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Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ 1 Written communications pursuant to Rule 425lenthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 2402@x))

[ ] Pre-commencement communications pursuant te RBe-4(c) under the Exchange Act (17 CFR 2404(8%-




ITEM 1.01 Entry into a Material Definitive Agreemt.

On February 9, 2007, Ameren Corporation (“Amerenihsidiaries Central Illinois Public Service Comypatining business as
AmerenCIPS (“CIPS”), Central lllinois Light Compargoing business as AmerenCILCO (“CILCO"), lllindt®wer Company, doing
business as AmerenlP (“IP” and collectively witiPGland CILCO, the “Ameren lllinois Utilities”), CCORP Inc. (“CILCORP") and
AmerenEnergy Resources Generating Company (“AER@"allectively with the Ameren lllinois Utilitieand CILCORP, the “Borrowery”
JPMorgan Chase Bank, N.A., as agent and the athdets identified therein entered into a Credite®gnent dated as of February 9, 2007
(the “2007 Credit Agreement”). The 2007 Credit Agreent provides a $500 million credit facility tetBorrowers in addition to the $500
million facility provided by the Credit Agreemenateéd July 14, 2006 (the “Prior lllinois Credit Agraent”) among the Borrowers and
JPMorgan Chase Bank, N.A., as agent, which remaiafect. The 2007 Credit Agreement will terminateJanuary 14, 2010. A copy of the
2007 Credit Agreement is filed as Exhibit 10.1his tCurrent Report on Form 8-K.

Under the 2007 Credit Agreement, the maximum amauatiable to each Borrower, including for issuanttetters of credit on its
behalf, is limited as follows. CILCORP, $125 milipAERG, $100 million and IP, $200 million. The bowing authority of these companies
under the Prior lllinois Credit Agreement remaimghlianged at CILCORP, $50 million, AERG, $200 miiliand IP, $150 million. CILCO
and CIPS will continue to have borrowing capacit$bd50 million and $135 million, respectively, umdbe Prior lllinois Credit Agreement,
but each will have the option of permanently redgdts borrowing capacity under the Prior lllin@sedit Agreement and shifting, in one or
more transactions, such capacity to the 2007 Chgiitement up to the same limits. The borrowindgnatity of CILCO and CIPS under the
Prior lllinois Credit Agreement and the 2007 Crelireement cannot at any time exceed $150 millimh $135 million, respectively, in the
aggregate. Until such time as CILCO or CIPS eleriacrease its borrowing capacity under the 20080 Agreement and issue first
mortgage bonds as security for its obligationsaheder (as described below), it will not constitatiBorrower” under the 2007 Credit
Agreement and will not be subject to the coventrdseof (except as a subsidiary of a Borrower).

Borrowing authority under the 2007 Credit Agreemsrgffective immediately for AERG and CILCORP. Tddglity of the Ameren
lllinois Utilities to borrow under the 2007 Credigreement is subject to receipt of necessary régmyl@approvals and the issuance by the
Ameren lllinois Utilities of mortgage bonds as sgiyuas described below.

The obligations of each Borrower under the 200 regreement will be several and not joint, and aot guaranteed by Ameren or
any other subsidiary of Ameren. The Borrowers wdlé the proceeds of any borrowings for working tedjaind other general corporate
purposes; however, a portion of the borrowings BR& may be limited to financing or refinancing ttevelopment, management and/or
operation of any of its projects or assets.

Borrowings under the 2007 Credit Agreement willhiegerest, at the election of the Borrower, atd Burodollar rate plus a margin
applicable to the particular borrowing company2jrg rate equal to the higher of the prime ratéRiflorgan Chase Bank, N.A or the federal
funds effective rate plus %% per year, plus a nmaagplicable to the particular borrowing company.

The obligations of CILCORP under the 2007 Creditgfgnent are secured by a pledge of the common efd€K_CO (which pledge
is on an equal and ratable basis with the pledgeicti common stock by CILCORP to secure its obbgatunder the Prior lllinois Credit
Agreement and its 9.375% senior bonds due 202%s8d70% senior notes due 2009). This pledgeideseed by the Pledge Agreement
Supplement, dated as of February 9, 2007 (the gel&upplement”) to the Pledge Agreement, dated @stober 18, 1999 between
CILCORP and The Bank of New York, as collateralraga copy of which is filed as Exhibit 10.1 to tGerrent Report on Form 8-K of
CILCORRP (File No. 1-08946) filed October 29, 199Bhe Pledge Supplement is filed as Exhibit 10.thie Current Report on Form 8-K.

The obligations of AERG under the 2007 Credit Agneat are secured by a mortgage and security interés E.D. Edwards and
Duck Creek generating stations and related licenmmits and similar rights. The mortgage regaydive E. D. Edwards plant is filed as
Exhibit 10.4 and the mortgage regarding the Ducke®mplant




is filed as Exhibit 10.5 to the Current Report anrf 8-K filed July 18, 2006. Pursuant to a Collatekgency Agreement Supplement, dated
as of February 9, 2007 (the “Collateral Agency Seiment”) to the Collateral Agency Agreement betw@&RG and The Bank of New York
Trust Company, N.A., as collateral agent, datedfaksily 14, 2006, AERG'’s obligations under the 2@@dit Agreement are secured on an
equal and ratable basis with AERG'’s obligationsarrttie Prior lllinois Credit Agreement. AERG wiklable to provide security to other
lenders or security holders in the mortgaged ptgpar an equal and ratable basis with the lendedeuthe 2007 Credit Agreement and the
Prior lllinois Credit Agreement subject to a lintitan on the amount of such additional secured iteliriess described below. The Collateral
Agency Supplement is filed as Exhibit 10.3 to Bisrent Report on Form 8-K. The Collateral Agenagyréement is filed as Exhibit 10.6 to
the Current Report on Form 8-K filed July 18, 2006.

Subject to the receipt of regulatory approval,abigations of the Ameren Illinois Utilities undtre 2007 Credit Agreement will be
secured by the issuance of mortgage bonds by eabhusility under its respective mortgage indentlir€IPS or CILCO elect to transfer
borrowing authority from the Prior lllinois CrediMgreement to the 2007 Credit Agreement, such compalhretire an appropriate amount
first mortgage bonds under the Prior lllinois Cte&fjreement and issue new bonds in an equal antowgtcure its obligations under the
2007 Credit Agreement.

The 2007 Credit Agreement limits the amount of sedundebtedness issuable by each Borrower, exgjutiat under the Prior Illino
Credit Agreement and the 2007 Credit Agreemenfiplémwns: for the Ameren lllinois Utilities, otheesured debt is limited to that permitted
under their respective mortgage indentures (subjegtcovenant regarding excess bonding capac#yritbed below); for CILCORP, other
secured debt is limited to $425 million securedtsy pledge of CILCO stock (increased by the amofiany permanent reduction in
CILCORP’s borrowing capacity under the Prior lllis€redit Agreement or the 2007 Credit Agreement) for AERG, other secured debt is
limited to $100 million secured on a parity basi#hvits obligations under the 2007 Credit Agreem@ntreased by the amount of any
permanent reduction in AERG’s borrowing capacitgemthe Prior lllinois Credit Agreement or the 200v&dit Agreement).

The 2007 Credit Agreement provides that each oftineren lllinois Utilities will agree to reservettwe bonding capacity under its
mortgage indenture (that is, agree to forego thgaisce of additional mortgage bonds otherwise pthinder the terms of its mortgage
indenture) in the following amounts:

CILCO: at all times prior to December 31, 2007, $28,000; at all times on and after December 307 2t prior to December 31,
2008, $50,000,000; at all times on and after Deearth, 2008, but prior to December 31, 2009, $7&B@ID; and at all times on and after
December 31, 2009, $150,000,000; provided thatwtiene prior to the time CILCO’s borrowing capgcitnder the 2007 Credit Agreement
equals $150,000,000, the requirement on any daletshthe greater of (A) the excess bonding regoént under the Prior lllinois Credit
Agreement and (B) the requirement set forth aboukiptied by the percentage of $150,000,000 represkby the borrowing capacity of
CILCO under the 2007 Credit Agreement at such time.

CIPS: at all times prior to December 31, 2007, $80,000; at all times on and after December 317 0 prior to December 31,
2008, $100,000,000; at all times on and after Ddxeeril, 2008, but prior to December 31, 2009, FIBWOO0; and at all times on and after
December 31, 2009, $200,000,000; provided thahwtiene on or after December 31, 2009, and prigh&time CIPS’ borrowing capacity
under the 2007 Credit Agreement equals $135,000f8@0equirement shall be the greater of (A) tkeess bonding requirement under the
Prior lllinois Credit Agreement and (B) the requirent set forth above multiplied by the percentag®l35,000,000 represented by the
borrowing capacity of CIPS under the 2007 Credite®gnent at such time.

IP: at all times prior to December 31, 2008, $100,000; at all times on and after December 31, 20@%rior to December 31, 2009,
$200,000,000; and at all times on and after Decer®bg2009, $350,000,000.

The 2007 Credit Agreement has terms similar taPther Illinois Credit Agreement, including conditis to borrowings and issuance of
letters of credit including absence of default omatured default, accuracy of representations (dkiz, for a borrowing to repay maturing
commercial paper, representations as to absenoatefial adverse change and material litigatiom) \&arranties and required regulatory
authorizations. The 2007 Credit Agreement contadrsfinancial covenants including restrictions ba ability to incur liens, dispose of




assets and merge with other entities. In additiem 2007 Credit Agreement has non-financial covenemlimit the ability of a borrower to
invest in or transfer assets to affiliates, covémaagarding the status of the collateral secuitieg2007 Credit Agreement and validity of the
security interests therein and limitations (theuisgfd percentage of lenders under the Prior llir@redit Agreement having agreed to remove
therefrom the otherwise applicable restriction lo& Borrowers’ agreeing to such limitations) on dends, distributions and other payments
on capital stock of the Borrowers if an event diadét has occurred and is continuing or, subje@rtability of each Borrower to make such
dividends, distributions and other payments inggragate amount during any fiscal year not to ex&® million, in the event of certain
changes to ratings to below investment grade ifdhé case of AERG if it is unrated, failure by AG&R maintain one or more financial
ratios). The events of default in the 2007 Credjte®ement are similar to those contained in therRfinois Credit Agreement.

The 2007 Credit Agreement requires each Borrowendamtain consolidated indebtedness of not mone &%6 of consolidated total
capitalization.

Events of default under the 2007 Credit Agreemeptyaseparately to each Borrower (and, subjeckteptions, their subsidiaries). A
Borrower’s event of default under the Prior lllindCredit Agreement constitutes an event of defanlit for such Borrower under the 2007
Credit Agreement. The 2007 Credit Agreement andPtfiar Illinois Credit Agreement contain cross défgrovisions in the event of a defe
by a Borrower on any indebtedness under other eggets in excess of specified amounts.

ITEM 2.03 Creation of a Direct Financial Obligatior an Obligation under an Off-
Balance Sheet Arrangement Registrant.

See Item 1.01 above for a description of the 20@diCAgreement, a copy of which is attached heast&xhibit 10.1 and is
incorporated herein by reference.

ITEM 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number. Registrant(s) Title :

10.1 Ameren, CILCORP, CIPS, Credit Agreement dated as of February 9, 2007 (720€kdit
CILCO and IP Agreement”)

10.2 CILCORP and CILCO Pledge Agreement Supplement dated February 9, 2007

10.3 CILCORP and CILCO Collateral Agency Agreement Supplement between ABRG
(relating to CILCO'’s The Bank of New York Trust Company, N.A., datedés
subsidiary AERG, a non- February 9, 2007

registrant)

This combined Form 8-K is being filed separatelyMweren Corporation, Central lllinois Public Seeri€ompany, CILCORP Inc.,
Central lllinois Light Company and lllinois Powep@pany (each a “registrant”). Information contaitedein relating to any individual
registrant has been filed by such registrant onvits behalf. No registrant makes any representatioto information relating to any other
registrant.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, each registrant has duly causisdréport to be signed on
behalf by the undersigned thereunto duly authoriZée signature for each undersigned company blealeemed to relate only to mat
having reference to such company or its subsidiarie

AMEREN CORPORATION
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

CILCORRP Inc.
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

CENTRAL ILLINOIS LIGHT COMPANY
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

ILLINOIS POWER COMPANY
(Registrant)

[s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

Date: February 13, 2007
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Exhibit 10.1

CREDIT AGREEMENT

DATED AS OF FEBRUARY 9, 2007

among

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
CENTRAL ILLINOIS LIGHT COMPANY
ILLINOIS POWER COMPANY
AMERENENERGY RESOURCES GENERATING COMPANY
CILCORP INC.,
as Borrowers

THE LENDERS FROM TIME TO TIME PARTIES HERETO
and

JPMORGAN CHASE BANK, N.A.,
as Agent

BARCLAYS BANK PLC
as Syndication Agent

BNP PARIBAS,
LEHMAN BROTHERS BANK, FSB,
and
THE BANK OF NEW YORK
as Documentation Agents

J. P. MORGAN SECURITIES INC. ,
AS SOLE LEAD ARRANGER AND SOLE BOOKRUNNER

lllinois Commerce Commission Identification Numbers

Central lllinois Public Service Company: {@. C. No.[]
Central lllinois Light Company: lIl. ©. No. []
lllinois Power Company:

lll. C. §o.[]
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CREDIT AGREEMENT

This Credit Agreement, dated as of February 9, 2B80&ntered into by and among Central Illinois [RuService Company d/b/a
AmerenCIPS, an lllinois corporation, Central lllisdiight Company d/b/a AmerenCILCO, an lllinois poration, lllinois Power Company
d/b/a AmerenlP, an lllinois corporation, AmerenEpeResources Generating Company, an lllinois catgam, CILCORP Inc., an Illinois
corporation, the Lenders and JPMorgan Chase Bark, Bis Agent. The obligations of the Borrowers emithis Agreement will be several
and not joint, and the obligations of a Borrowell wbt be guaranteed by the Company or any othesidiary of the Company (including,
without limitation, any other Borrower). The pastiBereto agree as follows:

ARTICLE |
DEFINITIONS

1.1. Certain Defined Term#s used in this Agreement:

“Accession Date” means, with respect to each lifndtility, the date on which all the conditiong $erth in Section 4.3 shall have
been satisfied (or waived in accordance with Sadi@) with respect to such lllinois Utility.

“Accounting Changes” is defined in Section 9.8 loére

“Acquisition” means any transaction, or any sedéeelated transactions, consummated on or afeeClbsing Date, by which a
Borrower or any of its Subsidiaries (i) acquirey gning business or all or substantially all of #ssets of any firm, corporation or limited
liability company, or division thereof, whether dhugh purchase of assets, merger or otherwise)di@ctly or indirectly acquires (in one
transaction or as the most recent transactiorserias of transactions) at least a majority (in benof votes) of the securities of a corporation
which have ordinary voting power for the electidrdwectors (other than securities having such poandy by reason of the happening of a
contingency) or a majority (by percentage of votogver) of the outstanding ownership interests péinership or limited liability company
of any Person.

