasury Dealer Quotations for such redemption date, after excluding
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the highest and lowest such Reference Treasury Dealer Quotations, or (B) if the trustee obtains fewer than three such
Reference Treasury Dealer Quotations, the average of all such quotations, or (C) if only one Reference Treasury
Dealer Quotation is received, such quotation.

 �Reference Treasury Dealer� means (A) Goldman, Sachs & Co., UBS Warburg LLC, Banc One Capital Markets,
Inc., Barclays Capital Inc., J.P. Morgan Securities Inc., Salomon Smith Barney Inc. and The Williams Capital Group,
L.P. (or their respective affiliates which are Primary Treasury Dealers), and their respective successors; provided,
however, that if any of the foregoing shall cease to be a primary U.S. Government securities dealer in New York City
(a �Primary Treasury Dealer�), we will substitute therefor another Primary Treasury Dealer; and (B) any other Primary
Treasury Dealer(s) selected by the trustee after consultation with us.

 �Reference Treasury Dealer Quotation� means, with respect to each Reference Treasury Dealer and any optional
redemption date, the average, as determined by the Trustee, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by such
Reference Treasury Dealer at 5:00 p.m. (New York City time) on the third business day preceding such redemption
date.
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Mandatory Redemption and Escrow of Proceeds

       In the event that DTE provides the officer�s certificate in substantially the form described below prior to or
concurrently with the closing of the offering, DTE will not be obligated to make the Deposit (as defined below)
concurrently with the closing of the offering as described below; provided, however, that if, after delivery of such
officer�s certificate, the MCN merger is not completed upon the terms set forth in such officer�s certificate, DTE will
then be required to make the Deposit with the Escrow Agent (as defined below) in accordance with the Escrow
Agreement (as defined below) as described below.

       Because the closing of the offering will occur prior to the completion of the MCN merger, then, concurrently with
the closing of this offering, except as described above, DTE will deposit (the �Deposit�) with Bank One Trust Company,
National Association, as escrow agent (the �Escrow Agent�), in accordance with the terms of an escrow agreement (the
�Escrow Agreement�) between DTE and the Escrow Agent, cash and/or eligible securities consisting of Treasury
Securities or other Permitted Investments (as each such term is defined in the Escrow Agreement) (such cash,
Treasury Securities and other Permitted Investments, together with the interest, dividends and distributions thereon,
the �Escrowed Property�) in an aggregate amount equal to the proceeds (net of the underwriting discount but before
other expenses) to DTE from this offering for the purpose of the payment, in part, of our obligation to redeem in cash
the notes on the Mandatory Redemption Date (as defined below) at a redemption price equal to 100.75% of the
aggregate principal amount thereof together with accrued and unpaid interest thereon from and including May 30,
2001 to but excluding the Mandatory Redemption Date (such redemption price, the �Mandatory Redemption Price�). In
the event of a Mandatory Redemption, therefore, DTE will pay the Mandatory Redemption Price from the Escrowed
Property, as well as from cash on hand or other available financing sources. The �Mandatory Redemption Date� means
the earlier to occur of (a) August 20, 2001 if the MCN merger has not been completed on or prior to July 30, 2001 (the
�Deadline Date�), or (b) the 20th day (or if such day is not a business day, the first business day thereafter) following the
occurrence of an event described in clause (ii) in the following paragraph.

       In the event that, for any reason, (i) the MCN merger is not completed on or prior to the Deadline Date on
substantially the terms in effect on the date of this prospectus supplement or (ii) DTE elects to abandon the MCN
merger or the Merger Agreement is terminated, in either case, on or prior to the Deadline Date, DTE will redeem all
the notes (the �Mandatory Redemption�) at the applicable Mandatory Redemption Price on the applicable Mandatory
Redemption Date.
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       Notice of a Mandatory Redemption will be mailed promptly after the occurrence of the event triggering such
redemption to each holder of notes to be redeemed at its registered address. If funds sufficient to pay the Mandatory
Redemption Price (including any accrued interest) of all notes to be redeemed on the Mandatory Redemption Date is
deposited with the paying agent on or before such Mandatory Redemption Date, and certain other conditions are
satisfied, on and after such Mandatory Redemption Date the notes will cease to bear interest.

       If the Escrow Agent receives a notice of Mandatory Redemption pursuant to the terms of the notes, the Escrow
Agent will liquidate all Escrowed Property then held by it no later than the business day prior to the Mandatory
Redemption Date and release to the paying agent the full amount of the Escrowed Property in cash for payment to
holders on the Mandatory Redemption Date. Concurrently with such release to the paying agent, DTE will deposit
with the paying agent the balance required to fund the full Mandatory Redemption Price of the notes.

       If the Escrow Agent receives notice that the closing of the MCN merger will occur on or prior to the Deadline
Date, the Escrow Agent will liquidate the Escrowed Property and release such cash to DTE upon presentation of an
officer�s certificate of DTE, certifying to the Escrow Agent that:
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� DTE and MCN propose concurrently to complete the MCN merger pursuant to the terms of the Merger
Agreement, without waiver or amendment of a material term of such agreement as in effect on the date of this
prospectus supplement,

� the terms of the transactions to be entered into and the business to be acquired of MCN conform in all material
respects to the description thereof contained in this prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference herein and therein, subject only to any changes provided for
or contemplated herein or otherwise permitted pursuant to the terms of the Merger Agreement,

� all conditions to the closing of the MCN merger shall have been satisfied or waived within one business day
following the date of the certificate,

� immediately following such release (and, in any event, within one business day thereafter), such funds will be
used to fund a portion of the purchase price for the MCN merger and

� the ratings assigned to the notes by S&P and Moody�s on the date of delivery of such certificate are not lower than
the ratings assigned to the notes by S&P and Moody�s on the date of original issue of the notes.

       In the event the MCN merger is not completed upon the terms set forth in such officer�s certificate, DTE will be
required to remit such funds to the Escrow Agent in accordance with the Escrow Agreement.

       Certain provisions relating to DTE�s obligation to redeem notes in a Mandatory Redemption may not be waived or
modified without the written consent of the holders of all the notes.

Book-Entry System

       Each series of the notes will be issued in the form of one or more fully-registered notes in book-entry form (the
�Global Notes�) which will be deposited with, or on behalf of, The Depository Trust Company (�DTC�) and registered in
the name of DTC�s nominee, Cede & Co. Except as set forth below, the Global Notes may not be transferred except as
a whole among DTC and its nominees and successors.

       So long as DTC or its nominee is the registered owner of a Global Note, DTC or its nominee, as the case may be,
will be considered the sole holder of the notes for all purposes under the indenture. The beneficial owners of the notes
will be entitled only to those rights and benefits afforded to them in accordance with DTC�s regular operating
procedures. Upon specified
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written instructions of a Participant (defined below), DTC will have its nominee assist Participants in the exercise of
certain holders� rights, such as a demand for acceleration or an instruction to the trustee. Except as provided below,
owners of beneficial interests in a Global Note will not be entitled to have notes registered in their names, will not
receive or be entitled to receive physical delivery of notes in certificated form, will not be considered the registered
owners or holders of notes under the indenture and will not be able to transfer or exchange the notes, except in the
limited circumstances described below and in the accompanying prospectus.

       A book-entry security will be exchangeable for definitive securities registered in the names of the persons other
than DTC or its nominee only if:

� DTC notifies us that it is unwilling or unable to continue as depository for the book-entry security or DTC ceases
to be a clearing agency registered under the Securities Exchange Act of 1934 at a time when DTC is required to
be so registered; or
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� we execute and deliver to the trustee an order complying with the requirements of the indenture that the
book-entry security will be so exchangeable; or

� an event of default has occurred and is continuing.
       Any book-entry security that is exchangeable in accordance with the preceding sentence will be exchangeable for
securities registered in such names as DTC directs.

       If one of the events described in the immediately preceding paragraph occurs, DTC is generally required to notify
all participants of the availability through DTC of definitive securities. Upon surrender by DTC of the book-entry
security representing the securities and delivery of instructions for re-registration, the trustee will reissue the securities
as definitive securities. After reissuance of the securities, such persons will recognize the beneficial owners of such
definitive securities as registered holders of securities.

       The following is based on information furnished by DTC:

       DTC 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 York Uniform Commercial Code, and a �clearing agency� registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC holds securities that its participants (�Participants�) deposit with
DTC. DTC also facilitates the settlement among Participants of securities transactions, such as transfers and pledges,
in deposited securities through electronic computerized book-entry changes in Participants� accounts, thereby
eliminating the need for physical movement of securities certificates. Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is owned by a number of
its direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the
National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a direct
Participant, either directly or indirectly. The rules applicable to DTC and its Participants are on file with the SEC.

       Purchases of notes under the DTC system must be made by or though direct Participants, which will receive a
credit for the notes on DTC�s records. The ownership interest of each actual purchaser of each note is in turn recorded
on the direct and indirect Participant�s records. A beneficial owner does not receive written confirmation from DTC of
its purchase, but such beneficial owner is expected to receive a written confirmation providing details of the
transaction, as well as periodic statements of its holdings, from the direct or indirect Participant through which such
beneficial owner entered into the transaction. Transfers of ownership interests in notes are accomplished by entries
made on the books of Participants acting on behalf of beneficial owners. Beneficial owners do not receive certificates
representing their ownership interests in the notes, except in the event that use of the book-entry system for the notes
is discontinued.
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       To facilitate subsequent transfers, the notes are registered in the name of DTC�s partnership nominee, Cede & Co.
The deposit of the notes with DTC and their registration in the name of Cede & Co. effects no change in beneficial
ownership. DTC has no knowledge of the actual beneficial owners of the notes; DTC records reflect only the identity
of the direct Participants to whose accounts the notes are credited, which may or may not be the beneficial owners.
The Participants remain responsible for keeping account of their holdings on behalf of their customers.

       Conveyance of notices and other communications by DTC to direct Participants, by direct Participants to indirect
Participants, and by direct Participants and indirect Participants to beneficial owners are governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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       Redemption notices shall be sent to Cede & Co. If less than all of the notes are being redeemed, DTC�s practice is
to determine by lot the amount of the interest of each direct Participant in such issue to be redeemed.

       Neither DTC nor Cede & Co. will consent or vote with respect to the notes. Under its usual procedures, DTC
mails an omnibus proxy to the issuer as soon as possible after the record date. The omnibus proxy assigns Cede &
Co.�s consenting or voting rights to those direct Participants to whose accounts the notes are credited on the record date
(identified on a list attached to the omnibus proxy).

       Principal and interest payments on the notes will be made by us to the trustee and from the trustee to DTC. DTC�s
practice is to credit direct Participant�s accounts on the payable date in accordance with their respective holdings as
shown on DTC�s records unless DTC has reason to believe that it will not receive payment on the payable date.
Payments by Participants to beneficial owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in �street name,� and will be the
responsibility of such Participant and not of DTC, the trustee or us, subject to any statutory or regulatory requirements
as may be in effect from time to time. Payment of principal and interest to DTC is the responsibility of us or the
trustee, disbursement of such payments to direct Participants is the responsibility of DTC, and disbursement of such
payments to the beneficial owners is the responsibility of direct and indirect Participants.