“Administrative Questionnaire” means an AdminisiratQuestionnaire in a form supplied by the Agent.

“Advance” means (a) Revolving Loans (i) made bylteaders on the same Borrowing Date or (ii) corecidr continued by the
Lenders on the same date of conversion or contonyatonsisting, in either case, of the aggregateumt of the several Revolving Loans of
the same Type and, in the case of Eurodollar Ldanshe same Interest Period, or (b) a Swinglinart.

“Affiliate” of any Person means any other Persamecliy or indirectly controlling, controlled by ainder common control with such
Person. A Person shall be deemed to control an&tresion if the controlling Person is the “benefioianer” (as defined in Rule 13d-3 under
the Securities Exchange Act of 1934) of 10% or nudrany class of voting securities (or other owhgrsnterests) of the controlled Persor
possesses, directly or indirectly, the power




to direct or cause the direction of the manageraepblicies of the controlled Person, whether tigfoownership of voting securities, by
contract or otherwise.

“Agent” means JPMCB, not in its individual capadity a Lender, but in its capacity as contractysesentative of the Lenders
pursuant to Article X, and any successor Agent aypipd pursuant to Article X.

“Aggregate Commitment” means the aggregate of i @itments of all the Lenders, as reduced from tiontme pursuant to the
terms hereof. The initial Aggregate CommitmentiiseFHundred Million Dollars ($500,000,000.00).

“Aggregate Revolving Credit Exposure” means, at aimg, the aggregate of the Revolving Credit Expeswf all the Lenders.

“Agreement” means this Credit Agreement, as it tnayamended, restated, supplemented or otherwis#iedaoand as in effect from
time to time.

“Agreement Accounting Principles” means generatigepted accounting principles as in effect in tinétédl States from time to
time, applied in a manner consistent with that uegateparing the financial statements referrenh t8ection 5.4 of the Existing Credit
Agreement; providegdhowever, that except as provided in Section 9.8, with eespo the calculation of the financial ratio satlH in Section
6.17 (and the defined terms used in such Sectidgyeement Accounting Principles” means generatlgepted accounting principles as in
effect in the United States as of the “Closing Datedefined in the Existing Credit Agreement, &xbin a manner consistent with that used
in preparing the financial statements referrecht8éction 5.4 of the Existing Credit Agreement.

“Alternate Base Rate” means, for any day, a flutthgarate of interest per annum equal to the higti€l) the Prime Rate for such
day and (ii) the sum of (a) the Federal Funds EffedRate for such day and (b) one-half of one @er¢0.5%) per annum.

“Applicable Fee Rate” means (a) with respect toRheility Fee applicable to any Borrower at anydjrithe percentage rate per
annum which is applicable to such fee at such tintle respect to such Borrower as set forth in theifg Schedule and (b) with respect to
LC Participation Fee applicable to any Borroweamy time, the percentage rate per annum whichpbcagle to such fee at such time with
respect to such Borrower as set forth in the Rgi@ohedule.

“Applicable Margin” means, with respect to any Bmwer, with respect to Advances of any Type at amg tthe percentage rate per
annum which is applicable at such time with resp@étdvances of such Type to such Borrower, asog#t in the Pricing Schedule.

“Approved Fund” means any Fund that is administeneshanaged by (a) a Lender, (b) an Affiliate dfeamder or (c) an entity or an
Affiliate of an entity that administers or managelsender.

“Arranger” means J.P. Morgan Securities Inc. aaditccessors, in their respective capacities asl®eld Arranger and Sole
Bookrunner.




“Article” means an article of this Agreement unlesmther document is specifically referenced.
“Assignment Agreement” is defined in Section 12.3.1

“Authorized Officer” of any Borrower means any bktchief executive officer, president, chief opaobfficer, chief financial
officer, treasurer or vice president of such Bomovacting singly.

“Availability Termination Date” means, as to anyrBmwer, the earlier of (a) the Maturity Date, (bgtreduction of the Borrower
Sublimit of such Borrower to zero pursuant to SBTR.8 or termination of the obligation to make he#o, or issue Letters of Credit for, such
Borrower pursuant to Section 8.1 and (c) the datermination in whole of the Aggregate Commitmantl the Commitments pursuant to
Section 2.8 or Section 8.1 hereof.

“Available Aggregate Commitment” means, at any tithe Aggregate Commitment then in effect minusAggregate Revolving
Credit Exposure at such time.

“Borrower Credit Exposure” means, with respectrg Borrower at any time, the aggregate amount)al(iRevolving Loans made
to such Borrower and outstanding at such timetl{a} portion of the LC Exposure at such time lattidble to Letters of Credit issued for the
account of such Borrower and (iii) that portiortloé Swingline Exposure at such time attributabl&wongline Loans made to such Borrower.

“Borrower Sublimit” means (a) as to CIPS, at amyej the lesser at such time of (i) the differenegvieen $135,000,000 and the
“Borrower Sublimit” of CIPS under the Existing Ciedgreement and (ii) the aggregate principal amairthe CIPS Credit Agreement
Bonds, (b) as to CILCO, at any time, the lesseuah time of (i) the difference between $150,000,80d the “Borrower Sublimitdf CILCO
under the Existing Credit Agreement and (ii) thgragate principal amount of the CILCO Credit AgrestnBonds, (c) as to IP,
$200,000,000, (d) as to Resources, $100,000,000era$ to CILCORP, $125,000,000 or, in the casngfBorrower, any lesser amount to
which the Borrower Sublimit of such Borrower sHadlve been reduced pursuant to Section 2.8.

“Borrower Swingline Sublimitmeans (a) as to CIPS, $75,000,000, (b) as to €€€h.€0O, IP and Resources, $100,000,000, an
as to CILCORP, $25,000,000 or, in the case of amydver, any lesser amount to which the Borrowdsligit of such Borrower shall have
been reduced pursuant to Section 2.8.

“Borrowers” means, at any time, Resources, CILCQ@R®& each of the lllinois Utilities for which the éession Date has occurred
and which has issued one or more First MortgagedBdm the Agent as contemplated by Sections 453ard 4.6 on or prior to such time;
provided that from and after such time as the GEexiposure of Resources, CILCORP or any lllinoigitythas been reduced to zero and its
Borrower Sublimit has been reduced to zero pursia8ection 2.8.3, such entity shall no longer BBa@rower” for any and all purposes of
this Agreement and shall no longer be subjectagittovisions of Article VI and VII of this Agreemefexcept to the extent that such
provisions may be applicable to such entity asub%®liary” of a “Borrower”).




“Borrowing Date” means a date on which an Advarsceade hereunder.
“Borrowing Notice” is defined in Section 2.11.

“Business Day” means (i) with respect to any boingypayment or rate selection of Eurodollar Adwes)@ day (other than a
Saturday or Sunday) on which banks generally aesm @pNew York, New York for the conduct of subdialty all of their commercial
lending activities, interbank wire transfers camimde on the Fedwire system and dealings in Dadl@arried on in the London interbank
market and (ii) for all other purposes, a day (othan a Saturday or Sunday) on which banks gdgena open in New York, New York for
the conduct of substantially all of their commek&ading activities and interbank wire transfeam e made on the Fedwire system.

“Capitalized Lease” of a Person means any leaggagerty by such Person as lessee which would iitatiaed on a balance sheet
of such Person prepared in accordance with AgreeA®rounting Principles.

“Capitalized Lease Obligations” of a Person meaesamount of the obligations of such Person undgitalized Leases which
would be shown as a liability on a balance shestioh Person prepared in accordance with AgreeAmtunting Principles.

“Change in Control'means, in respect of any Borrower, (i) the acgoisiby any Person, or two or more Persons actirapicert, o
beneficial ownership (within the meaning of Ruleli3of the Securities and Exchange Commission uthdeSecurities Exchange Act of
1934) of twenty percent (20%) or more of the aggtegrdinary voting power represented by the issuetoutstanding capital stock of the
Company; (i) the Company shall cease to own, diyex indirectly and free and clear of all Liensaiher encumbrances (except for such
Liens or other encumbrances permitted by SectidB)6100% of the outstanding shares of the ordinating power represented by the
issued and outstanding common stock of such Bomrowe fully diluted basis; (iii) in the case ofL@ORP, CILCORP shall cease to own,
directly or indirectly and free and clear of alebis or other encumbrances (except for such Liensher encumbrances permitted by Section
6.13), 100% of the outstanding shares of the ordinating power represented by the issued and andidtg common stock of either
Resources or CILCO on a fully diluted basis; o) @lecupation of a majority of the seats (other thacant seats) on the board of directors of
the Company by Persons who were neither (i) norathby the board of directors of the Company orrarodtee or subcommittee thereof to
which such power was delegated nor (ii) appointeditectors so nominated; providdtht any individual who is so nominated in connacti
with a merger, consolidation, acquisition or simti@nsaction shall be included in such majoritiess such individual was a member of the
Company’s board of directors prior thereto.

“CILCO” means Central lllinois Light Company d/bfanerenCILCO, an lllinois corporation and a Subsigiaf the Company.

“CILCO Bond Delivery Agreement” means an agreensitistantially in the form of Exhibit J-1, wherelyGILCO agrees to
deliver from time to time CILCO Credit Agreementrits so that the aggregate amount of CILCO Credie&ment Bonds held by the Agent




thereunder satisfies the requirements of this Agerg and (ii) the Agent agrees to hold the CILC@diirAgreement Bonds so delivered for
the benefit of the Lenders and to distribute ajipants made by CILCO on account thereof to the eesd

“CILCO Collateral Documents” means the CILCO BoneliRery Agreement, the CILCO Indenture, the CILCedit Agreement
Bonds, the CILCO Supplemental Indenture and edobr@greement, instrument or document executed@lingred pursuant to Section
6.18.1 to secure any of the Obligations of CILCO.

“CILCO Credit Agreement Bonds” means, collectivadpe or more First Mortgage Bonds substantiallthaaform set forth in the
CILCO Supplemental Indenture issued by CILCO toAbent pursuant to the CILCO Indenture in the aggte principal amount required by
Section 4.3.6(i) as it may be increased under Geeti5.

“CILCO Indenture” means the Indenture of Mortgagd ®eed of Trust dated as of April 1, 1933, as kmppnted by the CILCO
Supplemental Indenture and as heretofore or fram tb time hereafter supplemented and amendechipl@nce herewith, between CILCO
and the CILCO Trustee.

“CILCO Minimum Bonding Capacity” means, at all tisiprior to December 31, 2007, $25,000,000; airak$ on and after
December 31, 2007 but prior to December 31, 2088,000,000; at all times on and after Decembe8Q8, but prior to December 31,
2009, $75,000,000; and at all times on and afteebder 31, 2009, $150,000,000; provided that atiamsy prior to the Borrower Sublimit of
CILCO equaling $150,000,000, the requirement ondatg shall be the greater of (A) the excess bandiquirement under the Existing
Credit Agreement and (B) the requirement set faltbve multiplied by the percentage of $150,000/@p@esented by the Borrower Sublimit
of CILCO at such time.

“CILCO Supplemental Indenture” means the Suppleaddntienture substantially in the form of ExhibitlK supplementing the
CILCO Indenture to provide for the creation andigssce of the CILCO Credit Agreement Bonds.

“CILCO Trustee”means Deutsche Bank Trust Company Americas f/kf&&s Trust Company, as Trustee, and any otheessot
thereto, as trustee under the CILCO Indenture.

“CILCORP” means CILCORP Inc., an lllinois corporatj the parent company of CILCO.

“CILCORP Collateral Documents” means the CILCORPdge Agreement, the CILCORP Pledge Agreement Seguieand each
other agreement, instrument or document executedlalivered pursuant to Section 6.18.5 to secuyeohithe Obligations of CILCORP.

“CILCORP Pledge Agreementheans the Pledge Agreement dated as of Octob&998, (as supplemented by the CILCORP Pl
Agreement Supplement and as the same has beenagnidenmeafter be supplemented by any other pledgeament supplement or otherwise
amended or modified in compliance herewith), magl€kh CORP in favor of The Bank of New York, as at#ral agent thereunder, for the
benefit of the collateral agent and secured patfieseunder.




“CILCORP Pledge Agreement Supplement” means thégelédgreement Supplement, substantially in the fofiExhibit H, made
by CILCORP in favor of The Bank of New York, aslatéral agent under the CILCORP Pledge Agreemersigture the Obligations of
CILCORP under the CILCORP Pledge Agreement.

“CIPS” means Central lllinois Public Service Compaiib/a AmerenCIPS, an lllinois corporation anduSdiary of the Company.

“CIPS Bond Delivery Agreement” means an agreemebstantially in the form of Exhibit J-2, whereby QIPS agrees to deliver
from time to time CIPS Credit Agreement Bonds sat the aggregate amount of CIPS Credit AgreementBadeld by the Agent thereunder
satisfies the requirements of this Agreement aijidh@ Agent agrees to hold the CIPS Credit AgregrBonds so delivered for the benefit of
the Lenders and to distribute all payments mad€IRS on account thereof to the Lenders.

“CIPS Collateral Documents” means the CIPS Bondvegy Agreement, the CIPS Indenture, the CIPS Grégieement Bonds, the
CIPS Supplemental Indenture and each other agraeimstnument or document executed and deliveredyaunt to Section 6.18.2 to secure
any of the Obligations of CIPS.

“CIPS Credit Agreement Bondsfieans, collectively, one or more First Mortgage @osubstantially in the form set forth in the C
Supplemental Indenture issued by CIPS to the Agerguant to the CIPS Indenture in the aggregateipal amount required by Section
4.3.7(i) as it may be increased under Section 4.6.

“CIPS Indenture’means the Indenture dated October 1, 1941, asesuppled by the CIPS Supplemental Indenture andrasdfiore
or from time to time hereafter supplemented andrated in compliance herewith, between CIPS and tR&Qrustees.

“CIPS Minimum Bonding Capacity” means, at all tin#or to December 31, 2007, $50,000,000; at mles on and after December
31, 2007 but prior to December 31, 2008, $100,03,at all times on and after December 31, 2008pkiar to December 31, 2009,
$150,000,000; and at all times on and after Dece®be2009, $200,000,000; provided that at any timer after December 31, 2009, and
prior to the Borrower Sublimit of CIPS equaling $1300,000, the requirement shall be the greatéh)the excess bonding requirement
under the Existing Credit Agreement and (B) thaunesment set forth above multiplied by the percgataf $135,000,000 represented by the
Borrower Sublimit of CIPS at such time.

“CIPS Supplemental Indenture” means the Supplerhérdanture substantially in the form of ExhibitX-supplementing the CIPS
Indenture to provide for the creation and issuarfdbe CIPS Credit Agreement Bonds.

“CIPS Trustees” means U.S. Bank National Assoaiasiod Richard Prokosch, as Trustees, and any sticeessors thereto, as
trustees under the CIPS Indenture.

“Closing Date” means February 9, 2007.




“Code” means the Internal Revenue Code of 198&nsended, reformed or otherwise modified from timérhe, and any rule or
regulation issued thereunder.

“Collateral Documents” means the CILCO Collateralcbments, the CIPS Collateral Documents, the |Pa@oal Documents, the
Resources Collateral Documents and the CILCORPao#l Documents.

“Commitment” means, for each Lender, the amounf@s#t on the Commitment Schedule or in an Assigmmigreement executed
pursuant to Section 12.3 opposite such Lender'ssnasiit may be modified as a result of any assagirihat has become effective pursuant
to Section 12.3.2 or as otherwise modified frometitm time pursuant to the terms hereof.

“Commitment Schedule” means the Schedule identifgach Lender’'s Commitment as of the Closing Dasezhed hereto and
identified as such.

“Commonly Controlled Entity” means any trade or ibess, whether or not incorporated, which is ur@nmon control with a
Borrower or any Subsidiary within the meaning oft8m 4001 of ERISA or that, together with such Bever or any Subsidiary, is treated as
a single employer under Section 414(b) or (c) ef@ode or, solely for purposes of Section 302 df¥2Rand Section 412 of the Code, is
treated as a single employer under Section 41Heo€Code.

“Company” means Ameren Corporation, a Missouri ocoagion.

“Consolidated Indebtedness” of a Person meansydirae the Indebtedness of such Person and itsidalies which would be
consolidated in the consolidated financial stateehsuch Person under Agreement Accounting Rriesicalculated on a consolidated b
as of such time; provided, however, that Consadiddhdebtedness shall exclude any Indebtednesséacas part of any Permitted
Securitization.

“Consolidated Net Worth” of a Person means at ang the consolidated stockholdeesjuity and preferred stock of such Person
its subsidiaries calculated on a consolidated basiscordance with Agreement Accounting Principles

“Consolidated Tangible Assets” means, as to anydeer, the total amount of all assets of such Beetoand its consolidated
Subsidiaries determined in accordance with Agre¢meoounting Principles, minusto the extent included in the total amount oftsuc
Borrower’s and its consolidated Subsidiaries’ tatsdets, the net book value of all (i) goodwilgliling, without limitation, the excess cost
over book value of any asset, (ii) organizatiomxperimental expenses, (iii) unamortized debt distand expense, (iv) patents, trademarks,
tradenames and copyrights, (v) treasury stock fi@ichises, licenses and permits, and (vii) oftssets which are deemed intangible assets
under Agreement Accounting Principles.

“Consolidated Total Capitalization” means, as tg Borrower at any time, the sum of Consolidatecelitéddness of such Borrower
and Consolidated Net Worth of such Borrower, eatbutated at such time.




“Contingent Obligation” of a Person means any agwa#, undertaking or arrangement by which suchdPesissumes, guarantees,
endorses, contingently agrees to purchase or prduittls for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabtbrer financial condition of any other
Person, or otherwise assures any creditor of sther ®erson against loss, including, without litidta, any comfort letter, operating
agreement, take-or-pay contract or the obligatafreny such Person as general partner of a pahipesdth respect to the liabilities of the
partnership.

“Contribution Percentage” means, from time to tiwith respect to each lllinois Utility and each Bmmer, (a) in the case of CIPS,
4.7%, (b) in the case of CILCO, 5.1%, (c) in theecaf IP, 41.1%, (d) in the case of Resources%24ad (e) in the case of CILCORP,
24.3%;_providedhat if any Borrower shall cease to be a “Borrowantler this Agreement, the Contribution Percentdgrich entity shall be
allocated ratably to each remaining Borrower andlis Utility in proportion to the Contribution Reantages of such remaining Borrowers and
lllinois Utilities and_provided furtherthat at no time shall the aggregate Contributiorc@&@®ages be less than 100%. The Contribution
Percentage with respect to any amount shall berdeted as of the time such amount becomes duep@&fwentage applicable to each
Borrower will be changed to reflect the relativer@over Sublimits if the Company gives a writtenioetto the Agent setting out such new
percentages for each Borrower and the effective disuch change.

“Conversion/Continuation Notice” is defined in Seat2.12.

“Credit Extension” means the making of an Advancéhe issuance of a Letter of Credit hereunder.
“Credit Extension Date” means the Borrowing Datego Advance or the date of issuance of a Lett@retlit.
“Default” means an event described in Article VII.

“Designated Lender” means, with respect to eachigbdasing Lender, each Eligible Designee designatesuch Designating Lender
pursuant to Section 12.1.2.

“Designating Lender” means, with respect to eachiffeated Lender, the Lender that designated susigBeted Lender pursuant to
Section 12.1.2.

“Designation Agreement” is defined in Section 12.1.

“Disclosed Matters” means the events, actionsssant proceedings and the environmental matteckodesd in the Exchange Act
Documents.

“Documentation Agents” means BNP Paribas, Lehmantgrs Bank, FSB and The Bank of New York.

“Dollar” and “$” means the lawful currency of thenlted States of America.




“Eligible Designee” means a special purpose corporation, partnershig, timited partnership or limited liability corapy that is
administered by the respective Designating LendandAffiliate of such Designating Lender and §)rganized under the laws of the United
States of America or any state thereof, (ii) isayey primarily in making, purchasing or otherwiseeisting in commercial loans in the
ordinary course of its business and (iii) issuedt{e parent of which issues) commercial papedratdeast A-1 or the equivalent thereof by
S&P or P-1 or the equivalent thereof by Moody’s.

“Environmental Laws” means any and all federaltestibocal and foreign statutes, laws, judicial dexis, regulations, ordinances,
rules, judgments, orders, decrees, plans, injumstipermits, concessions, grants, franchises,degragreements and other governmental
restrictions relating to (i) the protection of thievironment, (ii) the effect of the environmenttarman health, (iii) emissions, discharges or
releases of pollutants, contaminants, hazardoustantes or wastes into surface water, ground watend, or (iv) the manufacture,
processing, distribution, use, treatment, stordggposal, transport or handling of pollutants, eamhants, hazardous substances or wastes or
the clean-up or other remediation thereof.

“ERISA” means the Employee Retirement Income Segéyct of 1974, as amended from time to time.

“ERISA Event” means, as to any Borrower, (a) anp&teable Event with respect to such Borrower or @oynmonly Controlled
Entity of such Borrower; (b) the existence withpest to any Plan of an “accumulated funding deficie (as defined in Section 412 of the
Code or Section 302 of ERISA) whether or not waj\ejithe filing pursuant to Section 412(d) of tbede or Section 303(d) of ERISA of an
application for a waiver of the minimum fundingretiard with respect to any Plan; (d) the incurrdmgsuch Borrower or any Commonly
Controlled Entity of any liability under Title IVfERISA with respect to the termination of any Plég) the receipt by such Borrower or any
Commonly Controlled Entity from the PBGC or a piaministrator of any notice relating to an intentto terminate any Plan or to appoint a
trustee to administer any Plan; (f) the incurrelmgesuch Borrower or any Commonly Controlled Engfyany liability with respect to the
withdrawal or partial withdrawal from any Plan oulemployer Plan; or (g) the receipt by such Bareo or any Commonly Controlled
Entity of any notice, or the receipt by any Multighwyer Plan from such Borrower or any Commonly Coliéd Entity of any notice,
concerning the imposition of “withdrawal liabilitfas defined in Part | of Subtitle E of Title IV BRISA) or a determination that a
Multiemployer Plan is, or is expected to be, ingoitvor in reorganization, within the meaning ofdiv of ERISA.

“Eurodollar Advance” means an Advance which, exespbtherwise provided in Section 2.14, bearseéstat the applicable
Eurodollar Rate.

“Eurodollar Base Rate” means, with respect to aoHailtar Advance for the relevant Interest Peribe, applicable British Bankers’
Association LIBOR rate for deposits in Dollars eparted by any generally recognized financial infation service as of 11:00 a.m. (London
time) two (2) Business Days prior to the first @dysuch Interest Period, and having a maturity etuauch Interest Period, providdtht, if
no such British Bankers’ Association LIBOR rateaisilable to the Agent, the applicable Eurodollas® Rate for the relevant Interest Period
shall instead be the rate determined by the Agehetthe rate at which JPMCB or one of its




affiliate banks offers to place deposits in Dollaith first-class banks in the London interbank kedrat approximately 11:00 a.m. (London
time) two (2) Business Days prior to the first ddysuch Interest Period, in the approximate amofidPMCB's relevant Eurodollar Loan al
having a maturity equal to such Interest Period.

“Eurodollar Loan"means a Loan which, except as otherwise provid&kation 2.14, bears interest at the applicablednllar Rate

“Eurodollar Rate” means, with respect to a Euraatolldvance to any Borrower for the relevant InteReyiod, the sum of (i) the
quotient of (a) the Eurodollar Base Rate applicableuch Interest Period, divided by (b) one mithgsReserve Requirement (expressed as a
decimal) applicable to such Interest Period, piijishie then Applicable Margin applicable to sucbrBwer, changing as and when the
Applicable Margin changes.

“Exchange Act Documents” means (a) the Annual Reploeach of the Company, the lllinois Utilitiesca@ILCORP to the
Securities and Exchange Commission on Form 10-Khieffiscal year ended December 31, 2005, (b) ther@rly Reports of each of the
Company, the lllinois Utilities and CILCORP to tBecurities and Exchange Commission on Form 10-Ghfofiscal quarters ended March
31, 2006, June 30, 2006 and September 30, 200§caal Current Reports of each of the Compang,Itinois Utilities and CILCORP to tt
Securities and Exchange Commission on Form 8-K flanuary 1, 2006, to February 8, 2007.

“Excluded Taxes’means, in the case of each Lender or applicabldibgrinstallation and the Agent, taxes imposedtsverall ne
income, and franchise taxes imposed on it, byn@)jtirisdiction under the laws of which such Lendethe Agent is incorporated or organi
or any political combination or subdivision or tagiauthority thereof or (ii) the jurisdiction in weh the Agent’s or such Lender’s principal
executive office or such Lender’s applicable Legdinstallation is located.

“Exhibit” refers to an exhibit to this Agreementlass another document is specifically referenced.

“Existing Credit Agreement” means the Credit Agresindated as of July 14, 2006, among the Borrovtieesienders from time to
time party thereto and JPMCB, as agent.

“Facility Fee” is defined in Section 2.8.1.

“Federal Funds Effective Rate” means, for any @ayinterest rate per annum equal to the weightedage of the rates on overnight
Federal Funds transactions with members of theraeBeserve System arranged by Federal Funds lsrokesuch day, as published for such
day (or, if such day is not a Business Day, forithmediately preceding Business Day) by the FedReslerve Bank of New York, or, if such
rate is not so published for any day which is aiBess Day, the average of the quotations at apmately 11:00 a.m. (New York time) on
such day on such transactions received by the Agaemtthree Federal Funds brokers of recognizeadatg selected by the Agent in its sole
discretion.

“FERC” means the Federal Energy Regulatory Comiissi
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“First Mortgage Bonds” means bonds or other indaéiéss issued by CIPS, CILCO or IP, as applicakbissyant to the CILCO
Indenture, the CIPS Indenture or the IP Indentiggpectively.

“Floating Rate” means, for any day, with respeca Borrower, a rate per annum equal to the sur) tif€ Alternate Base Rate for
such day, changing when and as the Alternate Bas=dRangeslus (ii) the then Applicable Margin applicable to subrrower, changing
as and when the Applicable Margin changes.

“Floating Rate Advance” means an Advance whichgpkas otherwise provided in Section 2.14, bedesast at the Floating Rate.

“Fund” means any Person (other than a natural pgtbat is (or will be) engaged in making, purchgsiholding or otherwise
investing in commercial loans and similar extensiohcredit in the ordinary course of its business.

“Illinois Utility” means each of IP, CIPS and CILCO

“Inactive Subsidiary’means any Subsidiary of a Borrower that (a) do¢soaduct any business operations, (b) has asstswota
book value not in excess of $1,000,000 and (c) doebave any Indebtedness outstanding.

“Increase Datemeans each date selected by CILCO or CIPS on whitHivers additional CILCO Credit Agreement BoratsCIPS
Credit Agreement Bonds, respectively, to the Adgenthe purpose of increasing the amount of the@LCredit Agreement Bonds or the
CIPS Credit Agreement Bonds in accordance withi&eet.5 or Section 4.6.

“Indebtedness” of a Person means, at any time owittuplication, such Person’s (i) obligations borrowed money, (ii) obligations
representing the deferred purchase price of Prppertervices (other than current accounts payatdéng in the ordinary course of such
Person’s business payable on terms customary itnatie), (iii) obligations, whether or not assumsetured by Liens or payable out of the
proceeds or production from Property now or heegaftvned or acquired by such Person, (iv) obligetiahich are evidenced by notes,
bonds, debentures, acceptances, or other instrap{g@hbbligations to purchase securities or offr@perty arising out of or in connection
with the sale of the same or substantially sinskgurities or Property, (vi) Capitalized Leasei@tlons, (vii) Contingent Obligations of
such Person, (viii) reimbursement obligations urditers of credit, bankers acceptances, suretgddand similar instruments issued upon
application of such Person or upon which such Feisan account party or for which such Person @y way liable, (ix) Off-Balance Sheet
Liabilities, (x) obligations under Sale and Leasgb@ransactions, (xi) Net Mark-to-Market Exposureler Rate Management Transactions
and (xii) any other obligation for borrowed moneligh in accordance with Agreement Accounting Pptes would be shown as a liability
on the consolidated balance sheet of such Person.

“Interest Period” means, with respect to a Euratofidvance, a period of one, two, three or six hentommencing on the date of
such Advance and ending on but excluding the dagiwtorresponds numerically to such date one, tiwege or six months thereafter;
provided, however, that (i) if there is no such numerically correspoigdday in such next, second, third or sixth sudoggmonth, such
Interest Period shall end on the last Businessddaych next, second, third or

11




sixth succeeding month, (ii) if an Interest Penaolild otherwise end on a day which is not a Busifigsy, such Interest Period shall end on
the next succeeding Business Day, provideldowever, that if said next succeeding Business Day fals irew calendar month, such Interest
Period shall end on the immediately preceding BassrDay and (iii) no Interest Period in respe@rofAdvance to any Borrower may end
after the Availability Termination Date for such Bower. For purposes hereof, the date of an Advamtally shall be the date on which st
Advance is made and, in the case of an Advance @simp Revolving Loans, thereafter shall be theetize date of the most recent
conversion or continuation of such Loans.

“Investment” of a Person means any loan, advanitee{eéhan commission, travel and similar advanoesfficers and employees
made in the ordinary course of business), extersianedit (other than accounts receivable arigintpe ordinary course of business on terms
customary in the trade) or contribution of capltglsuch Person; stocks, bonds, mutual funds, pattipeinterests, notes, debentures or other
securities owned by such Person; any deposit atsauna certificates of deposit owned by such Persoa structured notes, derivative
financial instruments and other similar instrumemtgsontracts owned by such Person.