       DTC may discontinue providing its services as securities depository with respect to the notes at any time by
giving reasonable notice to us or the trustee. Under such circumstances, in the event that a successor securities
depository is not appointed, note certificates are required to be printed and delivered.

       The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources
that we believe to be reliable, but we take no responsibility for its accuracy. None of us, the underwriters or the trustee
will have any responsibility or liability for any aspect of the records relating to or payments made on account of
beneficial interests in the Global Notes, or for maintaining, supervising or reviewing any records relating to such
beneficial interests.

Concerning the Trustee

       The Bank of New York is the trustee under the indenture and has been appointed Registrar and Paying Agent with
regard to the notes. The Bank of New York acts as a lender and provides other banking services in the ordinary course
of its business to DTE and its affiliates.

Governing Law

       The indenture and the notes will be governed by, and construed in accordance with, the laws of the State of
New York.

S-23

UNDERWRITING

       DTE and the underwriters for the offering named below have entered into an underwriting agreement and a
pricing agreement with respect to the notes. Subject to certain conditions, each underwriter has severally agreed to
purchase the principal amount of notes indicated in the following table.

Principal Amount Principal Amount Principal Amount
Underwriters of 6.00% Notes of 6.45% Notes of 7.05% Notes
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Goldman, Sachs & Co. $107,500,000 $215,000,000 $258,000,000
UBS Warburg LLC
 $37,500,000  $75,000,000  $90,000,000 
Banc One Capital Markets, Inc.
 $26,250,000  $52,500,000  $63,000,000 
Barclays Capital Inc.
 $26,250,000  $52,500,000  $63,000,000 
J.P. Morgan Securities Inc.
 $25,000,000  $50,000,000  $60,000,000 
Salomon Smith Barney Inc.
 $25,000,000  $50,000,000  $60,000,000 
The Williams Capital Group, L.P.
 $2,500,000  $5,000,000  $6,000,000    

Total
 $250,000,000  $500,000,000  $600,000,000    

       Notes sold by the underwriters to the public will initially be offered at the applicable initial public offering price
set forth on the cover of this prospectus supplement. Any notes sold by the underwriters to securities dealers may be
sold at a discount from the initial public offering price of up to .250%, .350% and .400% of the principal amount of
the 6.00% notes, the 6.45% notes and the 7.05% notes, respectively. Any such securities dealers may resell any notes
purchased from the underwriters to certain other brokers or dealers at a discount from the initial public offering price
of up to .125%, .250% and .250% of the principal amount of the 6.00% notes, the 6.45% notes and the 7.05% notes,
respectively. If all the notes are not sold at the applicable initial offering price, the underwriters may change the
offering price and the other selling terms.

       The notes are new issues of securities with no established trading market. The underwriters have advised DTE
that they intend to make a market in the notes but are not obligated to do so and may discontinue market making at
any time without notice. No assurance can be given as to the liquidity of the trading market for the notes.

       In connection with the offering, the underwriters may purchase and sell notes in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales.
Short sales involve the sale by the underwriters of a greater number of notes than they are required to purchase in the
offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or retarding a
decline in the market price of the notes while the offering is in progress.

       The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the
underwriters a portion of the underwriting discount received by it because the representatives have repurchased notes
sold by or for the account of such underwriter in stabilizing or short covering transactions.

       These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the notes. As a
result, the price of the notes may be higher than the price that otherwise might exist in the open market. If these
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activities are commenced, they may be discontinued by the underwriters at any time. These transactions may be
effected in the over-the-counter market or otherwise.

       DTE estimates that the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $1,300,000.

       DTE has agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act.

S-24

       Some of the underwriters and their affiliates have performed certain investment banking and advisory and general
financing, trustee and banking services for DTE and its affiliates from time to time for which they have received
customary fees and expenses. Some of the underwriters or their affiliates may receive payments from DTE in
connection with settlement of interest rate hedges that DTE entered into in anticipation of the merger financing. Banc
One Capital Markets, Inc. is an affiliate of the Escrow Agent. The underwriters and their affiliates may, from time to
time, engage in transactions with or perform services for DTE and its affiliates in the ordinary course of their business.

LEGAL MATTERS

       The validity of the notes will be passed upon for DTE by Thomas A. Hughes, Associate General Counsel. In
addition, other customary legal matters relating to the offering of the notes, including matters relating to our due
incorporation, legal existence and authorized capitalization, will be passed upon for DTE by Thomas A. Hughes,
Associate General Counsel. Mr. Hughes beneficially owns approximately 800 shares of DTE common stock and holds
options to purchase an additional 30,750 shares. Certain legal matters relating to the offering will be passed upon for
the underwriters by Sidley Austin Brown & Wood LLP, New York, New York. Sidley Austin Brown & Wood LLP
will rely on the opinion of Mr. Hughes with respect to Michigan law.

INFORMATION INCORPORATED BY REFERENCE

       In addition to the information specifically incorporated by reference in the section entitled �Where You Can Find
More Information� in the accompanying prospectus, we incorporate by reference the documents filed with the SEC and
listed below:

� DTE�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2001, filed on May 11, 2001; and

� Unaudited consolidated financial statements of MCN, and the notes related thereto, included in MCN�s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2001, filed on May 14, 2001.

S-25
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     By this prospectus, DTE Energy Company may from time to time offer senior debt securities and/or subordinated
debt securities.

     This prospectus provides a general description of the debt securities DTE may offer. Supplements to this
prospectus will describe the specific terms of the debt securities that DTE actually offers. This prospectus may not be
used to sell debt securities unless it is accompanied by a prospectus supplement that describes those debt securities.

     Before you invest, you should carefully read this prospectus, any applicable prospectus supplement and any
information under the heading �Where You Can Find More Information.�

 Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

This prospectus is dated April 30, 2001.
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       This prospectus is part of a registration statement that DTE Energy Company, which we refer to as DTE, filed
with the Securities and Exchange Commission utilizing a �shelf� registration process. Under this shelf process, DTE
may sell any combination of the debt securities described in this prospectus in one or more offerings up to a total
offering price of $1,700,000,000, including the U.S. dollar equivalent of non-U.S. dollar offerings. This prospectus
provides you with a general description of the debt securities DTE may offer. Each time DTE offers to sell debt
securities, DTE will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read this prospectus, the applicable prospectus supplement and the additional information described below
under the heading �Where You Can Find More Information.�

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

       This prospectus and the documents incorporated by reference in this prospectus contain �forward-looking
statements� within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934, with respect to the financial condition, results of operations and business of DTE. You can
find many of these statements by looking for words such as �believes,� �expects,� �anticipates,� �estimates� or similar
expressions in this prospectus or in documents incorporated herein.

       These forward-looking statements are subject to numerous assumptions, risks and uncertainties. Factors that may
cause actual results to differ from those contemplated by the forward-looking statements include, among others, the
following variables: interest rates, the level of borrowings, weather, actual sales, changes in the cost of fuel and
purchased power due to the suspension of the Power Supply Cost Recovery mechanism with respect to Detroit Edison
(including natural gas subsequent to DTE�s proposed merger with MCN Energy Group Inc., which we refer to as
MCN), the effects of competition and the phased-in implementation of Electric Choice, the implementation of utility
restructuring in Michigan (which involves pending regulatory and related judicial proceedings, and actual and possible
reductions in rates and earnings), environmental and nuclear requirements, the impact of Federal Energy Regulatory
Commission proceedings and regulations, and the contributions to earnings by non-regulated businesses. In addition,
expected results will be affected by DTE�s proposed merger with MCN and the timing of the accretive effect of such
merger.

       Because such forward-looking statements are subject to assumptions, risks and uncertainties, actual results may
differ materially from those expressed or implied by such forward-looking statements. You are cautioned not to place
undue reliance on such statements, which speak only as of the date of this prospectus or the date of any document
incorporated by reference.

       All subsequent written and oral forward-looking statements attributable to DTE or any person acting on our
behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section. We
undertake no obligation to release publicly any revisions to such forward-looking statements to reflect events or
circumstances after the date of this document or to reflect the occurrence of unanticipated events.

DTE ENERGY COMPANY

       DTE Energy Company, a Michigan corporation organized in 1995, is the parent holding company of The Detroit
Edison Company, which we refer to as Detroit Edison, and other subsidiaries engaged in energy-related businesses.
DTE is an exempt holding company under the Public Utility Holding Company Act of 1935 and will continue to be an
exempt holding company after the proposed merger with MCN.

3
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       DTE�s principal operating subsidiary, Detroit Edison, is a Michigan public utility engaged in the generation,
purchase, distribution and sale of electric energy in a 7,600 square mile area in southeastern Michigan. Detroit
Edison�s service area includes about 13% of Michigan�s total land area and approximately five million people, which is
about half of Michigan�s population. Detroit Edison�s residential customers reside in urban and rural areas, including an
extensive shoreline along the Great Lakes and connecting waters.

       DTE also has affiliates that engage in non-regulated businesses, including the following energy-related services
and products:

� The operation of pulverized coal facilities and coke oven batteries;

� Coal sourcing, blending and transportation;

� Landfill gas-to-energy facilities;

� Providing expertise in the application of new energy technologies;

� Real estate development; and

� Power marketing and trading.
       The mailing address of DTE Energy Company�s principal executive offices is 2000 2nd Avenue, Detroit,
Michigan, 48226-1279, and its telephone number is (313) 235-4000.

RECENT DEVELOPMENTS

       In October, 1999, DTE entered into a definitive merger agreement with MCN. On February 28, 2001, DTE and
MCN announced a revised merger agreement that provides that DTE will acquire all outstanding shares of MCN for
$24.00 per share in cash or 0.715 shares of DTE common stock for each share of MCN common stock. As provided
for in the original agreement, certain allocation and proration procedures will be used to ensure that the aggregate
number of shares of MCN common stock that will be converted into cash and DTE�s common stock will be equal to
55% and 45%, respectively, of the total number of shares of MCN common stock outstanding immediately prior to the
proposed merger. The value of the revised transaction is approximately $4.1 billion, including the assumption of
approximately $1.8 billion of MCN�s debt.

       The revised agreement extends the expiration date of the agreement from April 15, 2001 to December 31, 2001 to
allow sufficient time to obtain the necessary approvals. MCN has requested its common shareholders to approve the
revised merger agreement at a special meeting scheduled for May 15, 2001. On March 21, 2001, DTE and MCN were
notified that they had been granted early termination of the Hart-Scott-Rodino Antitrust Improvements Act of 1976
premerger waiting period. An application for approval of the merger is pending with the Securities and Exchange
Commission under the provisions of the Public Utility Holding Company Act of 1935. DTE estimates that all required
approvals can be obtained and the merger can be completed in the second quarter of 2001.

       On March 9, 2001, pursuant to the provisions of the Michigan Customer Choice and Electricity Reliability Act
and a financing order of the Michigan Public Service Commission (which we refer to as the MPSC), Detroit Edison
completed the sale of $1.75 billion of stranded assets through the issuance of securitization bonds by a wholly-owned
special purpose subsidiary. The bonds are repayable through a surcharge to Detroit Edison customers. As required by
the MPSC financing order, Detroit Edison is using the proceeds from the transaction for the redemption of debt and
the retirement of equity.