“IP” means lllinois Power Company d/b/a AmerenlR lléinois corporation and a Subsidiary of the Camp.

“IP Bond Delivery Agreement” means an agreemenstatially in the form of Exhibit J-3 whereby thgént (i) acknowledges
delivery of the IP Credit Agreement Bond and (@yees to hold the IP Credit Agreement Bond forltbeefit of the Lenders and to distribute
all payments made by IP on account thereof to greders.

“IP Collateral Documents” means the IP Bond Delvagreement, the IP Indenture, the IP Credit AgreetiBond, the IP
Supplemental Indenture and each other agreemeairiment or document executed and delivered putrsagection 6.18.3 to secure any of
the Obligations of IP.

“IP Credit Agreement Bond” means, collectively, mranore First Mortgage Bonds substantially infitren set forth in the IP
Supplemental Indenture issued by IP to the Agergyant to the IP Indenture in the aggregate prai@mount required by Section 4.3.8(i).

“IP Indenture” means the General Mortgage Indenamd: Deed of Trust dated as of November 1, 1998upglemented by the IP
Supplemental Indenture and as heretofore or frore tb time hereafter supplemented and amendednipl@nce herewith between IP and

the IP Trustee.

“IP Minimum Bonding Capacity” means, at all timasop to December 31, 2008, $100,000,000; at aletron and after December
31, 2008 but prior to December 31, 2009, $200,03,and at all times on and after December 31, 2$850,000,000.

“IP Supplemental Indenture” means the Suppleméntinture substantially in the form of Exhibit K<djpplementing the IP
Indenture to provide for the creation and issuarfdbe IP Credit Agreement Bond.
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“IP Trustee” means BNY Midwest Trust Company ascegsor to Harris Trust and Savings Bank, as Truatebany other
successors thereto, as trustee under the IP Indentu

“Issuing Bank” means, at any time, JPMCB and edbbkrgerson that shall have become an Issuing Bardunder as provided in
Section 2.6(j), each in its capacity as an issfi€etiers of Credit hereunder. Each Issuing Bank,nmraits discretion, arrange for one or more
Letters of Credit to be issued by Affiliates of Bussuing Bank, in which case the term “IssuingiBashall include any such Affiliate with
respect to Letters of Credit issued by such Atfidia

“Issuing Bank Agreement” shall have the meaninggagsl to such term in Section 2.6()).

“JPMCB” means JPMorgan Chase Bank, N.A.

“LC Commitment” means, as to each Issuing Bankctiramitment of such Issuing Bank to issue LettéGredit pursuant to
Section 2.6. The initial amount of each IssuingBsubhC Commitment is set forth on the LC Commitm&ahedule, or in the case of any

additional Issuing Bank, as provided in Sectior(j2.6

“LC Commitment Schedule” means the Schedule idgntif each Issuing Bank’s LC Commitment as of thesilg Date attached
hereto and identified as such.

“LC Disbursement” means a payment made by an IgdBank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a)aggregate undrawn amount of all outstanding tstteCredit at such time plus
(b) the aggregate amount of all LC Disbursemerdstive not yet been reimbursed by or on behdalefpplicable Borrowers at such time.
The LC Exposure of any Lender at any time shaitd®@ro Rata Share of the total LC Exposure at sinoh.

“LC Participation Fee” is defined in Section 2.8.2.

“Lenders” means the lending institutions listedtba signature pages of this Agreement and thgiets/e successors and assigns.
Unless the context requires otherwise, the terrmtlees” includes the Swingline Lender.

“Lending Installation” means, with respect to a enor the Agent, the office, branch, subsidiaraféifiate of such Lender or the
Agent listed on the signature pages hereof or erattministrative information sheets provided toAlgent in connection herewith or on a
Schedule or otherwise selected by such LendereoAgfent pursuant to Section 2.20.

“Letter of Credit” means any letter of credit isdysirsuant to this Agreement or transferred to Algigeement in accordance with
Section 2.6(a) on an Accession Date or an IncrBase.

“Leveraged Lease Sales” means sales by the Compaanyy Subsidiary of investments, in existencehendate hereof, in assets
leased to an unaffiliated lessee under leverageskle
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arrangements in existence on the date hereof,dmgany transactions between and among the Comguaapr Subsidiaries that are
necessary to effect the sale of such investmerds?erson other than the Company or any of itsiSiabies.

“Lien” means any lien (statutory or other), mortgapledge, hypothecation, assignment, deposit geraent, encumbrance or
preference, priority or other security agreemergreferential arrangement of any kind or naturetatever (including, without limitation, the
interest of a vendor or lessor under any conditisake, Capitalized Lease or other title retenigneement, and, in the case of stock,
stockholders agreements, voting trust agreementsihsimilar arrangements).

“Loans” means the loans made by the Lenders t8timeowers pursuant to this Agreement.

“Loan Documents’means this Agreement, the Collateral Documentsadirather documents, instruments, notes (including Note:
issued pursuant to Section 2.16 (if requested))agmeements executed in connection herewith oewidr or contemplated hereby or there
as the same may be amended, restated or othenwidified and in effect from time to time.

“Material Adverse Effect” means, with respect ty &orrower, a material adverse effect on (i) theibess, Property, condition
(financial or otherwise), operations or result®pérations or prospects of such Borrower, or sumidver and its Subsidiaries taken as a
whole, (ii) the ability of such Borrower to perfoiits obligations under the Loan Documents, or (fig validity or enforceability of any of the
Loan Documents against such Borrower or the rightemedies of the Agent or the Lenders thereunder.

“Material Indebtedness” means any Indebtednese(attan any Indebtedness incurred as part of armied Securitization) in an
outstanding principal amount of $25,000,000 or ninréne aggregate (or the equivalent thereof in@nyency other than Dollars).

“Material Indebtedness Agreement” means any agraeoraer which any Material Indebtedness was cteattés governed or
which provides for the incurrence of Indebtednesan amount which would constitute Material Indelotess (whether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

“Maturity Date” means January 14, 2010.

“Money Pool Agreements” means, collectively, (ixtltertain Ameren Corporation System Utility Morigyol Agreement, dated as
of March 25, 1999, by and among the Company, Am8gemnices Company, Union Electric, CIPS, CILCOal#® Resources, as amended
from time to time (including, without limitationhé addition of any of their Affiliates as partibgteto), and (ii) that certain Ameren
Corporation System Non-Regulated Subsidiary Moneyl Rgreement, dated as of February 27, 2003, byammong the Company, Ameren
Services Company, Ameren Energy Generating Compadycertain Subsidiaries of the Company excludingbl Electric, CIPS, CILCO
and IP, as amended from time to time (includinghwuit limitation, the addition of any of their Affites, other than Union Electric, CIPS,
CILCO and IP, as parties thereto).
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“Moody’s” means Moody'’s Investors Service, Inc.
“Multiemployer Plan” means a multiemployer plan,desined in Section 4001(a)(3) of ERISA.

“Net Mark-to-Market Exposure” of a Person meanspfasny date of determination, the excess (if afygll unrealized losses over
all unrealized profits of such Person arising fieate Management Transactions. “Unrealized lossesins the fair market value of the cost
to such Person of replacing such Rate Managemamis@ction as of the date of determination (assuthigrate Management Transaction
were to be terminated as of that date), and “urmedlprofits” means the fair market value of thenga such Person of replacing such Rate
Management Transaction as of the date of determméssuming such Rate Management Transaction twdre terminated as of that date).

“Non-U.S. Lender” is defined in Section 3.5(iv).
“Note” is defined in Section 2.16.

“Obligations” means, with respect to any lllinoisility or Borrower, all Loans, reimbursement obliigeas in respect of LC
Disbursements, advances, debts, liabilities, obtiga, covenants and duties owing by such lllingdtigity or Borrower to the Agent, any
Issuing Bank, any Lender, the Arranger, any affiliaf the Agent, any Issuing Bank, any Lender erAlnranger, or any indemnitee under the
provisions of Section 9.6 or any other provisiohthe Loan Documents, in each case of any kindatune, present or future, arising under
this Agreement or any other Loan Document, whetherot evidenced by any note, guaranty or othdrungent, whether or not for the
payment of money, whether arising by reason ob@@nsion of credit, loan, foreign exchange riskamgunty, indemnification, or in any other
manner, whether direct or indirect (including thasquired by assignment), absolute or contingerd,al to become due, now existing or
hereafter arising and however acquired. The tecludes, without limitation, all interest, chargegpenses, fees, attorneys’ fees and
disbursements, paralegals’ fees (in each case ethethnot allowed), and any other sum chargeabsaith lllinois Utility or Borrower under
this Agreement or any other Loan Document.

“Off-Balance Sheet Liability” of a Person means ghimcipal component of (i) any repurchase obligator liability of such Person
with respect to accounts or notes receivable splsich Person, (ii) any liability under any Sald deaseback Transaction which is not a
Capitalized Lease, (iii) any liability under any-salled “synthetic lease” or “tax ownership opergtlease” transaction entered into by such
Person, or (iv) any obligation arising with respicany other transaction which is the functiorguiealent of or takes the place of borrowing
but which does not constitute a liability on thesolidated balance sheets of such Person, butdimglirom this clause (iv) Operating
Leases.

“Operating Lease” of a Person means any leaseogfdPty (other than a Capitalized Lease) by suckdPeas lessee which has an
original term (including any required renewals amg renewals effective at the option of the lesebgne year or more.

“Other Taxes” is defined in Section 3.5(ii).
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“Participants” is defined in Section 12.2.1.
“Payment Date” means the last day of each Marahe JBeptember and December and the Maturity Date.

“PBGC” means the Pension Benefit Guaranty Corponatéferred to and defined in ERISA and any suaresstity performing
similar functions.

“Permitted Securitization” means any sale, gramf@ncontribution, or series of related sales, tgamd/or contributions, by an
lllinois Utility or any Subsidiary of such lllinoibltility of Receivables to a trust, corporationather entity, where the purchase of such
Receivables is funded or exchanged in whole oai Ipy the incurrence or issuance by the purchgsantee or any successor entity of
Indebtedness or securities that are paid fromhatrrepresent interests in, the cash flow derivadarily from such Receivables (provided,
however, that “Indebtedness” as used in this déimishall not include Indebtedness incurred bsBE owed to the lllinois Utility or to a
Subsidiary of such lllinois Utility which Indebtedss represents all or a portion of the purchase jori other consideration paid by the SPC
for such receivables or interest therein), wheyag recourse, repurchase, hold harmless, indgrangimilar obligations of such lllinois
Utility or any Subsidiary (other than any SPC tisad party to such transaction) of such lllinoiditytin respect of Receivables sold, granted
or contributed, or payments made in respect theegefcustomary for transactions of this type, émaot prevent the characterization of the
transaction as a true sale under applicable lavetu@ing debtor relief laws), (b) any recourse urepase, hold harmless, indemnity or similar
obligations of any SPC in respect of Receivabldd, gpanted or contributed or payments made ingeisihereof, are customary for
transactions of this type and (c) such securitratiansaction is authorized by an order of thedis Commerce Commission pursuant to ¢
legislation specifically authorizing such secustinns.

“Person” means any natural person, corporatiom,fjoint venture, partnership, limited liability mgpany, association, enterprise,
trust or other entity or organization, or any goweent or political subdivision or any agency, dépant or instrumentality thereof.

“Plan” means at a particular time, any employeeefieplan (other than a Multiemployer Plan) whistcovered by ERISA or
Section 412 of the Code and in respect of whicload@ver or a Commonly Controlled Entity is (orsiich plan were terminated at such time,
would under Section 4069 of ERISA be deemed taabelemployer” as defined in Section 3(5) of ERISA.

“Pricing Schedule” means the Schedule identifyimg Applicable Margin and Applicable Fee Rate attaichereto and identified as
such.

“Prime Rate” means a rate per annum equal to tingeptate of interest announced from time to timedBWICB (which is not
necessarily the lowest rate charged to any cusiprtenging when and as said prime rate changes.

“Pro Rata Share” means, with respect to a Lendgoréon equal to a fraction the numerator of whikkuch Lender's Commitment

at such time (in each case, as adjusted from tintiene in accordance with the provisions of thigé@gment) and the denominator of which is
the Aggregate Commitment at such time, or, if tiggregate Commitment has been
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terminated, a fraction the numerator of which istsbender’s Revolving Credit Exposure at such tand the denominator of which is the
Aggregate Revolving Credit Exposure at such tinmel (&there shall be no Revolving Credit Exposwaesuch time, the Lenders’ Pro Rata
Shares shall be determined on the basis of theliRegdCredit Exposures then most recently in effect

“Project Finance Subsidiary” means any Subsidiaeaied for the purpose of obtaining non-recoursaniting for any operating
asset that is the sole and direct obligor of Indébess incurred in connection with such financik&ubsidiary shall be deemed to be a
Project Finance Subsidiary only from and afterdhte on which such Subsidiary is expressly desaghas a Project Finance Subsidiary tc
Agent by written notice executed by an Authorizetld@r; providedthat in no event shall any Borrower be designatedkemed a Project
Finance Subsidiary.

“Property” of a Person means any and all propevhether real, personal, tangible, intangible, axedj of such Person, or other
assets owned, leased or operated by such Person.

“Purchasers” is defined in Section 12.3.1.

“Rate Management Transaction” means any transalitikad to one or more interest rates, foreign encies, or equity prices
(including an agreement with respect thereto) nristieg or hereafter entered by a Borrower or asglibry (other than a Project Finance
Subsidiary) which is a rate swap, basis swap, fowate transaction, equity or equity index swapiy or equity index option, bond option,
interest rate option, foreign exchange transactiap,transaction, floor transaction, collar tratisac forward transaction, currency swap
transaction, cross-currency rate swap transaatiomency option or any other similar transactiorciliding any option with respect to any of
these transactions) or any combination thereof.

“Receivables” shall mean any accounts receivalagment intangibles, notes receivable, right toixectuture payments and related
rights of an lllinois Utility or any Subsidiary stich Illinois Utility in respect of the recovery déferred power supply costs and/or other costs
through charges applied and invoiced to customessich Illinois Utility or such Subsidiary, as aatfzed by an order of a public utilities
commission pursuant to state legislation specificalithorizing the securitization thereof, or angerests therein.

“Regulation D” means Regulation D of the Board @v@rnors of the Federal Reserve System as fromttirtime in effect and any
successor thereto or other regulation or officiéiipretation of said Board of Governors relatimgeserve requirements applicable to mer
banks of the Federal Reserve System.

“Regulation U” means Regulation U of the Board a@v@rnors of the Federal Reserve System as fromtortime in effect and any

successor or other regulation or official interptiein of said Board of Governors relating to theeazion of credit by banks, non-banks and
non-broker lenders for the purpose of purchasingaotying margin stocks applicable to member baikbe Federal Reserve System.
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“Regulation X” means Regulation X of the Board adv@rnors of the Federal Reserve System as fromttrtime in effect and any
successor or other regulation or official interptiein of said Board of Governors relating to theeagion of credit by foreign lenders for the
purpose of purchasing or carrying margin stockd@med therein).

“Reportable Event” means any of the events setforSection 4043(c) of ERISA or the regulatiorsiisd under Section 4043 of
ERISA, other than those events as to which théythay notice period is waived under Sections .22, .23, .26, .27 or .28 of PBGC Reg.
8§ 4043.

“Required Lenders” means Lenders in the aggregatig greater than fifty percent (50%) of the Aggate Commitment; provided
that for purposes of declaring the Loans to beahdpayable pursuant to Article VIII and for allrpases after the Loans have become due
and payable pursuant to Article VIII and the AggregCommitment has been terminated, “Required Lsiidball mean Lenders in the
aggregate holding greater than fifty percent (50%e Aggregate Revolving Credit Exposure.

“Reserve Requirement” means, with respect to aerdst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whiaglhp®sed under Regulation D on “Eurocurrency litibs” (as defined in Regulation D).

“Resources” means AmerenEnergy Resources Genefasimgany, an lllinois corporation and a Subsidiafrthe Company.

“Resources Collateral Documents” means the Ress@o#ateral Agency Agreement, the Resources @Godh\gency Agreement
Supplement, the Resources Mortgages and eachaghsrment, instrument or document executed andedled pursuant to Section 6.18.4 to
secure any of the Obligations of Resources.

“Resources Collateral Agency Agreement” means thgoRrces Collateral Agency Agreement dated aslpflay 2006, made and
entered into, by Resources in favor of The BanKeiv York Trust Company, N.A., as collateral agemtthe secured parties thereunder, as it
may, subject to Section 6.20.4, be amended or meddifi accordance with its terms.

“Resources Collateral Agency Agreement Supplemeéns the Resources Collateral Agency Supplemapfantially in the form
of Exhibit L, made by Resources in favor of The BafiNew York Trust Company, N.A., as collateraeagunder the Resources Collateral
Agency Agreement, to secure the Obligations of Ress under the Resources Collateral Agency Agreeme

“Resources Mortgaged Property” means, as of anycp&r time, with respect to each Resources Maptgall real and personal
property at such time intended to be subjectetadieén of such mortgage.

“Resources Mortgages” means each of (a) the OpeledEMortgage, Security Agreement, Assignment, Assignt of Rents and
Leases and Fixture Filing dated as of July 14, 2096Resources to The Bank of New York Trust ConypahA., as collateral agent for the
secured parties thereunder in respect of the EdWaEdls plant in Bartonville, lllinois, as it maylgect to Section 6.20.4, be amended or
modified in accordance with the terms of the Resesir
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Collateral Agency Agreement, and (b) the Open-Endedgage, Security Agreement, Assignment, Assigninoé Rents and Leases and
Fixture Filing dated as of July 14, 2006, by Researto The Bank of New York Trust Company, N.A.calateral agent for the secured
parties thereunder in respect of the Duck CreektptaCanton, lllinois, as it may, subject to Sentb.20.4, be amended or modified in
accordance with the terms of the Resources Cdllladarency Agreement.

“Restricted Payment” means any dividend or othsirithution (whether in cash, securities or othepgrty) with respect to any
capital stock in any Borrower, or any payment (Meein cash, securities or other property), inalgdany sinking fund or similar deposit, on
account of the purchase, redemption, retiremenjiaition, cancelation or termination of any calét@ck in any Borrower or any option,
warrant or other right to acquire any such cagitatk in any Borrower.

“Revolving Advance” means an Advance comprised @dtving Loans.

“Revolving Credit Exposure” means, with respecaty Lender at any time, the sum of the outstangimgcipal amount of such
Lender’s Revolving Loans, such Lender’s LC Exposand such Lender’'s Swingline Exposure at such time.

“Revolving Eurodollar Advance” means a Revolvingv&dce comprising a Loan or Loans that bear intexetste Eurodollar Rate.
“Revolving Floating Rate Advance” means a Revolvirdyance comprising a Loan or Loans that bear ésteat a Floating Rate.

“Revolving Loan” means, with respect to a LendegtsLender’s loan made pursuant to its commitmeifrid set forth in Section
2.1 (and any conversion or continuation thereof).

“S&P” means Standard and Poor’s Ratings Servicdsgjision of The McGraw-Hill Companies, Inc. andyasuccessor thereto.

“Sale and Leaseback Transaction” means any sather transfer of Property by any Person with ttierit to lease such Property as
lessee.

“Schedule” refers to a specific schedule to thise®gnent, unless another document is specificalgreaced.
“SEC” means the Securities and Exchange Commission.
“Section” means a numbered section of this Agregmaness another document is specifically refeeeinc

“SPC” means a special purpose, bankruptcy-rematsoRdormed for the sole and exclusive purposenghging in activities in
connection with the purchase, sale and financingeafeivables in connection with and pursuant teraiRted Securitization.
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“Subsidiary” of a Person means (i) any corporatimare than 50% of the outstanding securities hawndgnary voting power of
which shall at the time be owned or controllededily or indirectly, by such Person or by one orenaf its Subsidiaries or by such Person
and one or more of its Subsidiaries, or (ii) anstpership, limited liability company, associatigoint venture or similar business organization
more than 50% of the ownership interests havingnarg voting power of which shall at the time beosened or controlled. Unless otherwise
expressly provided, all references herein to a $&liry” shall mean a Subsidiary of the Company.

“Substantial Portion” means, with respect to thegerty of a Borrower and its Subsidiaries, Prope#tych represents more than
10% of the consolidated assets of such Borroweilitarlubsidiaries or property which is responsfblemore than 10% of the consolidated
net sales or of the consolidated net income of 8arhower and its Subsidiaries, in each case, agduMze shown in the consolidated financial
statements of such Borrower and its Subsidiaries &' end of the four fiscal quarter period egdiith the fiscal quarter immediately prior
to the fiscal quarter in which such determinatidmiade (or if financial statements have not bedimated hereunder for that fiscal quarter
which ends the four fiscal quarter period, thenfithancial statements delivered hereunder for thertgr ending immediately prior to that
quarter).

“Swingline Exposure” means, at any time, the aggre@rincipal amount of all Swingline Loans outsliag at such time. The
Swingline Exposure of any Lender at any time sbalits Pro Rata Share of the total Swingline Expmsit such time;_providetiat if the
Aggregate Commitment has been terminated such &@ $hare shall be determined based on the Comnigmeost recently in effect, but
giving effect to any subsequent assignments.

“Swingline Lender” means JPMorgan Chase Bank, NrAits capacity as lender of Swingline Loans hadar.

“Swingline Loan” means a Loan made pursuant toiSe@.5.

“Syndication Agent” means Barclays Bank PLC.

“Taxes” means any and all present or future tageses, levies, imposts, deductions, charges drhwitlings, and any and all
liabilities with respect to the foregoing, but exding Excluded Taxes.

“Transferee” is defined in Section 12.4.

“Transferred Letters of Credit” means, with respgeatach of CIPS and CILCO, each letter of credis@manding as a “Letter of
Credit” under the Existing Credit Agreement as of the AsimasDate or an Increase Date for such Borrowdrshall have been designatec
a Transferred Letter of Credit in a notice by sBchrower to the applicable Issuing Bank and toAlyent delivered not later than such date
(provided that such designation shall have beesamed to by the applicable “Issuing Bank” underHxisting Credit Agreement if it is not
an Issuing Bank hereunder).
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“2005 Act” means the Public Utility Holding CompaAgt of 2005, as it may be amended (together withutes, regulations and
orders promulgated or otherwise issued in connedttierewith).

“Type” means, with respect to any Advance, its raas a Floating Rate Advance or Eurodollar Advance
“Union Electric” means Union Electric Company d/BfemerenUE, a Missouri corporation and a Subsididrthe Company.
“Unmatured Default” means an event which but fa ligppse of time or the giving of notice, or botlould constitute a Default.

“USA Patriot Act” means the Uniting and StrengthmnAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001.

1.2. Plural FormsThe foregoing definitions shall be equally apatite to both the singular and plural forms of teérded
terms.
ARTICLE Il
THE CREDITS
2.1. Commitment Subject to the satisfaction of the conditionscpdent set forth in Section 4.1, 4.2, 4.3 and@s4pplicable,

each Lender severally and not jointly agrees, ertéhms and conditions set forth in this Agreemnimake Revolving Loans to each
Borrower from time to time from and including théo€ing Date (or, in the case of any lllinois Utilithe Accession Date for such Borrower)
and prior to the Availability Termination Date feuch Borrower in an amount not to exceed its Pita Baare of the Available Aggregate
Commitment;_providedhat (i) at no time shall the Aggregate Revolvingdit Exposure exceed the Aggregate Commitmenat(ino time
shall the Revolving Credit Exposure of any Lendareed its Commitment and (iii) at no time shall Bagrower Credit Exposure of any
Borrower exceed the Borrower Sublimit of such Baro. Subject to the terms of this Agreement, eagtr@®ver may, severally and not
jointly with the other Borrowers, borrow, repay amtborrow Revolving Loans at any time prior to theailability Termination Date for suc
Borrower. The commitment of each Lender to lenddoh Borrower hereunder shall automatically expiréhe Availability Termination Da
for such Borrower.

2.2. Required Payments; Terminatideach Borrower, severally and not jointly with tther Borrowers, hereby
unconditionally promises to pay (i) to the Agent floe account of each Lender the then unpaid grat@mount of each Revolving Loan m:
by such Lender to such Borrower on the Availabiligrmination Date for such Borrower, and (ii) te tBwingline Lender the then unpaid
principal amount of each Swingline Loan made tchsBorrower on the earlier of the Availability Temmaition Date for such Borrower and
fifth Business Day after such Swingline Loan is mgorovidedhat (a) on each date that a Revolving Loan is nta@eBorrower, such
Borrower shall repay all Swingline Loans made tohsBorrower and then outstanding and (b) the Boersvghall repay Swingline Loans as
required by the last sentence of Section 2.5(ajwittestanding the termination of the Commitmentslemthis Agreement,
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until all of the Obligations of each Borrower (otliran contingent indemnity obligations) shall héeen fully paid and satisfied and all
financing arrangements between each Borrower antleéhders hereunder and under the other Loan Daasrsball have been terminated
of the rights and remedies with respect to suchrd@eer and its Obligations under this Agreement liedother Loan Documents shall surv

2.3. Loans Each Advance hereunder shall consist of (a) RévglLoans made by the Lenders ratably in accorelavith their
Pro Rata Shares of the Aggregate Commitment, dg\{ingline Loans.

2.4. [omitted]

2.5. Swingline Loans

€) Subject to the terms and conditions sehfbérein, the Swingline Lender agrees to make Simad oans to each
Borrower from time to time from and including théo€ing Date (or, in the case of any lllinois Utilithe Accession Date for such Borrower)
and prior to the Availability Termination Date feuch Borrower, in an amount that will not resulthe Swingline Exposure exceeding the
difference between $200,000,000 and the aggregaeigal amount of “Swingline Loans” outstandingden the Existing Credit Agreement;
providedthat (i) at no time shall the Aggregate Revolvingdit Exposure exceed the Aggregate Commitmenat(imo time shall the
Revolving Credit Exposure of any Lender excee€asnmitment, (iii) at no time shall the Borrower @iteExposure of any Borrower exceed
the Borrower Sublimit of such Borrower and (iv)nattime shall the outstanding Swingline Loans ntadeny Borrower, when taken together
with the “Swingline Loans” outstanding to such Bower under the Existing Credit Agreement exceedBiieower Swingline Sublimit of
such Borrower; and providedurtherthat the Swingline Lender shall not be requirethtike a Swingline Loan to refinance an outstanding
Swingline Loan. Within the foregoing limits and gedt to the terms and conditions set forth hereath Borrower may, severally and not
jointly with the other Borrowers, borrow, prepaydareborrow Swingline Loans. In the event that at time the outstanding Swingline Loa
made to any Borrower, when taken together with'8wingline Loans” outstanding to such Borrower unthe Existing Credit Agreement,
exceed the Borrower Swingline Sublimit of such Barer, then such Borrower shall immediately repayngline Loans in an amount
sufficient to eliminate such excess.

(b) Each Swingline Loan shall bear interesi)ahg rate per annum applicable to Floating Raleakces or (i) any other
rate per annum (computed on the basis of the actimber of days elapsed over a year of 360 day&jwghall be quoted by the Swingline
Lender on the date such Loan is made and acceptétlapplicable Borrower as provided in this Secf.5; provided that commencing on
any date on which the Swingline Lender required #neders to acquire participations in a Swinglireah pursuant to Section 2.5(d), such
Loan shall bear interest at the rate per annumcgipé to Floating Rate Advances.

(c) To request a Swingline Loan, the applic&derower shall notify the Swingline Lender of suelguest by telephone

(confirmed by telecopy), not later than 12:00 nddaw York time, on the day of a proposed Swinglioan. Each such notice shall be
irrevocable and
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shall specify the requested date (which shall Basiness Day) and amount of the requested Swinglaa. If so requested by the applicable
Borrower, the Swingline Lender will quote an int@reate that, if accepted by such Borrower, wildpplicable to the requested Swingline
Loan, and such Borrower will promptly notify the fBgline Lender in the event it accepts such rake $wingline Lender will promptly
advise the Agent of any such notice received fraoh®8orrower. The Swingline Lender shall make eaelngline Loan available to such
Borrower by means of a credit to an account with$wingline Lender specified by such Borrower 303.m., New York time, on the
requested date of such Swingline Loan.