       Unaudited pro forma combined condensed consolidated financial statements giving effect to the proposed merger
are included in this prospectus beginning on page F-1. Such pro forma combined condensed consolidated financial
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statements do not give effect to Detroit Edison�s securitization transaction.
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RATIOS OF EARNINGS TO FIXED CHARGES

      Our ratios of earnings to fixed charges were as follows for the periods indicated in the table below.

Year Ended December 31,

2000 1999 1998 1997 1996

Ratio of earnings to fixed charges 2.30 2.44 2.67 2.94 2.52

       Our ratios of earnings to fixed charges were computed based on:

� �earnings,� which consist of consolidated income plus income taxes and fixed charges, except capitalized interest;
and

� �fixed charges,� which consist of consolidated interest on indebtedness, including capitalized interest, amortization
of debt discount and expense, the estimated portion of rental expense attributable to interest, and preferred stock
dividends of subsidiaries.

USE OF PROCEEDS

       Unless otherwise specified in the supplement which accompanies this prospectus, we intend to use the net
proceeds from the sale of the debt securities to fund a portion of the cash consideration for the merger with MCN. In
addition, we may use a portion of the proceeds for general corporate purposes, which may include financing the
development and construction of new facilities, additions to working capital and repurchase or refinancing of
securities. We may also invest funds not immediately required for such purposes in short-term investment grade
securities. The amount and timing of sales of the debt securities will depend on market conditions, the availability of
other funds and the expected date of the proposed merger.

DESCRIPTION OF DEBT SECURITIES

       The following description, together with any applicable prospectus supplement, summarizes all the material terms
and provisions of the debt securities that DTE may offer under this prospectus and the related trust indenture. We will
issue the debt securities under an amended and restated indenture, dated as of April 9, 2001, as supplemented or
amended from time to time, between us and The Bank of New York, as trustee. We refer to the senior debt securities
and the subordinated debt securities in this prospectus collectively as the �debt securities.� The Bank of New York or
any successor or additional trustee, in its capacity as trustee under the indenture, is referred to as the �trustee� for
purposes of this section. The indenture may, but need not, have separate trustees for senior and subordinated debt
securities. The indenture contains and the debt securities, when issued, will contain additional important terms and
provisions. The indenture and the forms of the debt securities are filed as exhibits to the registration statement that
includes this prospectus.

       This summary of the indenture and the debt securities relates to terms and conditions applicable to the debt
securities generally. The particular terms of any series of debt securities will be summarized in the applicable
prospectus supplement. If indicated in the prospectus supplement, the terms of any series may differ from the terms
summarized below.
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       Because the summary of the material provisions of the indenture and the debt securities set forth below and the
summary of the material terms of a particular series of debt securities set forth in the applicable prospectus
supplement are not complete, you should refer to the forms of the indenture and the debt securities for complete
information regarding the terms and provisions of the indenture (including defined terms) and the debt securities.
Wherever particular articles, sections or defined terms of the indenture are referred to, those articles, sections or
defined
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terms are incorporated herein by reference, and the statement in connection with which such reference is made is
qualified in its entirety by such reference.

       The indenture does not limit the amount of debt securities we may issue under it, and it provides that additional
debt securities of any series may be issued up to the aggregate principal amount that we authorize from time to time.
Debt securities may also be issued pursuant to the indenture in transactions exempt from the registration requirements
of the Securities Act of 1933. Those debt securities will not be considered in determining the aggregate amount of
securities issued under this prospectus.

       Unless otherwise indicated in the applicable prospectus supplement, we will issue registered debt securities in
denominations of $1,000 and integral multiples of $1,000 and bearer securities in denominations of $5,000.

       Principal and any premium and interest in respect to the debt securities will be payable, and the debt securities
will be transferable, at the corporate trust office of the trustee, unless we specify otherwise in the applicable
prospectus supplement. At our option, however, payment of interest may be made by check mailed to the registered
holders of the debt securities at their registered addresses.

       We will describe special U.S. federal income tax and other considerations relating to debt securities denominated
in foreign currencies or units of two or more foreign currencies in the applicable prospectus supplement.

General

       The prospectus supplement relating to the particular series of debt securities being offered will specify whether
they are senior or subordinated debt securities and the amounts, prices and terms of those debt securities. These terms
may include:

� the title or designation of the debt securities, which may include medium-term notes;

� the aggregate principal amount of the debt securities;

� whether the debt securities are to represent senior or subordinated indebtedness and, if subordinated debt
securities, the specific subordination provisions applicable thereto;

� in the case of subordinated debt securities, the relative degree, if any, to which such subordinated debt securities
of the series will be senior to or be subordinated to other series of subordinated debt securities or other
indebtedness of DTE in right of payment, whether such other series of subordinated debt securities or other
indebtedness is outstanding or not;

� whether the debt securities will be issued as registered securities, bearer securities or a combination of the two;

� the person to whom any interest on any registered security shall be payable, if other than the person in whose
name that security is registered at the close of business on the record date, the manner in which, or the person to
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whom, any interest on any bearer security shall be payable, if other than upon presentation and surrender of
coupons, and the extent to which, or the manner in which, any interest payable on a temporary global security
will be paid if other than in the manner provided in the indenture;

� whether the debt securities will be issued in the form of one or more global securities and whether such global
securities will be issued in a temporary global form or permanent global form;

� the date or dates on which the principal of (and premium, if any, on) the debt securities will be payable or the
method or methods, if any, by which such date or dates will be determined;
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� the date or dates from which any interest will accrue or the method or methods, if any, by which such date or
dates will be determined and the date or dates on which such interest will be payable;

� the rate or rates, which may be fixed or variable, or the method or methods of determining the rate or rates at
which the debt securities will bear any interest;

� whether and under what circumstances we will pay �additional amounts,� as defined in the indenture, on the debt
securities to any holder who is a �United States alien,� as defined in the indenture, in respect of any tax, assessment
or governmental charge, and, if so, whether we will have the option to redeem the debt securities rather than pay
the additional amounts; the term �interest,� as used in this prospectus, includes any additional amounts;

� the place or places where the principal of (and premium, if any) and interest on the debt securities shall be
payable, and where any registered securities may be surrendered for registration of transfer, conversion or
exchange;

� a description of any provisions providing for redemption of the debt securities at our option, a holder�s option or
otherwise, and the terms and provisions of such a redemption;

� any sinking fund terms;

� the authorized denominations of the debt securities, if other than denominations of $1,000 and any integral
multiple thereof (in the case of registered securities) or $5,000 (in the case of bearer securities);

� if other than the principal amount thereof, the portion of the principal amount of the debt securities or any of them
which shall be payable upon declaration of acceleration of the maturity thereof pursuant to section 502 of the
indenture or the method by which such portion is to be determined;

� if other than U.S. dollars, the currency or currencies or currency unit or units of two or more currencies in which
debt securities are denominated, for which they may be purchased, and in which principal and any premium and
interest is payable;

� if the currency or currencies or currency unit or units for which debt securities may be purchased or in which
principal and any premium and interest may be paid is at our election or at the election of a purchaser, the manner
in which an election may be made and its terms;

� any index or other method used to determine the amount of payments of principal of, and any premium and
interest on, the debt securities;

� 
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if either or both of the sections of the indenture relating to defeasance and covenant defeasance are applicable to
the debt securities, or if any covenants in addition to or other than those specified in the indenture shall be subject
to covenant defeasance;

� any deletions from, or modifications or additions to, the provisions of the indenture relating to satisfaction and
discharge in respect of the debt securities;

� if there is more than one trustee, the identity of the trustee and, if not the trustee, the identity of each security
registrar, paying agent and/or authenticating agent with respect to the debt securities;

� whether the debt securities shall be issued as original issue discount securities;

� whether a credit facility or other form of credit support will apply to the debt securities;
7

� any deletions from, modifications of or additions to the events of default or covenants with respect to the debt
securities whether or not such events of default or covenants are consistent with the events of default or
covenants in the indenture, and whether Section 1009 of the indenture shall be applicable;

� any other specific terms of the debt securities, which terms shall not be inconsistent with the provisions of the
indenture.

       We are not obligated to issue all debt securities of any one series at the same time. The debt securities of any one
series may not bear interest at the same rate or mature on the same date.

       Under the indenture, the terms of the debt securities of any series may differ and we, without the consent of the
holders of the debt securities of any series, may reopen a previous series of debt securities and issue additional debt
securities of such series or establish additional terms of such series.

       If any of the debt securities are sold for foreign currencies or foreign currency units or if the principal of, or any
premium or interest on, any series of debt securities is payable in foreign currencies or foreign currency units, we will
describe the restrictions, elections, tax consequences, specific terms and other information with respect to those debt
securities and such foreign currencies or foreign currency units in the applicable prospectus supplement.

       Other than as described below under � � Covenants� with respect to any applicable series of debt securities and as
may be described in the applicable prospectus supplement, the indenture does not limit our ability to incur
indebtedness or afford holders of debt securities protection in the event of a decline in our credit quality or if we are
involved in a takeover, recapitalization or highly leveraged or similar transaction. Accordingly, we could in the future
enter into transactions that could increase the amount of indebtedness outstanding at that time or otherwise affect our
capital structure or credit rating. You should refer to the prospectus supplement relating to a particular series of debt
securities for information regarding the applicability of the covenant described below under � � Covenants � Limitation
on Secured Debt� or any deletions from, modifications of or additions to the events of default described below or
covenants contained in the indenture, including any addition of a covenant or other provisions providing event risk or
similar protection.

Ranking

       Because DTE is a holding company that conducts substantially all of its operations through its subsidiaries,
holders of debt securities will generally have a junior position to claims of creditors of those subsidiaries, including
trade creditors, debtholders, secured creditors, taxing authorities, guarantee holders and preferred stockholders, if any.
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DTE�s subsidiaries, principally Detroit Edison, from time to time incur debt to finance their business activities. In
addition, following the merger, MCN, which will operate as DTE Enterprises, Inc., a subsidiary of DTE, and MCN�s
subsidiaries, principally MCN Energy Enterprises Inc. and Michigan Consolidated Gas Company, which we refer to
as MichCon, will from time to time incur debt to finance their business activities. Substantially all of the physical
properties of Detroit Edison and MichCon are subject to the liens of their respective mortgage indentures as security
for the payment of outstanding mortgage bonds.

       DTE�s assets consist primarily of its investment in its subsidiaries. DTE�s ability to service its indebtedness,
including any debt securities, depends on the earnings of its subsidiaries and the distribution or other payment from
subsidiaries of earnings to DTE in the form of dividends, loans or advances, and repayment of loans and advances
from DTE. The subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to
pay any amounts due under the debt securities or to make payments to DTE in order for DTE to pay its obligations
under the debt securities. In addition, Detroit Edison has the right to defer interest payments on its outstanding junior
subordinated debentures. In the event it exercises this right,
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Detroit Edison may not declare or pay dividends on, or redeem, purchase or acquire, any of its capital stock during the
deferral period. MCN has outstanding debentures which have similar restrictions.