(d) The Swingline Lender may by written notideem to the Agent not later than 10:00 a.m., Newkvtane, on any
Business Day require the Lenders to acquire ppéimins on such Business Day in all or a portiothefSwingline Loans outstanding. Such
notice shall specify the aggregate amount of SwiedlLoans in which Lenders will participate. Prolyptpon receipt of such notice, the
Agent will give notice thereof to each Lender, sfy@eg in such notice such Lender’s Pro Rata Shudrguch Swingline Loan or Loans. Each
Lender hereby absolutely and unconditionally agrepsen receipt of notice as provided above, totpaie Agent, for the account of the
Swingline Lender, such Lender’s Pro Rata Shareicti Swingline Loan or Loans. Each Lender acknowdsdind agrees that its obligation to
acquire participations in Swingline Loans pursuarthis paragraph is absolute and unconditionalsiradl not be affected by any
circumstance whatsoever, including the occurremcecantinuance of a Default or reduction or terrtioraof the Commitments, and that e
such payment shall be made without any offset,eabant, withholding or reduction whatsoever. Eachdeg shall comply with its obligation
under this paragraph by wire transfer of immedyagetailable funds, in the same manner as providedkction 2.11 with respect to Loans
made by such Lender (and Section 2.11 shall applyatis mutandisto the payment obligations of the Lenders), dedAgent shall
promptly pay to the Swingline Lender the amountses@ived by it from the Lenders. The Agent shatify the applicable Borrower of any
participation in any Swingline Loan acquired purdua this paragraph. Any amounts received by thin@ine Lender from such Borrower
(or other party on behalf of such Borrower) in epof a Swingline Loan after receipt by the SwimglLender of the proceeds of a sale of
participation therein shall be promptly remittedhie Agent; any such amounts received by the Agieall be promptly remitted by the Agent
to the Lenders that shall have made their paynmmsuant to this paragraph and to the Swinglinedeenas their interests may appear. The
purchase of participations in a Swingline Loan parg to this paragraph shall not relieve such Beercof any default in the payment there

2.6. Letters of Credit

€) General Subject to the terms and conditions set fortkeinereach Borrower may request the issuance oéisetff Credit
for its own account in a form reasonably acceptébkhe Agent and the applicable Issuing Bankngttane and from time to time prior to t
Availability Termination Date for such Borrower. the event of any inconsistency between the temdscanditions of this Agreement and
the terms and conditions of any form of letter ifdit application or other agreement submitted Bperower to, or entered into by a
Borrower with, an Issuing Bank relating to any eetf Credit, the terms and conditions of this Agment shall control. Each Issuing Bank
that has issued a Transferred Letter of Credit figatleemed, without further action by any partseh® but subject to satisfaction of the
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conditions set forth in Section 4.4 and in the tast sentences of paragraph (b) below, to havetggdaio each Lender, and each Lender shall
have been deemed to have purchased from suchdd8aik, a participation in such Transferred Letfie€redit in accordance with paragre
(d) below as of, as applicable, the Accession Daten Increase Date for CIPS or CILCO. The Issildagks that are also party to the Exist
Credit Agreement agree that, concurrently with sgi@nt, the participations in the Transferred Listtef Credit granted to the lenders under
the Existing Credit Agreement shall be automatjcadinceled without further action by any of thetigarthereto. On and after the applicable
Accession Date or Increase Date each Transferrttdrlaf Credit shall constitute a Letter of Credit all purposes hereof. Any Lender that
issued a Transferred Letter of Credit but shalllrote entered into an Issuing Bank Agreement $laak the rights of an Issuing Bank as to
such Letter of Credit for purposes of this Secdh

(b) Notice of Issuance, Amendment, Renewal, iisitsn; Certain ConditionsTo request the issuance of a Letter of Credit
(or the amendment, renewal or extension of an aodéhg Letter of Credit), the applicable Borrowkals hand deliver or telecopy (or trans
by electronic communication, if arrangements fondaso have been approved by the applicable Isdamd) to the applicable Issuing Bank
and the Agent (reasonably in advance of the reqdetsdte of issuance, amendment, renewal or extgrsiootice requesting the issuance
Letter of Credit, or identifying the Letter of Ciietb be amended, renewed or extended, and spegifiie date of issuance, amendment,
renewal or extension (which shall be a Business)hg date on which such Letter of Credit is tpiex (which shall comply with
paragraph (c) of this Section), the amount of dugtter of Credit, the account party or accountipanvith respect to such Letter of Credit,
name and address of the beneficiary thereof arfd asthher information as shall be necessary to pee@anend, renew or extend such Letter of
Credit. If requested by the applicable Issuing Banich Borrower also shall submit a letter of dreg@plication on such Issuing Bank’s
standard form in connection with any request fbeter of Credit. A Letter of Credit shall be issuamended, renewed or extended only if
(and upon issuance, amendment, renewal or extensieach Letter of Credit, such Borrower shall eemed to represent and warrant that),
after giving effect to such issuance, amendmengwal or extension (i) the Aggregate Revolving @rEstposure will not exceed the
Aggregate Commitment, (ii) the Revolving Credit Bgpre of any Lender will not exceed its Commitméiij,the Borrower Credit Exposure
of any Borrower will not exceed the Borrower Subtiof such Borrower and (iv) the portion of the IERposure attributable to Letters of
Credit issued by the applicable Issuing Bank wili exceed the LC Commitment of such Issuing Bafithd Required Lenders notify the
Issuing Banks that a Default exists and instruetlisuing Banks to suspend the issuance, amendraratyal or extension of Letters of
Credit, no Issuing Bank shall issue, amend, reneextend any Letter of Credit without the conserthe Required Lenders until such notice
is withdrawn by the Required Lenders (and each ketitht shall have delivered such notice agreesptly to withdraw it at such time as no
Default exists).

(c) Expiration Date Each Letter of Credit shall expire at or priothe close of business on the earlier of (i) thte dae yee
after the date of the issuance of such Letter efi€(or, in the case of any renewal or extendianeof, one year after such renewal or
extension), (ii) the Availability Termination Dater the applicable Borrower and (iii) the date tisafive Business Days prior to the Maturity
Date;_providedhat, with the prior consent of
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the Agent and the applicable Issuing Bank, a Lett€@redit may be extended beyond the Availabiligrmination Date for the applicable
Borrower or the fifth Business Day prior to the Mgty Date, as applicable, so long as the apple&drrower has deposited in an account
with the Agent, in the name of the Agent and fa Ifenefit of the Lenders and such Issuing Bankaahk collateral pursuant to documenta
reasonably satisfactory to the Agent and suchngsBank, an amount in cash equal to the aggregadeiat of all of its outstanding Letters of
Credit with an expiration date later than the Aahbility Termination Date for the applicable Borraves the fifth Business Day prior to the
Maturity Date, as applicable.

(d) Participations Effective with respect to the Transferred Letfr€redit upon the occurrence of the applicableessior
Date or Increase Date, and effective upon the resiaf each other Letter of Credit (or any amendrtteareto increasing the amount thereof)
and without any further action on the part of tppleable Issuing Bank or the Lenders, such Iss&iagk hereby grants to each Lender, and
each Lender hereby acquires from such Issuing Bapl/ticipation in such Letter of Credit equasth Lender’'s Pro Rata Share of the
aggregate amount available to be drawn under satteriof Credit. In consideration and in furthemo€ the foregoing, each Lender hereby
absolutely and unconditionally agrees to pay taAgent, for the account of such Issuing Bank, duehder’s Pro Rata Share of each LC
Disbursement made by such Issuing Bank and notogised by the applicable Borrower on the date dygravided in paragraph (e) of this
Section, or of any reimbursement payment requiodskttrefunded to the applicable Borrower for arasom. Each Lender acknowledges and
agrees that its obligation to acquire participatiparsuant to this paragraph in respect of Lette€@redit is absolute and unconditional and
shall not be affected by any circumstance whatspé@vweuding any amendment, renewal or extensioanyf Letter of Credit or the occurrer
and continuance of a Default or reduction or teation of the Commitments, and that each such paystell be made without any offset,
abatement, withholding or reduction whatsoever.

(e) Reimbursementf an Issuing Bank shall make any LC Disburseniemespect of a Letter of Credit, the applicable
Borrower shall reimburse such LC Disbursement hynmato the Agent an amount equal to such LC Diseorent not later than 12:00 noon,
New York City time, on the date that such LC Disgmment is made, if such Borrower shall have recenaice of such LC Disburseme
prior to 10:00 a.m., New York City time, on sucheajaor, if such notice has not been received b &arrower prior to such time on such
date, then not later than 12:00 noon, New York @ite, on (i) the Business Day that such Borroveeeives such notice, if such notice is
received prior to 10:00 a.m., New York City time, ihe day of receipt, or (ii) the Business Day imdia&ly following the day that such
Borrower receives such notice, if such notice isreoeived prior to such time on the day of recgippvidedthat, if such LC Disbursement is
not less than $1,000,000, such Borrower may, stljebe conditions to borrowing set forth heregguest in accordance with Section 2.1 or
2.5 that such payment be financed with a FloatiateRRAdvance or Swingline Loan in an equivalent am@und, to the extent so financed,
such Borrower’s obligation to make such payment $leadischarged and replaced by the resultingtfigeRate Advance or Swingline Loan.
If such Borrower fails to make such payment whee, dine Agent shall notify each Lender of the agtile LC Disbursement, the payment
then due from

25




such Borrower in respect thereof and such Lesderd Rata Share thereof. Promptly following recefisuch notice, each Lender shall pa
the Agent its Pro Rata Share of the payment therfrdun such Borrower, in the same manner as prdvii&ection 2.11 with respect to
Loans made by such Lender (and Section 2.11 shaly amutatis mutandis to the payment obligations of the Lenders), dedAgent shall
promptly pay to such Issuing Bank the amounts seived by it from the Lenders. Promptly followingceipt by the Agent of any payment
from such Borrower pursuant to this paragraph Apent shall distribute such payment to such Iss@agk or, to the extent that Lenders
have made payments pursuant to this paragraplintbuese such Issuing Bank, then to such Lendersaak Issuing Bank as their interests
may appear. Any payment made by a Lender pursaahist paragraph to reimburse an Issuing BankiigrlaC Disbursement (other than the
funding of a Floating Rate Advance or a Swinglireah as contemplated above) shall not constituteaa land shall not relieve such
Borrower of its obligation to reimburse such LC IRissement.

® Obligations Absolute Each Borrower’s obligation to reimburse LC Distements as provided in paragraph (e) of this
Section shall be several, shall be absolute, uritondl and irrevocable, and shall be performett#yrin accordance with the terms of this
Agreement under any and all circumstances whats@awkirrespective of (i) any lack of validity anferceability of any Letter of Credit or
this Agreement, or any term or provision thereiiyany draft or other document presented undeetéek of Credit proving to be forged,
fraudulent or invalid in any respect or any statentkerein being untrue or inaccurate in any resgi} payment by an Issuing Bank under a
Letter of Credit against presentation of a drafoitver document that does not comply with the tesfreich Letter of Credit, or (iv) any other
event or circumstance whatsoever, whether or naitasi to any of the foregoing, that might, but tbe provisions of this Section, constitute a
legal or equitable discharge of, or provide a rigihtetoff against, such Borrower’s obligationsewgrder. None of the Agent, the Lenders or
the Issuing Banks, or any of their respective iatfdls, directors, officers or employees, shall hawe liability or responsibility by reason of or
in connection with the issuance or transfer of better of Credit or any payment or failure to maksy payment thereunder (irrespective of
any of the circumstances referred to in the prempdentence), or any error, omission, interruptioss or delay in transmission or delivery of
any draft, notice or other communication underedating to any Letter of Credit (including any dawent required to make a drawing
thereunder), any error in interpretation of techhterms or any consequence arising from causesnldethe control of the applicable Issuing
Bank; providedhat the foregoing shall not be construed to exeuskssuing Bank from liability to a Borrower tcetlxtent of any direct
damages (as opposed to consequential damagess atargspect of which are hereby waived by eachd®aar to the extent permitted by
applicable law) suffered by such Borrower that@aesed by such Issuing Bank’s failure to exercése ehen determining whether drafts and
other documents presented under a Letter of Ceediply with the terms thereof. The parties herequressly agree that, in the absence of
gross negligence or willful misconduct on the mdran Issuing Bank (as finally determined by a ¢@ficompetent jurisdiction), an Issuing
Bank shall be deemed to have exercised care in®athdetermination. In furtherance of the foregand without limiting the generality
thereof and subject to any non-waivable provisioithe laws and/or other rules to which a Lette€oddit is subject, the parties agree that,
with respect to documents presented which appetireinface to be in substantial compliance with tirms of a Letter of Credit, an Issuing
Bank may, in its sole discretion, either accept mradke payment upon such documents without respibitysfbr further investigation,
regardless of any notice or information to the canyt or refuse to
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accept and make payment upon such documents ifdaatiments are not in strict compliance with thhenteof such Letter of Credit.

(9) Disbursement ProcedureEhe applicable Issuing Bank shall, promptly fallog its receipt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit. Such Issuing Bankl giramptly notify the Agent and the
applicable Borrower by telephone (confirmed bydefgy) of such demand for payment and whether ssgiiig Bank has made or will make
an LC Disbursement thereunder; providiedt any failure to give or delay in giving suchioe shall not relieve such Borrower of its
obligation to reimburse such Issuing Bank and teeders with respect to any such LC Disbursement.

(h) Interim Interest If an Issuing Bank shall make any LC Disbursem#rn, unless the applicable Borrower shall
reimburse such LC Disbursement in full on the dateh LC Disbursement is made, the unpaid amourgafiehall bear interest, for each day
from and including the date such LC Disbursementasle to but excluding the date that such Borrawienburses such LC Disbursement, at
the rate per annum then applicable to Floating Rdisances; providethat, if such Borrower fails to reimburse such LGkdrsement when
due pursuant to paragraph (e) of this Section, 8emtion 2.14 shall apply. Interest accrued pursigathis paragraph shall be for the account
of such Issuing Bank, except that interest accarednd after the date of payment by any Lenderjauntsto paragraph (e) of this Section to
reimburse such Issuing Bank shall be for the accotisuch Lender to the extent of such payment.

() Cash Collateralizationlf any Default with respect to a Borrower shaltar and be continuing, on the Business Day that
such Borrower receives notice from the Agent orRleguired Lenders (or, if the maturity of the Lo&as been accelerated, Lenders with LC
Exposures representing greater than 50% of theliGt&xposure) demanding the deposit of cash aaigdipursuant to this paragraph, such
Borrower shall deposit in an account with the Agémthe name of the Agent and for the benefithef tenders, an amount in cash equal t
portion of the LC Exposure as of such date attablg to Letters of Credit issued for the accourguath Borrower; providethat the
obligation to deposit such cash collateral shadiobee effective immediately, and such deposit dietbme immediately due and payable,
without demand or other notice of any kind, upos dlecurrence of any Default with respect to suchrd@®eer described in Sections 7.6 or
Such deposit shall be held by the Agent as colihfer the payment and performance of the Obligeiof such Borrower under this
Agreement. The Agent shall have exclusive domigind control, including the exclusive right of witadal, over such account. Other than
any interest earned on the investment of such dispagich investments shall be made at the opdiuch sole discretion of the Agent and at
such Borrower’s risk and expense, such depositsshisbear interest. Interest or profits, if amy, such investments shall accumulate in such
account. Moneys in such account shall be applieth®yAgent to reimburse each Issuing Bank for L&bDrsements under Letters of Credit
issued for the account of such Borrower for whidhais not been reimbursed and, to the extent napplied, shall be held for the satisfaction
of future reimbursement obligations under Lettdr€@dit issued for the account of such Borrowelifahe maturity of the Loans has been
accelerated (but subject to the consent of LendiéhsLC Exposures representing greater than 50%hefotal LC Exposure), be applied to
satisfy other Obligations of such Borrower undés thgreement. If any Borrower is required to praveh amount of
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cash collateral hereunder as a result of the oecoer of a Default with respect to such Borrowechsamount (to the extent not applied as
aforesaid) shall be returned to such Borrower withree Business Days after all Defaults with respsuch Borrower have been cured or
waived. If at any time the cash collateral of aryriBwer shall exceed such portion of the LC Expess of such date attributable to Letters
of Credit issued for the account of such Borrowlee, Agent shall apply such excess funds to the paywf such Borrower’s Obligations or
(i) if no such Obligations are then due and owingd ao Default with respect to such Borrower sheaibt shall release such excess funds to
such Borrower or (ii) if no such Obligations argsianding (other than contingent Obligations irpees of Letters of Credit which are fully
collateralized), such excess amount shall be retetssuch Borrower notwithstanding the existerfae Default in respect of such Borrower.