Senior Debt Securities

       Unless otherwise indicated in the applicable prospectus supplement, our obligation to pay the principal of, and
any premium and interest on, the senior debt securities will be unsecured and will rank equally with all of our other
unsecured unsubordinated indebtedness.

Subordinated Debt Securities

       Our obligation to pay the principal of, and any premium and interest on, any series of subordinated debt securities
will be unsecured and will rank subordinate and junior in right of payment to all Senior Indebtedness (as defined
below) to the extent provided in the supplemental indenture relating to the series and the terms of those subordinated
debt securities, as described below and in any applicable prospectus supplement, which may make deletions from, or
modifications or additions to, the subordination terms described below.

       Upon any payment or distribution of assets or securities of DTE to creditors upon any liquidation, dissolution,
winding-up, reorganization, or any bankruptcy, insolvency, receivership or similar proceedings in connection with any
insolvency or bankruptcy proceeding of DTE, the holders of Senior Indebtedness will first be entitled to receive
payment in full of the Senior Indebtedness before the holders of subordinated debt securities will be entitled to receive
any payment or distribution in respect of the subordinated debt securities, and to that end the holders of Senior
Indebtedness will be entitled to receive, for application to the payment thereof, any payment or distribution of any
kind or character, whether in cash, property or securities, including any such payment or distribution which may be
payable or deliverable by reason of the payment of any other Indebtedness of DTE being subordinated to the payment
of subordinated debt securities of such series, which may be payable or deliverable in respect of the subordinated debt
securities of such series upon any such dissolution, winding-up, liquidation or reorganization or in any such
bankruptcy, insolvency, receivership or other proceeding.

       By reason of such subordination, in the event of liquidation or insolvency of DTE, holders of Senior Indebtedness
with respect to the subordinated debt securities of any series and holders of other obligations of DTE that are not
subordinated to such Senior Indebtedness may recover more, ratably, than the holders of the subordinated debt
securities of such series.
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       Subject to the payment in full of all Senior Indebtedness with respect to the subordinated debt securities of any
series, the rights of the holders of the subordinated debt securities of such series will be subrogated to the rights of the
holders of Senior Indebtedness to receive payments or distributions of cash, property or securities of DTE applicable
to such Senior Indebtedness until the principal of, any premium and interest on, and any additional amounts with
respect to, the subordinated debt securities of such series have been paid in full.

       No payments on account of principal or any premium or interest in respect of the subordinated debt securities may
be made if there has occurred and is continuing a default in any payment with respect to Senior Indebtedness or an
event of default with respect to any Senior Indebtedness resulting in the acceleration of its maturity, or if any judicial
proceeding is pending with respect to any default.

       �Indebtedness� means

� indebtedness for borrowed money,

� obligations for the deferred purchase price of property or services (other than trade payables not overdue by more
than 60 days incurred in the ordinary course of business),

� obligations evidenced by notes, bonds, debentures or other similar instruments,
9

� obligations created or arising under any conditional sale or other title retention agreement with respect to
acquired property,

� obligations as lessee under leases that have been or should be, in accordance with generally accepted accounting
principles, recorded as capital leases,

� obligations, contingent or otherwise, in respect of acceptances, letters of credit or similar extensions of credit,

� obligations in respect of interest rate swap, cap or collar agreements, interest rate future or option contracts,
currency swap agreements, currency future or option contracts and other similar agreements,

� guarantees of obligations of others, directly or indirectly, or Indebtedness in effect guaranteed directly or
indirectly through an agreement (1)  to pay or purchase such Indebtedness or to advance or supply funds for the
payment or purchase of such Indebtedness, (2) to purchase, sell or lease property, or to purchase or sell services,
primarily for the purpose of enabling the debtor to make payment of such Indebtedness or to assure the holder of
such Indebtedness against loss, (3) to supply funds to or in any other manner invest in the debtor or (4) otherwise
to assure a creditor against loss, and

� all Indebtedness described above secured by any Lien (as defined below) on property.
       �Senior Indebtedness,� for purposes of subordinated debt securities of each series, means all Indebtedness, whether
outstanding on the date of issuance of subordinated debt securities of the applicable series or thereafter created,
assumed or incurred, except Indebtedness ranking equally with the subordinated debt securities or Indebtedness

Edgar Filing: DTE ENERGY CO - Form 424B5

39



ranking junior to the subordinated debt securities. Senior Indebtedness with respect to the subordinated debt securities
of any particular series will continue to be Senior Indebtedness with respect to the subordinated debt securities of such
series and be entitled to the benefits of the subordination provisions irrespective of any amendment, modification or
waiver of any term of such Senior Indebtedness.

       �Indebtedness ranking equally with the subordinated debt securities,� for purposes of subordinated debt securities of
the applicable series, means Indebtedness, whether outstanding on the date of issuance of the subordinated debt
securities or thereafter created, assumed or incurred, to the extent the Indebtedness specifically by its terms ranks
equally with and not prior to the subordinated debt securities in the right of payment upon the happening of the
dissolution, winding-up, liquidation or reorganization of DTE. The securing of any Indebtedness otherwise
constituting Indebtedness ranking equally with the subordinated debt securities will not prevent the Indebtedness from
constituting Indebtedness ranking equally with the subordinated debt securities.

       �Indebtedness ranking junior to the subordinated debt securities,� for purposes of subordinated debt securities of the
applicable series, means any Indebtedness, whether outstanding on the date of issuance of the subordinated debt
securities of the applicable series or thereafter created, assumed or incurred, to the extent the Indebtedness by its terms
ranks junior to and not equally with or prior to

� the subordinated debt securities, and

� any other Indebtedness ranking equally with the subordinated debt securities,
in right of payment upon the happening of the dissolution, winding-up, liquidation or reorganization of DTE. The
securing of any Indebtedness otherwise constituting Indebtedness ranking junior to the subordinated debt securities
will not prevent the Indebtedness from constituting Indebtedness ranking junior to the subordinated debt securities.

10

Covenants

       The indenture contains covenants for the benefit of holders of debt securities of each series. The following
covenant will apply to a series of debt securities only to the extent specified in the applicable prospectus supplement.

Limitation on Secured Debt

       If this covenant is made applicable to the debt securities of any particular series, DTE has agreed that it will not
create, issue, incur or assume any Secured Debt (as defined below) without the consent of the holders of a majority in
principal amount of the outstanding debt securities of all series with respect to which this covenant is made,
considered as one class; provided, however, that the foregoing covenant will not prohibit the creation, issuance,
incurrence or assumption of any Secured Debt by DTE if either:

� DTE secures all debt securities then outstanding with respect to which this covenant is made equally and ratably
with the Secured Debt; or

� DTE delivers to the trustee bonds, notes or other evidences of indebtedness secured by the Lien (as defined
below) which secures the Secured Debt in an aggregate principal amount equal to the aggregate principal amount
of the debt securities then outstanding with respect to which this covenant is made and meeting certain other
requirements in the indenture.
 �Debt� means

Edgar Filing: DTE ENERGY CO - Form 424B5

40



� indebtedness for borrowed money evidenced by a bond, debenture, note or other written instrument or agreement
by which DTE is obligated to repay such borrowed money; and

� any guaranty by DTE of any such indebtedness of another person.
 �Lien� means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind (including, without

limitation, any conditional sale or other title retention agreement or lease in the nature thereof or any agreement to
give any security interest).

 �Secured Debt� means Debt created, issued, incurred or assumed by DTE which is secured by a Lien upon any
shares of stock of any Significant Subsidiary, as defined in Regulation S-X of the rules and regulations under the
Securities Act, whether owned at the date of the initial authentication and delivery of the debt securities of any series
or thereafter acquired.

Consolidation, Merger and Sale of Assets

       We may, without the consent of the holders of the debt securities, consolidate or merge with or into, or convey,
transfer or lease our properties and assets as an entirety or substantially as an entirety to, any person that is a
corporation, partnership or trust, organized and validly existing under the laws of any domestic jurisdiction. We may
also permit any of those persons to consolidate with or merge into us or convey, transfer or lease its properties and
assets substantially as an entirety to us, as long as:

� such person is a corporation, partnership or trust, organized and validly existing under the laws of the United
States of America, any state thereof or the District of Columbia;

� any successor person assumes by supplemental indenture, the due and punctual payment of the principal of, any
premium and interest on and any additional amounts with respect to all the debt securities issued thereunder, and
the performance of our obligations under the indenture and the debt securities issued thereunder, and provides for
conversion or exchange rights in accordance with the provisions of the debt securities of any series that are
convertible or exchangeable into common stock or other securities;

� no event of default under the indenture has occurred and is continuing after giving effect to the transaction;
11

� no event which, after notice or lapse of time or both, would become an event of default under the indenture has
occurred and is continuing after giving effect to the transaction; and

� certain other conditions are met.
Events of Default

       Unless otherwise specified in the applicable prospectus supplement, an event of default with respect to any series
of debt securities shall be any of the following events, provided there has been satisfied any requirements in
connection with such event for the giving of notice, or the lapse of time, or the happening of any further condition,
event or act, and default shall be any of the following events, whether or not such requirement has been satisfied;
including (whatsoever 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):
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       (i)  failure to pay interest on the debt securities of that series, or any additional amounts payable with respect
thereto, for 30 days after payment is due;

       (ii)  failure to pay principal or any premium on the debt securities of that series, or any additional amounts
payable with respect thereto, when due;

       (iii)  failure to pay any sinking fund installment or analogous payment when due;

       (iv)  failure to perform other covenants in the indenture for 60 days after we are given written notice from the
trustee or we or the trustee receive written notice from the registered owners of at least 25% in principal amount of the
debt securities of that series;

       (v)  default occurs under any bond, note, debenture or other instrument evidencing any indebtedness for money
borrowed by DTE (including a default with respect to any other series of debt securities issued under the indenture),
or under any mortgage, indenture or other instrument under which there may be issued or by which there may be
secured or evidenced any indebtedness for money borrowed by DTE (or the payment of which is guaranteed by DTE),
whether such indebtedness or guarantee exists on the date of the indenture or is issued or entered into following the
date of the indenture, if:

       either:

� such default results from failure to pay any such indebtedness when due and such defaulted payment shall
not have been made, waived or extended within 30 days of such payment default; or

� as a result of such default the maturity of such indebtedness has been accelerated prior to its expressed
maturity and such indebtedness shall not have been discharged in full or such acceleration shall not have
been rescinded or annulled within 30 days of such acceleration; and

� the principal amount of such indebtedness, together with the principal amount of any other such
indebtedness in default for failure to pay any such indebtedness when due or the maturity of which has been
so accelerated, aggregates at least $40 million;

       (vi)  certain events of bankruptcy, insolvency, reorganization, receivership or liquidation relating to DTE; or

       (vii)  any other event of default provided with respect to debt securities of that series.

       If an event of default with respect to the debt securities of any series, other than an event of default described in
the item above pertaining to certain events of bankruptcy, insolvency or reorganization, occurs and is continuing,
either the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series may declare the

12

principal amount of the debt securities of that series to be due and payable immediately. At any time after a
declaration of acceleration has been made, but before a judgment or decree for payment of money has been obtained
by the trustee, and subject to applicable law and certain other provisions of the indenture, the holders of a majority in
aggregate principal amount of the debt securities of that series may, under certain circumstances, rescind and annul
such acceleration. If an event of default occurs pertaining to certain events of bankruptcy, insolvency or
reorganization, the principal amount and accrued and unpaid interest and any additional amounts payable in respect of
the debt securities of that series � or a lesser amount as provided for in the debt securities of that series � shall be
immediately due and payable without any declaration or other act by the trustee or any holder.
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       The indenture provides that within 90 days after the occurrence of any default thereunder with respect to the debt
securities of any series, the trustee shall transmit, in the manner set forth in the indenture, notice of such default to the
holders of the debt securities of such series unless such default has been cured or waived; provided, however, that
except in the case of a default in the payment of the principal of (or premium, if any) or interest or any additional
amounts or in the payment of any sinking fund installment, on any debt security of such series, the trustee may
withhold such notice if and so long as the board of directors, the executive committee or a trust committee of directors
or responsible officers of the trustee has in good faith determined that the withholding of such notice is in the interest
of the holders of debt securities of such series; and provided, further, that in the case of any event of default as
described in paragraph (iv) above, no such notice to holders will be given until at least 30 days after the occurrence
thereof.

       If an event of default occurs and is continuing with respect to the debt securities of any series, the trustee may in
its discretion proceed to protect and enforce its rights and the rights of the holders of debt securities of such series by
all appropriate judicial proceedings.

       The indenture further provides that, subject to the duty of the trustee during any default to act with the required
standard of care, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at
the request or direction of any of the holders of debt securities, unless such holders shall have offered to the trustee
reasonable indemnity. Subject to such provisions for the indemnification of the trustee, and subject to applicable law
and certain other provisions of the indenture, the holders of a majority in aggregate principal amount of the
outstanding debt securities of a series will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee, with
respect to the debt securities of such series.

       Notwithstanding any other provision of the indenture, the holder of any debt security shall have the right, which is
absolute and unconditional, to receive payment of the principal of and premium, if any, and interest, if any, on such
debt security on the respective due dates therefor (as the same may be extended in accordance with the terms of such
debt security) and to institute a suit for enforcement of any such payment, and such right shall not be impaired without
the consent of such holder.

Interest Rates and Discounts

       The debt securities will earn interest at a fixed or floating rate or rates for the period or periods of time specified
in the applicable prospectus supplement. Unless otherwise specified in the applicable prospectus supplement, the debt
securities will bear interest on the basis of a 360-day year consisting of twelve 30-day months.

       We may sell debt securities at a substantial discount below their stated principal amount, bearing no interest or
interest at a rate that at the time of issuance is below market rates. U.S. Federal income tax consequences and special
considerations that apply to any series will be described in the applicable prospectus supplement.

13

Redemption and Repurchase

       The debt securities of any series may be redeemable at the option of DTE, may be subject to mandatory
redemption pursuant to a sinking fund or otherwise, or may be subject to repurchase by DTE at the option of the
holders, in each case upon the terms, at the times and at the prices set forth in the applicable prospectus supplement.

Exchange, Registration and Transfer
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       Registered securities of any series that are not global securities will be exchangeable for other registered securities
of the same series and of like aggregate principal amount and tenor in different authorized denominations. In addition,
if debt securities of any series are issuable as both registered securities and bearer securities, the holder may choose,
upon written request, and subject to the terms of the indenture, to exchange bearer securities and the appropriate
related coupons of that series into registered securities of the same series of any authorized denominations and of like
aggregate principal amount and tenor. Bearer securities with attached coupons surrendered in exchange for registered
securities between a regular record date or a special record date and the relevant date for interest payment shall be
surrendered without the coupon relating to the interest payment date. Interest will not be payable with respect to the
registered security issued in exchange for that bearer security. That interest will be payable only to the holder of the
coupon when due in accordance with the terms of the indenture. Bearer securities will not be issued in exchange for
registered securities.

       Holders may present registered securities for registration of transfer, together with a duly executed form of
transfer, at the office of the security registrar or at the office of any transfer agent designated by us for that purpose
with respect to any series of debt securities and referred to in the applicable prospectus supplement. This may be done
without service charge but upon payment of any taxes and other governmental charges as described in the indenture.
The security registrar or the transfer agent will effect the transfer or exchange upon being satisfied with the documents
of title and identity of the person making the request. We have appointed the trustee as security registrar for the
indenture. If a prospectus supplement refers to any transfer agents initially designated by us with respect to any series
of debt securities in addition to the security registrar, we may at any time rescind the designation of any of those
transfer agents or approve a change in the location through which any of those transfer agents acts. However, if debt
securities of a series are issuable solely as registered securities, we will be required to maintain a transfer agent in each
place of payment for that series, and if debt securities of a series are issuable as bearer securities, we will be required
to maintain a transfer agent in a place of payment for that series located in Europe in addition to the security registrar.
We may at any time designate additional transfer agents with respect to any series of debt securities.

       In the event of any redemption, we will not be required to:

� issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of
business 15 days before any selection of debt securities of that series to be redeemed and ending at the close of
business on the redemption date;

� register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the
unredeemed portion of any registered security being redeemed in part;

� exchange any bearer security called for redemption, except to exchange such bearer security for a registered
security of that series and like tenor that is simultaneously surrendered for redemption; or

� issue, register the transfer of or exchange any debt security that has been surrendered for repayment at the option
of the holder, except the portion, if any, of such debt security not to be so repaid.

14

Payment and Paying Agents

       Unless we specify otherwise in the applicable prospectus supplement, payment of principal of, and any premium
and interest on, bearer securities will be payable in accordance with any applicable laws and regulations, at the offices
of those paying agents outside the United States that we may designate at various times. We will make interest
payments on bearer securities and the attached coupons on any interest payment date only against surrender of the
coupon relating to that interest payment date. No payment with respect to any bearer security will be made at any of
our offices or agencies in the United States by check mailed to any U.S. address or by transfer to an account
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maintained with a bank located in the United States. If, however, but only if, payment in U.S. dollars of the full
amount of principal of, and any premium and interest on, bearer securities denominated and payable in U.S. dollars at
all offices or agencies outside the United States is illegal or effectively precluded by exchange controls or other
similar restrictions, then those payments will be made at the office of our paying agent in the Borough of Manhattan,
The City of New York.

       Unless we specify otherwise in the applicable prospectus supplement, payment of principal of, and any premium
and interest on, registered securities will be made at the office of the paying agent or paying agents that we designate
at various times. However, at our option, we may make interest payments by check mailed to the address, as it appears
in the security register, of the person entitled to the payments. Unless we specify otherwise in the applicable
prospectus supplement, we will make payment of any installment of interest on registered securities to the person in
whose name that registered security is registered at the close of business on the regular record date for such interest.

       Unless we specify otherwise in the applicable prospectus supplement, the corporate trust office of the trustee in
the Borough of Manhattan, The City of New York, will be designated:

� as our sole paying agent for payments with respect to debt securities that are issuable solely as registered
securities; and

� as our paying agent in the Borough of Manhattan, The City of New York, for payments with respect to debt
securities, subject to the limitation described above in the case of bearer securities, that are issuable solely as
bearer securities or as both registered securities and bearer securities.

       We will name any paying agents outside the United States and any other paying agents in the United States
initially designated by us for the debt securities in the applicable prospectus supplement. We may at any time
designate additional paying agents or rescind the designation of any paying agent or approve a change in the office
through which any paying agent acts. However, if debt securities of a series are issuable solely as registered securities,
we will be required to maintain a paying agent in each place of payment for that series. If debt securities of a series are
issuable as bearer securities, we will be required to maintain:

� a paying agent in the Borough of Manhattan, The City of New York, for payments with respect to any registered
securities of the series and for payments with respect to bearer securities of the series in the circumstance
described above, but not otherwise; and

� a paying agent in a place of payment located outside the United States where debt securities of that series and any
attached coupons may be presented and surrendered for payment.

       However, if the debt securities of that series are listed on The Stock Exchange of the United Kingdom and the
Republic of Ireland, the Luxembourg Stock Exchange or any other stock exchange located outside the United States,
and if the stock exchange requires it, we will maintain a paying agent in London or Luxembourg or any other required
city located outside the United States for those debt securities.
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       All monies we pay to a paying agent for the payment of principal of, and any premium or interest on, any debt
security or coupon that remains unclaimed at the end of two years after becoming due and payable will be repaid to
us. After that time, the holder of the debt security or coupon will look only to us for payments out of those repaid
amounts.

Global Securities
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       The debt securities of a series may be issued in whole or in part in the form of one or more global certificates that
we will deposit with a depository identified in the applicable prospectus supplement. Global securities may be issued
in either registered or bearer form and in either temporary or permanent form. Unless and until it is exchanged in
whole or in part for the individual debt securities it represents, a global security may not be transferred except as a
whole:

� by the applicable depository to a nominee of the depository;

� by any nominee to the depository itself or another nominee; or

� by the depository or any nominee to a successor depository or any nominee of the successor.
       To the extent not described below and under the heading �Book-Entry Securities,� we will describe the terms of the
depository arrangement with respect to a series of debt securities in the applicable prospectus supplement. We
anticipate that the following provisions will generally apply to depository arrangements.

       As long as the depository for a global security, or its nominee, is the registered owner of that global security, the
depository or nominee will be considered the sole owner or holder of the debt securities represented by the global
security for all purposes under the indenture. Except as provided under �Book-Entry Securities� or in any applicable
prospectus supplement, owners of beneficial interests in a global security:

� will not be entitled to have any of the underlying debt securities registered in their names;

� will not receive or be entitled to receive physical delivery of any of the underlying debt securities in definitive
form;

� will not be considered the owners or holders under the indenture relating to those debt securities; and

� will not be able to transfer or exchange the global debt securities, except in the limited circumstances as described
in this prospectus or any supplement.

       The laws of some states require that certain purchasers of securities take physical delivery of securities in
definitive form. These laws may impair the owner�s ability to transfer beneficial interests in a global security.

       Payments of principal of, and any premium and interest on, individual debt securities represented by a global
security registered in the name of a depository or its nominee will be made to the depository or its nominee as the
registered owner of the global security representing such debt securities. Neither we, the trustee, any paying agent nor
the registrar for the debt securities will be responsible for any aspect of the records relating to or payments made by
the depository or any participants on account of beneficial interests of the global security.

       For a description of the depository arrangements for global securities held by The Depository Trust Company, see
�Book-Entry Securities.�
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Discharge, Defeasance and Covenant Defeasance

       We may discharge certain obligations to holders of any series of debt securities that have not already been
delivered to the trustee for cancellation and that:

� have become due and payable;
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� will become due and payable within one year; or

� are scheduled for redemption within one year.
To discharge the obligations with respect to a series of debt securities, we must deposit with the trustee, in trust, an
amount of funds in U.S. dollars or in the foreign currency in which those debt securities are payable sufficient to pay
the entire amount of principal of, and any premium or interest on, those debt securities to the date of the deposit if
those debt securities have become due and payable or to the maturity of the debt securities, as the case may be;
provided, however, we have paid all other sums payable under the indenture with respect to the debt securities, and
certain other conditions are met.