)] Designation of Additional Issuing Bank&rom time to time, the Borrowers may by noticéhte Agent and the Lenders
designate as additional Issuing Banks one or merelérs that agree to serve in such capacity asdaebelow. The acceptance by a Lender
of any appointment as an Issuing Bank hereunddrishavidenced by an agreement (an “ Issuing Bemiieement’), which shall be in a
form satisfactory to the Borrowers and the Agehdlisset forth the LC Commitment of such Lender ahdll be executed by such Lender, the
Borrowers and the Agent and, from and after theatffe date of such agreement, (i) such Lendef bhak all the rights and obligations of
Issuing Bank under this Agreement and the othenlacuments and (ii) references herein and in therd_.oan Documents to the term
“Issuing Bank” shall be deemed to include such legnd its capacity as an Issuing Bank.

2.7. Types of AdvancesRevolving Advances may be Floating Rate Advamedsurodollar Advances, or a combination
thereof, selected by the applicable Borrower iroagance with Sections 2.11 and 2.12. Swingline koaitl be Floating Rate Advances or
will bear interest at such other rate per annuishadl be agreed as provided in Section 2.5.

2.8. Facility Fee; Letter of Credit Fees; Redhd in Aggregate Commitment and Borrower Sublimits
2.8.1 Facility Fee Each of the lllinois Utilities and the Borroweagrees, severally and not jointly, to

pay to the Agent for the account of each Lendercdify fee (the “Facility Fee"at a per annum rate equal to, in the
of each lllinois Utility and Borrower, the ApplickbbFee Rate for it on its Contribution Percentafyeugh Lender’s
Commitment (whether used or unused) from and incfuthe Closing Date to and including the firstedfdllowing the
Closing Date (or, in the case of each lllinois ititjlits Accession Date) on which both the Borrovzzedit Exposure
shall be zero and the Borrower Sublimit of sucimdlis Utility or Borrower shall be reduced to zgnarsuant to Section
2.8.3, payable quarterly in arrears on each PayDat& hereafter and on the Maturity Date, provitted, if any Lende
continues to have Revolving Credit Exposure outitanhereunder after the termination of its Comreitin(including,
without limitation, during any period when Loanslatters of Credit may be outstanding but new Laamisetters of
Credit may not be borrowed or issued hereundegj) the Facility Fee shall continue to accrue oratjgregate
principal amount of the
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Revolving Credit Exposure of such Lender until suehder ceases to have any Revolving Credit Exgoand shall be
payable on demand.

2.8.2 Letter of Credit Feesach Borrower agrees, severally and not joinilywhe other Borrowers,
to pay (i) to the Agent for the account of eachd&ma participation fee with respect to its paptitions in Letters of
Credit issued for the account of such Borrower {tt@ Participation Fee”), which shall accrue at thgplicable Fee
Rate on the average daily amount of that portiosugh Lender’s LC Exposure (excluding any portioeréof
attributable to unreimbursed LC Disbursements)taitable to Letters of Credit issued for the acamfrsuch Borrower
during the period from and including the Closingd®¢or, in the case of each lllinois Utility, itxéession Date) to but
excluding the later of the date on which such Lelsd@ommitment terminates and the date on whiclh slender
ceases to have any LC Exposure, and (ii) to eatling Bank a fronting fee, which shall accrue atréite or rates per
annum separately agreed upon between such Borawdesuch Issuing Bank on the average daily amduhed C
Exposure attributable to Letters of Credit issugdiich Issuing Bank for the account of such Borrofggcluding any
portion thereof attributable to unreimbursed LCHdisements) during the period from and includiregy@osing Date
(or, in the case of an lllinois Utility, its Accaesa Date) to but excluding the later of the datéepmination of such
Issuing Bank’s LC Commitment and the date on wlhiiere ceases to be any LC Exposure attributalletters of
Credit issued by such Issuing Bank, as well as é&mthing Bank’s standard fees with respect toskaance,
amendment, renewal or extension of any Letter efl€issued by such Issuing Bank for the accousuch Borrower
or processing of drawings thereunder. LC PartigypaFees and fronting fees accrued through anddiag the last da
of March, June, September and December of eachshedirbe payable on the third Business Day follmpsuch last
day, commencing on the first such date to occer dfte Closing Date; provideHat all such fees accrued for the
account of any Borrower shall be payable on theilAkdity Termination Date for such Borrower andyasuch fees
accruing after the Availability Termination Date &uch Borrower shall be payable on demand. Angrdibes payable
to an Issuing Bank pursuant to this paragraph sleafiayable promptly upon receipt of an invoicedfa.

2.8.3 Termination of and Reductions in Aggredadenmitment and Borrower Sublimit§he
Aggregate Commitment and the Commitment of eactdeewill automatically terminate on the Maturity t8aThe
Company may permanently reduce the Aggregate Camenitand each Borrower, or the Company on its heimaly
permanently reduce its respective Borrower Sublimitvhole or in part, ratably among the Lenderstegral multiple
of $5,000,000, upon at least ten (10) Business Dagten notice to the Agent, which notice shalesify the amount
of any such reduction, provided however, that (i) the amount of the Aggregate Commitment metybe reduced
below the Aggregate Revolving Credit Exposure andhe
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Borrower Sublimit of any Borrower may not be redditelow the Borrower Credit Exposure of such Boeow

2.9. Minimum Amount of Each Advancé&ach Eurodollar Advance shall be in the minimunoant of $5,000,000 (and in
multiples of $1,000,000 if in excess thereof), aadh Floating Rate Advance shall be in the mininaumount of $5,000,000 (and in multiples
of $1,000,000 if in excess thereof), providedhowever, that (i) any Floating Rate Advance may be in th@am of the Available Aggregate
Commitment and (ii) any Floating Rate Advance ®oarower may be in the amount equal to the lesktre Available Aggregate
Commitment and the amount by which the Borrowerligibof such Borrower exceeds the Borrower Crétkposure of such Borrower

2.10. Optional Principal Payment&ach Borrower may from time to time pay, withpenalty or premium, all outstanding
Floating Rate Advances of such Borrower, or anyiporof such outstanding Floating Rate Advances, iminimum aggregate amount of
$5,000,000 or any integral multiple of $1,000,00@xcess thereof, upon one (1) Business Day’s potice to the Agent. Each Borrower
may from time to time pay, subject to the paymdrany funding indemnification amounts required c&on 3.4 but without penalty or
premium, all outstanding Eurodollar Advances oftsBorrower, or, in a minimum aggregate amount Q086,000 or any integral multiple
$1,000,000 in excess thereof, any portion of sutktanding Eurodollar Advances upon three (3) BessrDays’ prior notice to the Agent.

2.11. Method of Selecting Types and Interestdderfor New Revolving AdvancesThe applicable Borrower shall select the
Type of each Revolving Advance and, in the caseach Revolving Eurodollar Advance, the Interestdeeapplicable thereto; providehat
there shall be no more than (a) five (5) Interesidels in effect with respect to all of the RevalyiLoans of any single Borrower at any time
or (b) fifteen (15) Interest Periods in effect wilspect to all of the Revolving Loans of all ther®wers at any time, unless such limit has
been waived by the Agent in its sole discretiore &pplicable Borrower shall give the Agent irreMdeanotice (a “Borrowing Notice”) not
later than 11:00 a.m. (New York time) on the BonrmgvDate of each Revolving Floating Rate Advance thmee Business Days before the
Borrowing Date for each Revolving Eurodollar Advanspecifying:

(i) the Borrower requesting such Borrowing,
(i) the Borrowing Date, which shall be a Business @dguch Advance,
(iii) the aggregate amount of such Advance,
(iv) the Type of Advance selected, and
(v) in the case of each Eurodollar Advance, the Intd?esiod applicable thereto.
The Agent shall provide written notice of each resgfifor borrowing under this Section 2.11 by 11a08@. (New York time) (or, if later, with
one hour after receipt of the applicable BorrowiNatice from such Borrower) on each Borrowing Datedach Floating Rate Advance or on

the third Business Day prior to each Borrowing Cfateeach Eurodollar Advance, as applicable. Nirlghan 1:00 p.m. (New York time) on
each Borrowing Date, each Lender
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shall make available its Revolving Loan or Revalvlroans in Federal or other funds immediately amd in New York to the Agent at its
address specified pursuant to Article XIIl. The Ageill promptly make the funds so received frore ttenders available to such Borrower at
the Agent'’s aforesaid address.

2.12. Conversion and Continuation of Qutstandtegolving Advances; No Conversion or ContinuatidfRevolving
Eurodollar Advances After DefaulRevolving Floating Rate Advances shall continsiéating Rate Advances unless and until such
Revolving Floating Rate Advances are converted Re¢wolving Eurodollar Advances pursuant to thist®ec2.12 or are repaid in accordai
with Section 2.10. Each Revolving Eurodollar Advarstall continue as a Eurodollar Advance untilehéd of the then applicable Interest
Period therefor, at which time such Revolving Ewitad Advance shall be automatically converted iatBevolving Floating Rate Advance
unless (x) such Revolving Eurodollar Advance isvas repaid in accordance with Section 2.10 orl{g)applicable Borrower shall have gi
the Agent a Conversion/Continuation Notice (asriefibelow) requesting that, at the end of suchréstdPeriod, such Revolving Eurodollar
Advance continue as a Revolving Eurodollar Advaiacehe same or another Interest Period. Subjetttederms of Section 2.9, a Borrower
may elect from time to time to convert all or ararpof a Revolving Advance of any Type into anyestiiype or Types of Advancesiovidec
that any conversion of any Revolving Eurodollar Adege shall be made on, and only on, the last d#tyeolinterest Period applicable thereto.
Notwithstanding anything to the contrary contaiimethis Section 2.12, during the continuance ofedalIt or an Unmatured Default wi
respect to a Borrower, the Agent may (or shalhatdirection of the Required Lenders), by noticeuoh Borrower, declare that no Revolving
Advance of such Borrower may be made, convertemntinued as a Eurodollar Advance. The applicaldedver shall give the Agent
irrevocable notice (a “Conversion/Continuation Met) of each conversion of a Revolving Advance or cardtion of a Revolving Eurodoll
Advance not later than 11:00 a.m. (New York timeleast one (1) Business Day, in the case of a@sion into a Revolving Floating Rate
Advance, or three (3) Business Days, in the caseaninversion into or continuation of a Revolving&lollar Advance, prior to the date of
the requested conversion or continuation, spedfyin

() the requested date, which shall be a Business@ayich conversion or continuation,
(i) the aggregate amount and Type of the Advance twbeerted or continued, and

(iif) the amount of the Advance to be converted intoontinoued as a Eurodollar Advance and the duratfdheInterest Peric
applicable thereto.

This Section shall not apply to Swingline Loansjskhmay not be converted or continued.

2.13. Interest Rates, etEach Floating Rate Advance shall bear interesherotitstanding principal amount thereof, for each
day from and including the date such Advance isex@ads automatically converted from a EurodollaivAnce into a Floating Rate Advance
pursuant to Section 2.12, to but excluding the dasepaid or is converted into a Eurodollar Adearpursuant to Section 2.12, at a rate per
annum equal to the Floating Rate for such day. Gésum the rate of interest on that portion of Adyance maintained as a Floating Rate
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Advance will take effect simultaneously with eattacge in the Alternate Base Rate. Each EurodoliiaAce shall bear interest on the
outstanding principal amount thereof from and idatg the first day of each Interest Period appliedbereto to (but not including) the ear
of the last day of such Interest Period or the dasepaid in accordance with Section 2.10 atHoueodollar Rate determined by the Agent as
applicable to such Eurodollar Advance based uperagiplicable Borrower’s selections under Sectiofi$ 2nd 2.12 and otherwise in
accordance with the terms hereof.

2.14. Rates Applicable After DefaulDuring the continuance of a Default with resgeciny Borrower, the Required Lenders
may, at their option, by notice to such Borrowehigh notice may be revoked at the option of theuRed Lenders notwithstanding any
provision of Section 8.2 requiring unanimous congérthe Lenders to changes in interest ratesjadethat (i) each Eurodollar Advance s
bear interest for the remainder of the applicabterest Period at the rate otherwise applicablendwuch Interest Period plus 2% per annum
and (ii) each Floating Rate Advance shall bear@steat a rate per annum equal to the Floating Ra#ect from time to time plus 2% per
annum, providedhat, during the continuance of a Default with extfgo any Borrower under Section 7.6 or 7.7, therest rates set forth in
clauses (i) and (ii) above shall be applicableltédvances, fees and other Obligations of suchr@®eer hereunder without any election or
action on the part of the Agent or any Lender.

2.15. Funding of Loans; Method of PaymeAtl payments of the Obligations hereunder shalhtade, without setoff,
deduction or counterclaim, in immediately availateds to the Agent at the Agestaddress specified pursuant to Article XllIl, oaay othe
Lending Installation of the Agent specified in wrg by the Agent, by 12:00 noon (New York time)tbe date when due and shall be applied
ratably by the Agent among the Lenders. Each paydwdivered to the Agent for the account of any demnshall be delivered promptly by 1
Agent to such Lender in the same type of fundstti®idgent received at its address specified patsieaArticle Xl or at any Lending
Installation specified in a notice received by #went from such Lender. The Agent is hereby autteatito charge the account of any
Borrower maintained with JPMCB for each paymenpriricipal, interest and fees owed by such Borroageit becomes due hereunder.

2.16. Noteless Agreement; Evidence of Indebtesing Each Lender shall maintain in accordancénitg usual practice an
account or accounts evidencing the indebtednesadaf Borrower to such Lender resulting from eacanbmade by such Lender to such
Borrower from time to time, including the amounfgpadncipal and interest payable and paid to suehder from time to time hereunder.

(i) The Agent shall also maintain accounts in whiclviit record (a) the date and the amount of eachnLo®de to eac
Borrower hereunder, the Type thereof and the IstdPeriod (in the case of a Eurodollar Advancehwéspect thereto, (
the amount of any principal or interest due andap#y or to become due and payable from each Borrtawveach Lend:
hereunder, (c) the effective date and amount oh esssignment Agreement delivered to and accepted pyrsuant t
Section 12.3 and the parties thereto, (d) the amofiany sum received by the Agent hereunder fracheBorrower ar
each Lender’s share thereof, and (e) all
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other appropriate debits and credits as providati;mmAgreement, including, without limitation, d#es, charges, expen
and interest.