       Unless we specify otherwise in the applicable prospectus supplement, we may elect

� to defease and be discharged from any and all obligations with respect to those debt securities, which we refer to
as �defeasance�; or

� with respect to any debt securities, to be released from certain covenant obligations as described in the related
prospectus supplement, as may be provided for under Section 301 of the indenture, which we refer to as �covenant
defeasance�.

       In the case of defeasance we will still retain some obligations in respect of the debt securities, including our
obligations:

� to pay additional amounts, if any, upon the occurrence of certain events of taxation, assessment or governmental
charge with respect to payments on the debt securities;

� to register the transfer or exchange of the debt securities;

� to replace temporary or mutilated, destroyed, lost or stolen debt securities; and

� to maintain an office or agency with respect to the debt securities and to hold monies for payment in trust.
       After a covenant defeasance, any omission to comply with the obligations or covenants that have been defeased
shall not constitute a default or an event of default with respect to the debt securities.

       To elect either defeasance or covenant defeasance we must deposit with the trustee, in trust, an amount, in U.S.
dollars or in the foreign currency in which the relevant debt securities are payable at stated maturity, or in government
obligations, as defined below, or both, applicable to such debt securities which through the scheduled payment of
principal and interest in accordance with their terms will provide money in an amount sufficient to pay the principal of
and any premium and interest on (and, to the extent that (x) the debt securities of such series provide for the payment
of additional amounts and (y) we may reasonably determine the amount of any such additional amounts at the time of
deposit (in the exercise of our sole discretion), any such additional amounts with respect to) such debt securities, and
any mandatory sinking fund or analogous payments thereon, on their scheduled due dates.

       In addition, we can only elect defeasance or covenant defeasance if, among other things:

� the defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default under, the
indenture or any other material agreement or instrument to which we are a party or by which we are bound;

� no event of default or event which with notice or lapse of time or both would become an event of default with
respect to the debt securities to be defeased shall have occurred and
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be continuing on the date of the deposit of funds with the trustee and, with respect to defeasance only, at any time
during the period ending on the 123rd day after the date of the deposit of funds with the trustee; and

� we have delivered to the trustee an opinion of counsel to the effect that the holders of the debt securities will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance or 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 the defeasance had not occurred, and the opinion of counsel, in the
case of defeasance, must refer to and be based upon a letter ruling of the Internal Revenue Service received by us,
a Revenue Ruling published by the Internal Revenue Service or a change in applicable U.S. federal income tax
law occurring after the date of the indenture.

       The indenture deems a foreign currency to be any currency, currency unit or composite currency including,
without limitation, the euro, issued by the government of one or more countries other than the United States or by any
recognized confederation or association of governments.

       The indenture defines government obligations as securities which are not callable or redeemable at the option of
the issuer or issuers and are:

� direct obligations of the United States or the government or governments in the confederation which issued the
foreign currency in which the debt securities of a particular series are payable, for the payment of which its full
faith and credit is pledged; or

� obligations of a person or entity controlled or supervised by and acting as an agency or instrumentality of the
United States or the government or governments which issued the foreign currency in which the debt securities of
a particular series are payable, the timely payment of which is unconditionally guaranteed as a full faith and
credit obligation by the United States or that other government or governments.

Government obligations also include a depositary receipt issued by a bank or trust company as custodian with respect
to any government obligation described above or a specific payment of interest on or principal of or any other amount
with respect to any government obligation held by that custodian for the account of the holder of such depositary
receipt, as long as, except as required by law, that custodian is not authorized to make any deduction from the amount
payable to the holder of the depositary receipt from any amount received by the custodian with respect to the
government obligation or the specific payment of interest on or principal of or any other amount with respect to the
government obligation evidenced by the depositary receipt.

       Unless otherwise specified in the applicable prospectus supplement, if, after we have deposited funds and/or
government obligations to effect defeasance or covenant defeasance with respect to debt securities of any series,
either:

� the holder of a debt security of that series is entitled to, and does, elect to receive payment in a currency other
than that in which such deposit has been made in respect of that debt security; or

� a conversion event, as defined below, occurs in respect of the foreign currency in which the deposit has been
made,

the indebtedness represented by that debt security shall be deemed to have been, and will be, fully discharged and
satisfied through the payment of the principal of, and any premium and interest on, that debt security as that debt
security becomes due out of the proceeds yielded by converting the amount or other properties so deposited in respect
of that debt security into the
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currency in which that debt security becomes payable as a result of the election or conversion event based on:
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� in the case of payments made pursuant to the first of the two items in the list above, the applicable market
exchange rate for the currency in effect on the second business day prior to the date of the payment; or

� with respect to a conversion event, the applicable market exchange rate for such foreign currency in effect, as
nearly as feasible, at the time of the conversion event.

       The indenture defines a �conversion event� as the cessation of use of:

� a foreign currency both by the government of the country or the confederation which issued such foreign
currency and for the settlement of transactions by a central bank or other public institutions of or within the
international banking community; or

� any currency unit or composite currency for the purposes for which it was established.
Unless otherwise provided in the applicable prospectus supplement, all payments of principal of, and any premium
and interest on, any debt security that are payable in a foreign currency that ceases to be used by the government or
confederation of issuance shall be made in U.S. dollars.

       If we effect a covenant defeasance with respect to any debt securities and the debt securities are declared due and
payable because of the occurrence of any event of default other than an event of default with respect to which there
has been covenant defeasance, the amount in the foreign currency in which the debt securities are payable, and
government obligations on deposit with the trustee, will be sufficient to pay amounts due on the debt securities at the
time of the stated maturity but may not be sufficient to pay amounts due on the debt securities at the time of the
acceleration resulting from the event of default. However, we would remain liable for payment of the amounts due at
the time of acceleration.

       The applicable prospectus supplement may further describe the provisions, if any, permitting defeasance or
covenant defeasance, including any modifications to the provisions described above, with respect to the debt securities
of or within a particular series.

       Under the indenture, we are required to furnish to the trustee annually a statement as to our performance of certain
of our obligations under the indenture and as to any default in such performance. We are also required to deliver to the
trustee, within five days after occurrence thereof, written notice of any event which after notice or lapse of time or
both would constitute an event of default.

Modification and Waiver

       We and the trustee may, without the consent of holders, modify provisions of the indenture for certain purposes,
including, among other things, curing ambiguities and maintaining the qualification of the indenture under the Trust
Indenture Act. We and the trustee may modify certain other provisions of the indenture with the consent of the holders
of not less than a majority in aggregate principal amount of the debt securities of each series issued under the
indenture affected by the modification. However, the provisions of the indenture may not be modified without the
consent of the holder of each debt security affected thereby if the modification would:

� change the stated maturity of the principal of, or any installment of principal of, or any premium or interest on, or
any additional amounts with respect to, any debt security issued under the indenture;

� reduce the principal amount of, or premium or interest on, or any additional amounts with respect to, any debt
security issued under the indenture;
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� 
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change the place of payment, coin or currency in which any debt security issued under that indenture or any
premium or any interest on that debt security or any additional amounts with respect to that debt security is
payable;

� reduce the percentage and principal amount of the outstanding debt securities, the consent of whose holders is
required under the indenture in order to take certain actions;

� change any of our obligations to maintain an office or agency in the places and for the purposes required by the
indenture; or

� if the debt securities are convertible or exchangeable, modify the conversion or exchange provision in a manner
adverse to holders of that debt security;

� in the case of a subordinated debt security, modify any of the subordination provisions in a manner adverse to
holders of that debt security;

� impair the right to institute suit for the enforcement of any payment on or after the stated maturity of any debt
securities issued under that indenture or, in the case of redemption, exchange or conversion, if applicable, on or
after the redemption, exchange or conversion date or, in the case of repayment at the option of any holder, if
applicable, on or after the date for repayment;

� modify any of the above provisions.
       We and the trustee may, without the consent of holders, modify provisions of the indenture for certain purposes,
including, among other things:

� to evidence the succession of another person to DTE and the assumption by any such successor of the covenants
of DTE in the indenture and in the debt securities; or

� to add to the covenants of DTE for the benefit of the holders of debt securities (and if such covenants are to be for
the benefit of less than all series of debt securities, stating that such covenants are expressly being included solely
for the benefit of such series) or to surrender any right or power herein conferred upon DTE with respect to the
debt securities; or

� to add any additional events of default with respect to the debt securities (and, if such event of default is
applicable to less than all series of debt securities, specifying the series to which such event of default is
applicable); or

� to add to or change any provisions of the indenture to provide that bearer debt securities may be registrable, to
change or eliminate any restrictions on the payment of principal of (or premium, if any) or interest on or any
additional amounts with respect to bearer debt securities, to permit bearer debt securities to be issued in exchange
for registered debt securities, to permit bearer debt securities to be issued in exchange for bearer debt securities of
other authorized denominations or facilitate the issuance of debt securities in uncertificated form provided that
any such action shall not adversely affect the interests of the holders of the debt securities; or

� to establish the form or terms of debt securities of any series; or

� to evidence and provide for the acceptance of appointment of a successor trustee and to add to or change any of
the provisions of the indenture to facilitate the administration of the trusts; or

� to cure any ambiguity, to correct or supplement any provision herein which may be defective or inconsistent with
any other provision therein, or to make or amend any other provisions with respect to matters or questions arising
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under the indenture which shall not adversely affect the interests of the holders of debt securities of any series in
any material respect; or

� to modify, eliminate or add to the provisions of the indenture to maintain the qualification of the indenture under
the Trust Indenture Act as the same may be amended from time to time; or
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� to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or
purposes of issue, authentication and delivery of debt securities, as therein set forth; or

� to modify, eliminate or add to the provisions of any security to allow for such security to be held in certificated
form; or

� to secure the debt securities; or

� to make provisions with respect to conversion or exchange rights of holders of securities of any series;

� to amend or supplement any provision contained therein or in any supplemental indenture, provided that no such
amendment or supplement shall adversely affect the interests of the holders of any debt securities then
outstanding in any material respect; or

� to modify, delete or add to any of the provisions of the indenture other than as contemplated above.
       The holders of at least a majority in aggregate principal amount of debt securities of any series issued under the
indenture may, on behalf of the holders of all debt securities of that series, waive our compliance with certain
restrictive provisions of the indenture. The holders of not less than a majority in aggregate principal amount of debt
securities of any series issued under the indenture may, on behalf of all holders of debt securities of that series, waive
any past default and its consequences under the indenture with respect to the debt securities of that series, except:

� payment default with respect to debt securities of that series; or

� a default of a covenant or provision of the indenture that cannot be modified or amended without the consent of
the holder of the debt securities of that series.

Governing Law

       The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State
of New York.

Regarding the Trustee

       The Trust Indenture Act contains limitations on the rights of the trustee, should it become a creditor of DTE, to
obtain payment of claims in certain cases or to realize on certain property received by it in respect of any such claims,
as security or otherwise. The trustee is permitted to engage in other transactions with DTE and its subsidiaries from
time to time, provided that if the trustee acquires any conflicting interest it must eliminate such conflict upon the
occurrence of an event of default under the indenture, or else resign.

BOOK-ENTRY SECURITIES

       Unless otherwise specified in the applicable prospectus supplement, we will issue to investors debt securities in
the form of one or more book-entry certificates registered in the name of a depository or a nominee of a depository.
Unless otherwise specified in the applicable prospectus supplement, the depository will be The Depository Trust

Edgar Filing: DTE ENERGY CO - Form 424B5

51



Company, also referred to as DTC. We have been informed by DTC that its nominee will be Cede & Co. Accordingly,
Cede is expected to be the initial registered holder of all debt securities that are issued in book-entry form.

       No person that acquires a beneficial interest in debt securities issued in book-entry form will be entitled to receive
a certificate representing those debt securities, except as set forth in this prospectus or in the applicable prospectus
supplement. Unless and until definitive securities are issued under the limited circumstances described below, all
references to actions by holders or
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beneficial owners of securities issued in book-entry form will refer to actions taken by DTC upon instructions from its
participants, and all references to payments and notices to holders or beneficial owners will refer to payments and
notices to DTC or Cede, as the registered holder of such securities.

       DTC has informed us that it is:

� a limited-purpose trust company organized under New York banking laws;

� a �banking organization� within the meaning of the New York banking laws;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered under the Securities Exchange Act.
       DTC has also informed us that it was created to:

� hold securities for �participants�; and

� facilitate the computerized settlement of securities transactions among participants through computerized
electronic book-entry changes in participants� accounts, thereby eliminating the need for the physical movement
of securities certificates.

       Participants have accounts with DTC and include securities brokers and dealers, banks, trust companies and
clearing corporations. Indirect access to the DTC system also is available to indirect participants such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either
directly or indirectly.

       Persons that are not participants or indirect participants but desire to buy, sell or otherwise transfer ownership of
or interests in securities may do so only through participants and indirect participants. Under the book-entry system,
beneficial owners may experience some delay in receiving payments, as payments will be forwarded by our agent to
Cede, as nominee for DTC. DTC will forward these payments to its participants, which thereafter will forward them to
indirect participants or beneficial owners. Beneficial owners will not be recognized by the applicable registrar, transfer
agent or trustee as registered holders of the securities entitled to the benefits of the certificate or the indenture.
Beneficial owners that are not participants will be permitted to exercise their rights as an owner only indirectly
through participants and, if applicable, indirect participants.

       Under the current rules and regulations affecting DTC, DTC will be required to make book-entry transfers of
securities among participants and to receive and transmit payments to participants. Participants and indirect
participants with which beneficial owners of securities have accounts are also required by these rules to make
book-entry transfers and receive and transmit such payments on behalf of their respective account holders.
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       Because DTC can act only on behalf of participants, who in turn act only on behalf of other participants or
indirect participants, and on behalf of certain banks, trust companies and other persons approved by it, the ability of a
beneficial owner of securities issued in book-entry form to pledge those securities to persons or entities that do not
participate in the DTC system may be limited due to the unavailability of physical certificates for the securities.

       DTC has advised us that it will take any action permitted to be taken by a registered holder of any securities under
the certificate, the indenture or any deposit agreement only at the direction of one or more participants to whose
accounts with DTC the securities are credited.

       According to DTC, the information with respect to DTC has been provided to its participants and other members
of the financial community for informational purposes only and is not intended to serve as a representation, warranty,
or contract modification of any kind.
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       Unless otherwise specified in the applicable prospectus supplement, a book-entry security will be exchangeable
for definitive securities registered in the names of the persons other than DTC or its nominee only if:

� DTC notifies us that it is unwilling or unable to continue as depository for the book-entry security or DTC ceases
to be a clearing agency registered under the Securities Exchange Act at a time when DTC is required to be so
registered; or

� we execute and deliver to the trustee an order complying with the requirements of the indenture that the
book-entry security will be so exchangeable; or

� an event of default has occurred and is continuing.
Any book-entry security that is exchangeable in accordance with the preceding sentence will be exchangeable for
securities registered in such names as DTC directs.

       If one of the events described in the immediately preceding paragraph occurs, DTC is generally required to notify
all participants of the availability through DTC of definitive securities. Upon surrender by DTC of the book-entry
security representing the securities and delivery of instructions for re-registration, the trustee will reissue the securities
as definitive securities. After reissuance of the securities, such persons will recognize the beneficial owners of such
definitive securities as registered holders of securities.

       Except as described above:

� a book-entry security may not be transferred except as a whole book-entry security by or among DTC, a nominee
of DTC and/or a successor depository appointed by us; and

� DTC may not sell, assign or otherwise transfer any beneficial interest in a book-entry security unless the
beneficial interest is in an amount equal to an authorized denomination for the securities evidenced by the
book-entry security.

       None of DTE, the trustee, or any agent of either of them, will have any responsibility or liability for any aspect of
DTC�s or any participant�s records relating to, or for payments made on account of, beneficial interests in a book-entry
security.

PLAN OF DISTRIBUTION
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       DTE may sell the debt securities through agents, underwriters or dealers, or directly to one or more purchasers
without using underwriters or agents.

       DTE may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their
appointment or to sell securities on a continuing basis.

       If DTE uses underwriters for a sale of debt securities, the underwriters will acquire the debt securities for their
own account. The underwriters may resell the debt securities in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the
underwriters to purchase the debt securities will be subject to the conditions set forth in the applicable underwriting
agreement. The underwriters will be obligated to purchase all the debt securities offered if any of those securities are
purchased. Any initial public offering price and any discounts or concessions allowed or re-allowed or paid to dealers
will be described in the applicable prospectus supplement and may be changed from time to time.

       Underwriters, dealers and agents that participate in the distribution of the debt securities may be underwriters as
defined in the Securities Act and any discounts or commissions they receive from DTE and any profit on their resale
of the debt securities may be treated as underwriting discounts and commissions under the Securities Act. The
applicable prospectus supplement will identify any underwriters, dealers or agents and will describe their
compensation. DTE may have agreements with the underwriters, dealers and agents to indemnify them against
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certain civil liabilities, including liabilities under the Securities Act. Underwriters, dealers and agents may engage in
transactions with or perform services for us or our subsidiaries in the ordinary course of their businesses.

Trading Markets and Listing of Securities

       Unless otherwise specified in the applicable prospectus supplement, each series of debt securities will be a new
issue with no established trading market. DTE may elect to list any series of debt securities on any exchange but is not
obligated to do so. It is possible that one or more underwriters may make a market in a series of debt securities, but the
underwriters will not be obligated to do so and may discontinue any market making at any time without notice. DTE
cannot give any assurance as to the liquidity of the trading market for any of the debt securities.

Stabilization Activities

       Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty
bids in accordance with Regulation M under the Securities Exchange Act. Over-allotment involves sales in excess of
the offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying debt
security so long as the stabilizing bids do not exceed a specified maximum. Short-covering transactions involve
purchases of the debt securities in the open market after the distribution is completed to cover short positions. Penalty
bids permit the underwriters to reclaim a selling concession from a dealer when the debt securities originally sold by
the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the price of the
debt securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the
activities at any time.

LEGAL MATTERS

       The validity of the debt securities will be passed upon for DTE by Thomas A. Hughes, Associate General
Counsel. In addition, other customary legal matters relating to the offering of the debt securities, including matters
relating to our due incorporation, legal existence and authorized capitalization, will be passed upon for DTE by
Thomas A. Hughes, Associate General Counsel. Mr. Hughes beneficially owns approximately 800 shares of DTE
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common stock and holds options to purchase an additional 30,750 shares. Except as otherwise set forth in a prospectus
supplement, the validity of the debt securities will be passed upon for any underwriters, dealers or agents by Brown &
Wood LLP , New York, New York. Brown & Wood LLP will rely on the opinion of Mr. Hughes with respect to
Michigan law.

EXPERTS

       The financial statements and the related financial statement schedule of DTE Energy Company incorporated in
this prospectus by reference from the DTE Energy Company�s Annual Report on Form 10-K have been audited by
Deloitte & Touche LLP, independent auditors, as stated in their report, which is incorporated herein by reference, and
have been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting
and auditing.

       The financial statements and the related financial statement schedule of MCN Energy Group Inc. incorporated in
this prospectus by reference from the MCN Energy Group Inc.�s Annual Report on Form 10-K for the year ended
December 31, 2000 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report,
which is incorporated herein by reference, and have been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

       We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission. Our Securities and Exchange Commission filings are available to the public over the Internet
at the Securities and Exchange Commission�s web site at http://www.sec.gov. You may also read and copy any
document we file at the Securities and Exchange Commission�s public reference rooms located at:

� 450 Fifth Street, N.W.
Washington, D.C. 20549;

� 7 World Trade Center
New York, New York 10048; and

� Citicorp Center
500 West Madison Street
Chicago, Illinois 60661.

       Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further information on the public
reference rooms and their copy charges.

       You can also inspect reports, proxy statements and other information about DTE at the offices of the New York
Stock Exchange, 20 Broad Street, New York, New York 10005 and the offices of the Chicago Stock Exchange,
440 South LaSalle Street, Chicago, Illinois 60605.

       The Securities and Exchange Commission allows us to �incorporate by reference� the information we file with
them, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is an important part of this prospectus, and information that we file later with
the Securities and Exchange Commission will automatically update and supersede this information. Until we sell all of
the securities covered by this prospectus, we incorporate by reference the documents listed below and any future
filings we make with the Securities and Exchange Commission under Sections 13(a), 13(c), 14 or 15(d) of the
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Securities Exchange Act of 1934 (other than information in such documents that is deemed not to be filed):

� DTE�s Annual Report on Form 10-K for the year ended December 31, 2000, filed on March 1, 2001 (including
information specifically incorporated by reference into DTE�s Form 10-K from DTE�s definitive Proxy Statement
for its 2001 annual meeting of shareholders, filed on March 26, 2001);

� DTE�s Current Report on Form 8-K dated March 7, 2001, filed on March 8, 2001;

� Consolidated financial statements and related financial statement schedule of MCN, and the notes related thereto,
included under the caption �Financial Statements and Supplementary Data� in MCN�s Annual Report on Form 10-K
for the year ended December 31, 2000, filed on March 15, 2001.

       Each of these documents is available from the Securities and Exchange Commission�s web site and public
reference rooms described above. You may also request a copy of these filings, excluding exhibits, at no cost by
writing or telephoning DTE, at our principal executive office, which is:

DTE Energy Company

2000 2nd Avenue
Detroit, Michigan 48226-1279
(313) 235-4000

       Our web site address is http://www.dteenergy.com. The information on our web site is not incorporated by
reference into this prospectus. You should rely only on the information
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incorporated by reference or provided in this prospectus or any prospectus supplement. DTE has not authorized
anyone to provide you with different information.

       DTE is not making an offer of the securities covered by this prospectus in any state where the offer is not
permitted. You should not assume that the information in this prospectus or any prospectus supplement or in any other
document incorporated by reference in this prospectus is accurate as of any date other than the date of those
documents.
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UNAUDITED PRO FORMA COMBINED

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

       The following unaudited pro forma information reflects the historical combined condensed consolidated financial
statements of DTE and MCN after accounting for the merger as a purchase business combination. Accordingly, the
following information should be read together with the historical consolidated financial statements and the related
notes thereto, of both MCN and DTE, which are incorporated into this prospectus by reference. The unaudited pro
forma combined condensed consolidated balance sheet assumes the merger became effective as of December 31,
2000. The unaudited pro forma combined condensed consolidated statement of income assumes the merger became
effective on January 1, 2000.

       The information presented below is not necessarily indicative of the results of operations that might have occurred
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had the merger actually closed on January 1, 2000, or the actual financial position that might have resulted had the
merger actually closed on December 31, 2000. The information is not necessarily indicative of the future results of
operations or financial position of DTE after the merger.

       The unaudited pro forma combined condensed consolidated financial statements do not reflect the non-recurring
costs and expenses associated with integrating the operations of the two companies, nor any of the anticipated
recurring expense savings arising from the integration. Costs of integration may result in significant non-recurring
charges to the combined results of operations after completion of the merger; however, the actual amount of such
charges cannot be determined until the transition plan relating to the integration of operations is completed. The
unaudited pro forma combined consolidated financial statements do not estimate the effect of the easement agreement
between MichCon and Exelon Energy Company, dated as of February 8, 2001, relating to Exelon�s use of certain
natural gas pipeline capacity on MichCon�s system within MichCon�s and Detroit Edison�s overlapping distribution
areas and entered into to address Federal Trade Commission concerns raised in connection with review of the
proposed MCN merger. The unaudited pro forma combined condensed consolidated financial statements also do not
reflect Detroit Edison�s securitization transaction completed in March 2001.

       The pro forma combined condensed consolidated financial statements assume that all MCN shares were
exchanged for either consideration of $24.00 in cash or 0.715 shares of DTE common stock, subject to allocation and
proration procedures that ensure that 45% of the MCN shares of common stock are converted into shares of DTE
common stock and 55% of the MCN shares of common stock are converted into cash. The total consideration for the
transaction using this value is approximately $2.3 billion based on the number of shares of common stock of MCN
outstanding on December 31, 2000.

       Allocations included in the pro forma statements are based on analyses which are not yet completed. Accordingly,
the final value of the purchase price and its allocation may differ, perhaps significantly, from the amounts shown in
the unaudited pro forma combined condensed consolidated financial statements that follow.

F-1

DTE Energy Company and MCN Energy Group Inc.

Unaudited Pro Forma Combined Condensed Consolidated Statement of Income

Year Ended December 31, 2000

(1)
DTE MCN (2)(3)(4)

(As (As Pro
Forma

Pro
Forma

Reported)Reported)AdjustmentCombined

(millions, except per share amounts)
Operating Revenues
 $5,597  $2,791  $�  $8,388    
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Operating Expenses

Fuel, purchased power and gas
  2,233   2,022       4,255   
Operation and maintenance
  1,480   370   7 (k)  1,857   
Depreciation, depletion and amortization
  758   138   34 (c)  930   
Taxes other than income
  296   71   �   367   
Property write-downs and restructuring
charges
  �   10   �   10   
Gains and losses from sale of assets, net and
sale of tax credits
  �   (89)  �   (89)   

Total Operating Expenses
  4,767   2,522   41   7,330 
Operating Income (Loss)
  830   269   (41)  1,058 
Interest Expense and Other Interest Expense
  336   123   96 (e)  555  
Preferred stock dividends of subsidiary
  �   28   �   28  
Equity in earnings of joint ventures
  �   (28)  �   (28) 
Other � net
  17   (18)  �   (1)   

Total Interest Expense and Other
  353   105   96   554 
Income (Loss) Before Income Taxes
  477   164   (137)  504 
Income Taxes (Benefit)
  9   55   (36)(g)  28    

Net Income (Loss)
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 $468  $109  $(101) $476    

Average Common Shares Outstanding

Basic
  143   88       172    

Diluted
  143   89       172    

Earnings (Loss) per Common Share

Basic
 $3.27  $1.23      $2.76    

Diluted
 $3.27  $1.22      $2.76    

See �Notes to Unaudited Pro Forma Combined Condensed Consolidated Financial Statements� on page F-4.
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F-2

DTE Energy Company and MCN Energy Group Inc.

Unaudited Pro Forma Combined Condensed Consolidated Balance Sheet

December 31, 2000

(1) (2)(3)(4)

DTE MCN Pro Forma Pro
Forma

(As
Reported)

(As
Reported) Adjustment Combined

(millions)
ASSETS

Current Asset

Cash and cash equivalents
 $64  $63  $�  $127  
Restricted cash
  88   �   �   88  
Accounts receivable, net
  650   1,006   (6)(f)  1,650  
Accrued unbilled revenues
  188   137   �   325  
Inventories

Fuel
  163   �   �   163   
Gas
  �   254   �   254   
Materials and supplies
  172   17   �   189  
Assets from risk management activities
  289   26   �   315  
Other
  38   125   �   163    

    1,652   1,628   (6)  3,274 
Investments

Nuclear decommissioning trust funds
  398   �   �   398  
Other
  269   606   (205)(a)  670    

Edgar Filing: DTE ENERGY CO - Form 424B5

60



    667   606   (205)  1,068 
Property

Property, plant and equipment
  12,236   3,670   39 (b)  15,945  
Property under capital leases
  221   �   �   221  
Nuclear fuel under capital lease
  705   �   �   705    

    13,162   3,670   39   16,871  
Less accumulated depreciation, depletion and
amortization
  5,775   1,802   �   7,577    

    7,387   1,868   39   9,294 
Goodwill
  �   �   1,360 (c)  1,360 
Regulatory Assets
  2,686   45   �   2,731 
Other Assets
  270   717   252 (d)  1,239    

Total Assets
 $12,662  $4,864  $1,440  $18,966    
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LIABILITIES AND SHAREHOLDERS�
EQUITY

Current Liabilities

Accounts payable
 $404  $860  $�  $1,264  
Dividends payable
  73   �   �   73  
Short-term borrowings
  503   576   1,224 (e)  2,303  
Current portion long-term debt
  233   185   �   418  
Current portion capital leases
  41   �   �   41  
Liabilities from risk management activities
  280   108   �   388  
Other
  477   284   54 (f)(h)  815    

    2,011   2,013   1,278   5,302 
Other Liabilities

Deferred income taxes
  1,801   30   (23)(g)  1,808  
Capital leases
  145   �   �   145  
Regulatory liabilities
  185   138   �   323  
Other
  588   383   95 (h)  1,066    

    2,719   551   72   3,342    

Long-Term Debt
  3,917   1,057   (6)(i)  4,968 
Preferred Stock of Subsidiaries
  �   272   4 (i)  276 
Shareholders� Equity
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Common stock
  1,918   1   1,062 (j)  2,981  
Additional paid-in capital
  �   1,093   (1,093)  �  
Accumulated other comprehensive loss
  �   �   �   �  
Retained earnings (deficit)
  2,097   (123)  123   2,097    

    4,015   971   92   5,078    

Total Liabilities and Shareholders� Equity
 $12,662  $4,864  $1,440  $18,966    

See �Notes to Unaudited Pro Forma Combined Condensed Consolidated Financial Statements� on page F-4.

F-3

Notes to Unaudited Pro Forma Combined

Condensed Consolidated Financial Statements

       1.  Certain revenues, expenses, assets and liabilities of MCN have been reclassified to conform with DTE�s
presentation.

       2.  Sales and purchases between DTE and MCN are not material and have not been eliminated in the Unaudited
Pro Forma Combined Condensed Consolidated Financial Statements.

       3.  DTE applies the provisions of Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to
Employees, for its incentive compensation plans. MCN applies the provisions of Financial Accounting Standards
Board Statement No. 123, Accounting for Stock-Based Compensation, for its incentive compensation plans. The
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impact of adjusting MCN�s recorded compensation expense under FASB No. 123 to the provisions of APB No. 25 is
not material, and therefore, is not reflected in the pro forma adjustments.

       4.  The Unaudited Pro Forma Combined Condensed Consolidated Financial Statements are based on the
following assumptions:

       a.  Other Investments include adjustments to reflect the estimated fair value of MCN�s investment in various joint
ventures.

       b.  Property, plant and equipment include the net adjustment in estimated fair values of investments in synfuel
projects, a computer system and an office building.

       c.  Reflects the purchase price in excess of the amounts assigned to identifiable assets and liabilities of MCN. Pro
forma income statement adjustment reflects the amortization of this amount using the straight-line method over
40 years; and does not include the effect of any change in accounting for goodwill currently under consideration by
the Financial Accounting Standards Board.

       d.  Other Assets reflects an adjustment of $297 million for MCN�s pension assets to reflect the funded status of the
plans at December 31, 2000, offset by a reclassification to property, plant and equipment of an investment in synfuel
projects.

       e.  Reflects the issuance of $1.224 billion in short-term debt of DTE upon completion of the merger. DTE
anticipates replacing all of the short-term debt with proceeds from issuance of long-term debt within ninety days.
Interest expense is assumed at 6.5% for the first ninety days and at 8.3% thereafter. This amount represents the
purchase of 55% of the outstanding shares of MCN at $24.00 per share and $30 million of estimated direct costs of
DTE related to the merger, including fees of financial advisors, legal counsel and independent auditors. A  1/8%
variance in the assumed interest rate is approximately $1.5 million annually. The effective interest rate for the
long-term debt includes the effect of hedges of forecasted interest payments on $900 million principal of such
long-term debt.

       f.  Pursuant to the terms of various change in control agreements with MCN�s executives and other key employees,
and other incentive compensation plans in place, certain payments will be required to be made upon a change in
control. MCN may incur charges to compensation expense resulting from the completion of the merger. The amount
of payment may be up to $24 million. MCN has previously recorded $6 million as receivable from DTE as it relates to
an agreement to reimburse certain charges MCN incurred in connection with change in control agreements should the
merger not take place. Also included is $6 million of estimated direct costs of MCN related to the merger. As these
charges are pre-acquisition, they are not included in the unaudited pro forma income statements.

       g.  The estimated provision for income taxes related to the pro forma adjustments is based on an assumed
statutory federal income tax rate of 35%. Amortization of goodwill has not been tax affected.

F-4

       h.  Reflects an adjustment for MCN�s other post-retirement benefit obligations at December 31, 2000, the reversal
of a deferred credit related to the synfuel projects and the estimated fair value of certain transportation contracts.

       i.  Reflects estimated fair value due to changes in interest rates.

       j.  Reflects the issuance of approximately 29,116,000 shares of DTE common stock in exchange for 45% of the
outstanding shares of MCN common stock upon completion of the merger.
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       k.  Reflects the elimination of amortization of net gain and transition adjustments related to pension and other
post-retirement benefits.
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________________________________________________________________________________

      No dealer, salesperson or other person is authorized to give any information or to represent anything not contained
in this prospectus. You must not rely on any unauthorized information or representations. This prospectus is an offer
to sell only the notes offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this prospectus is current only as of its date.
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$1,350,000,000

DTE Energy Company

$250,000,000 6.00% Senior Notes due 2004

$500,000,000 6.45% Senior Notes due 2006
$600,000,000 7.05% Senior Notes due 2011

Goldman, Sachs & Co.
UBS Warburg

Banc One Capital Markets, Inc.
Barclays Capital

JPMorgan
Salomon Smith Barney

The Williams Capital Group, L.P.
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