(iii) The entries maintained in the accounts maintainedyant to paragraphs (i) and (ii) above shall ivg facie evidenc
absent manifest error of the existence and amairite Obligations therein recorded; providechowever, that the failur
of the Agent or any Lender to maintain such acceowantany error therein shall not in any mannercaffee obligation c
such Borrower to repay the Obligations in accoréanith their terms.

(iv) Any Lender may request that its Loans be evidefiyed promissory note in substantially the form ahibit E (a “Note”).
In such event, the applicable Borrower shall prepaexecute and deliver to such Lender such Notalgayto the order
such Lender. Thereafter, the Loans evidenced bly Blate and interest thereon shall at all timesofptd any assignme
pursuant to Section 12.3) be represented by ongooe Notes payable to the order of the payee nahedin, except to tl
extent that any such Lender subsequently retumsach Note for cancellation and requests that fioeims once again
evidenced as described in paragraphs (i) andh@ye.

2.17. Telephonic NoticesEach Borrower hereby authorizes the Lenders lamd\gent to extend, convert or continue
Advances, effect selections of Types of Advancektartransfer funds based on telephonic noticesenbgdany person or persons the Agent
or any Lender in good faith believes to be actindehalf of such Borrower, it being understood thatforegoing authorization is specifice
intended to allow Borrowing Notices and Converdiworitinuation Notices to be given telephonicallycE&orrower agrees to deliver
promptly to the Agent a written confirmation, signgy an Authorized Officer, if such confirmationreqquested by the Agent or any Lender,
of each telephonic notice. If the written confirinatdiffers in any material respect from the actiaken by the Agent and the Lenders, the
records of the Agent and the Lenders shall govbser@ manifest error.

2.18. Interest Payment Dates; Interest and FaésBInterest accrued on each Floating Rate Advanak lsk payable in
arrears on each Payment Date, commencing withiiftesfich date to occur after the Closing Dateaimydate on which such Floating Rate
Advance is prepaid, whether due to acceleratiostloerwise, and at maturity. Interest accrued ohpbéion of the outstanding principal
amount of any Floating Rate Advance converted anEurodollar Advance on a day other than a Paymatg shall be payable on the date of
conversion. Interest accrued on each EurodollaraAde shall be payable on the last day of eachcaiyd Interest Period, on any date on
which the Eurodollar Advance is prepaid, whetheabgeleration or otherwise, and at maturity. Iréeeecrued on each Eurodollar Advance
having an Interest Period longer than three mositladl also be payable on the last day of each #m@ath interval during such Interest
Period. Interest accrued on each Swingline Loail Bhgayable on the day that such Loan is requindek repaid. Interest accrued on any
Advance that is not paid when due shall be payabldemand and on the date of payment in full. &sieon Eurodollar Advances and fees
hereunder shall be calculated for actual days ethps the basis of a 360-day year. Interest ontiRlp&ate Advances shall be calculated for
actual days elapsed on the basis of a 365/366-gay interest shall be payable for the day
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an Advance is made but not for the day of any payjrae the amount paid if payment is received piaat2:00 noon (New York time) at the
place of payment. If any payment of principal ofrderest on an Advance, any fees or any other atsquayable to the Agent or any Lender
hereunder shall become due on a day which is Botsitness Day, such payment shall be made on thesuegeeding Business Day and, in
the case of principal payment, such extensiomoeé tshall be included in computing interest, fees @mmissions in connection with such
payment.

2.19. Natification of Advances, Interest Rafesepayments and Commitment Reductions; Availabilftyoans. Promptly
after receipt thereof, the Agent will notify eachrider in writing of the contents of each Aggredasenmitment or Borrower Sublimit
reduction notice, Borrowing Notice, Conversion/Gouaation Notice, and repayment notice receivedt inefeunder. The Agent will notify tl
applicable Borrower and each Lender of the interast applicable to each Revolving Eurodollar Adseapromptly upon determination of
such interest rate and will give each Borrower each Lender prompt notice of each change in theridite Base Rate.

2.20. Lending InstallationsEach Lender may book its Loans at any Lendintaliagion selected by such Lender and may
change its Lending Installation from time to tinddl. terms of this Agreement shall apply to any siiemding Installation and the Loans and
any Notes issued hereunder shall be deemed hedddbyLender for the benefit of any such Lendinggliation. Each Lender may, by written
notice to the Agent and the Borrowers in accordamitie Article Xlll, designate replacement or addital Lending Installations through wh
Loans will be made by it and for whose account Lpagpments are to be made.

2.21. NonrReceipt of Funds by the AgentUnless the applicable Borrower or a Lender, asctise may be, notifies the Agent
prior to the date (or, in the case of a Lender wépect to a Revolving Floating Rate Advance uisdstion 2.11, prior to the time) on which
it is scheduled to make payment to the Agent ah(ithe case of a Lender, the proceeds of a Loamppayment under Section 2.5(d) or 2.6
(e) or (ii) in the case of a Borrower, a paymenpioficipal, interest or fees to the Agent for tlbee@unt of the Lenders, that it does not inter
make such payment, the Agent may assume that sychgmt has been made. The Agent may, but shallmobligated to, make the amount
of such payment available to the intended recigientliance upon such assumption. If such Lendeuch Borrower, as the case may be, has
not in fact made such payment to the Agent, thpiett of such payment shall, on demand by the Agepay to the Agent the amount so
made available together with interest thereon speet of each day during the period commencindgierdate such amount was so made
available by the Agent until the date the Agenbrexrs such amount at a rate per annum equal fa (kg case of payment by a Lender, the
Federal Funds Effective Rate for such day for ttst three days and, thereafter, the interestappticable to the relevant Loan or (y) in the
case of payment by a Borrower, the interest rapdicgble to the relevant Loan.

2.22. Replacement of Lenddf any Borrower is required pursuant to Sectioh 3.2 or 3.5 to make any additional paymer
any Lender or if any Lender’s obligation to makecontinue, or to convert Floating Rate Advances,iBurodollar Advances shall be
suspended pursuant to Section 3.3 (any Lenderfscted an “Affected Lender”), the Borrowers mayctléf such amounts continue to be
charged or such suspension is still effectivegtantnate or
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replace the Commitment of such Affected Lenderyigiedthat no Default or Unmatured Default shall haveuned and be continuing at the
time of such termination or replacement, and predidurtherthat, concurrently with such termination or replaeat, (i) if the Affected
Lender is being replaced, another bank or othétyamhich is reasonably satisfactory to the Borrosvand the Agent shall agree, as of such
date, to purchase for cash at face amount the RegoCredit Exposure of the Affected Lender purduaran Assignment Agreement
substantially in the form of Exhibit C and to beemmLender for all purposes under this Agreemedttamssume all obligations of the
Affected Lender to be terminated as of such datetarromply with the requirements of Section 1Bl@able to assignments, and (ii) each
Borrower shall pay to such Affected Lender in imiiagéely available funds on the day of such replagani®) all interest, fees and other
amounts then accrued but unpaid to such Affectertieeby such Borrower hereunder to and includimgddte of termination, including
without limitation payments due to such Affectechter under Sections 3.1, 3.2 and 3.5, and (B) asuamif any, equal to the payment
which would have been due to such Lender on theotlaych replacement under Section 3.4 had thed.ofsuch Affected Lender been
prepaid on such date rather than sold to the replant Lender, in each case to the extent not paildopurchasing lender and (iii) if the
Affected Lender is being terminated, each Borrogkall pay to such Affected Lender all Obligationgdrom such Borrower to such
Affected Lender (including the amounts describethanimmediately preceding clauses (i) and (iisphe outstanding principal balance of
such Affected Lender’'s Advances and the amounuoii $.ender’s funded participations in unreimburs€Disbursements).
Notwithstanding the foregoing, the Borrowers mayteominate the Commitment of an Affected Lendeaffer giving effect to suc
termination, (x) the Aggregate Revolving Credit Bgpre would exceed the Aggregate Commitment, oth@Borrower Credit Exposure of
any Borrower would exceed the Borrower Sublimisoth Borrower.

ARTICLE Il
YIELD PROTECTION; TAXES

3.1 Yield ProtectionIf, on or after the Closing Date, the adoptioran§ law or any governmental or quasi-governmenial
regulation, policy, guideline or directive (whethmrnot having the force of law), or any changariy such law, rule, regulation, policy,
guideline or directive or in the interpretationamministration thereof by any governmental or cugasiernmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof, or compliance by any Lemar applicable Lending Installation
with any request or directive (whether or not hguine force of law) of any such authority, centrahk or comparable agency:

3.1.1 subjects any Lender or any applicable lrepthstallation to any Taxes, or changes the bafsis
taxation of payments (other than with respect tollided Taxes) to any Lender in respect of its EoltadLoans, or
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3.1.2 imposes or increases or deems applicaplesserve, assessment, insurance charge, special
deposit or similar requirement against assetsegpdits with or for the account of, or credit extet by, any Lender or
any applicable Lending Installation (other tharerges and assessments taken into account in dategihe interest
rate applicable to Eurodollar Advances), or

3.1.3 imposes any other condition the resullaith is to increase the cost to any Lender or any
applicable Lending Installation of making, fundiogmaintaining its Commitment or Eurodollar Loamgeduces any
amount receivable by any Lender or any applicaleleding Installation in connection with its Commitmer
Eurodollar Loans or requires any Lender or anyiapple Lending Installation to make any paymentaiated by
reference to the amount of Commitment or Euroddltzans held or interest received by it, by an amoa@emed
material by such Lender,

and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistpllation of making or maintaining its
Commitment or Eurodollar Loans or to reduce tharreteceived by such Lender or applicable Lendirggdllation in connection with such
Commitment or Eurodollar Loans, then, within 15 slaj demand, accompanied by the written statensgptired by Section 3.6, by such
Lender, the Borrowers shall pay such Lender sudlitiadal amount or amounts as will compensate dusider for such increased cost or
reduction in amount received.

3.2 Changes in Capital Adequacy Regulatidhs Lender determines the amount of capital ireguor expected to be
maintained by such Lender, any Lending Installatbeuch Lender or any corporation controlling suender is increased as a result of a
Change, then, within 15 days of demand, accompédnidte written statement required by Section By6such Lender, the Borrowers shall
pay such Lender the amount necessary to compefasatry shortfall in the rate of return on the pmmtof such increased capital which such
Lender determines is attributable to this AgreemigmRevolving Credit Exposure or its Commitmeatdunder (after taking into account
such Lender’s policies as to capital adequacy)af@fe” means (i) any change after the Closing Datke Risk-Based Capital Guidelines or
(i) any adoption of, or change in, or change ia itliterpretation or administration of any other |@evernmental or quasi-governmental rule,
regulation, policy, guideline, interpretation, dredtive (whether or not having the force of laviteathe Closing Date which affects the
amount of capital required or expected to be maiathby any Lender or any Lending Installation oy aorporation controlling any Lender.
“Risk-Based Capital Guidelines” means (i) the rislsed capital guidelines in effect in the Uniteat&t on the Closing Date, including
transition rules, and (ii) the corresponding cdpigulations promulgated by regulatory authoritesside the United States implementing the
July 1988 report of the Basle Committee on Bankegulation and Supervisory Practices Entitled ‘fims¢ional Convergence of Capital
Measurements and Capital Standards,” includingsttian rules, and any amendments to such regustdiopted prior to the Closing Date.

3.3. Availability of Types of Advancedf (x) any Lender determines that maintenancisdEurodollar Loans at a suitable
Lending Installation would violate any
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applicable law, rule, regulation, or directive, wher or not having the force of law, or (y) the Riegd Lenders determine that (i) deposits
type and maturity appropriate to match fund Eurlzdddvances are not available or (ii) the interes¢ applicable to Eurodollar Advances
does not accurately reflect the cost of making aimtaining Eurodollar Advances, or (iii) no reasbliesbasis exists for determining the
Eurodollar Base Rate, then the Agent shall susgiendvailability of Eurodollar Advances and requarey affected Eurodollar Advances to
repaid or converted to Floating Rate Advances errglspective last days of the then current Intd?esbds with respect to such Loans or
within such earlier period as required by law, sabjo the payment of any funding indemnificatiomoaints required by Section 3.4.

3.4. Funding Indemnificationlf any payment of a Eurodollar Advance occursaatate which is not the last day of the
applicable Interest Period, whether because ofl@@t®n, prepayment or otherwise, or a Eurodddvance is not made or continued, a
Floating Rate Advance is not converted into a Eallad Advance, on the date specified by the applE®orrower for any reason other than
default by the Lenders, or a Eurodollar Advanceasprepaid on the date specified by such Borrdaseany reason, such Borrower will
indemnify each Lender for any loss or cost incutvgdt resulting therefrom, including, without litation, any loss or cost in liquidating or
employing deposits acquired to fund or maintairhsiarodollar Advance.

3.5. Taxes

() All payments by any Borrower to or for the accoahtiny Lender or the Agent hereunder or under aoteShall be made fr
and clear of and without deduction for any andratkes. If a Borrower shall be required by law tolatet any Taxes from or
respect of any sum payable hereunder by such Berrtwvany Lender or the Agent, (a) the sum payab#dl be increased
necessary so that after making all required dednst{(including deductions applicable to additiosams payable under tl
Section 3.5) such Lender or the Agent (as the nmsebe) receives an amount equal to the sum itdvbave received had
such deductions been made, (b) such Borrower stae such deductions, (c) such Borrower shall payfull amount deduct:
to the relevant authority in accordance with agllle law and (d) such Borrower shall furnish to Algeent the original copy of
receipt evidencing payment thereof or, if a receginot be obtained with reasonable efforts, sticbravidence of payment
is reasonably acceptable to the Agent, in eachwibka 30 days after such payment is made.

(i) In addition, the Borrowers severally agree to pay present or future stamp or documentary taxesaarydother excise
property taxes, charges or similar levies whickeafrom any payment made hereunder or under ang dtdrom the executic
or delivery of, or otherwise with respect to, tAigreement or any Note (“Other Taxes”).

(i) The Borrowers shall indemnify the Agent and eacihdez for the full amount of Taxes or Other Taxexl(iding, withou

limitation, any Taxes or Other Taxes imposed on @m® payable under this Section 3.5) paid by therA@r such Lender a
any liability (including penalties, interest andoexises) arising
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therefrom or with respect thereto. Payments dueutids indemnification shall be made within 30 sl@f the date the Agent
such Lender makes demand therefor pursuant todBegb.

(iv) Each Lender that is not incorporated under the lafwke United States of America or a state the(eath a “Non-U.S. Lendéer”
agrees that it will, not more than ten Businessdejer the date on which it becomes a party ®Algreement (but in any ev
before a payment is due to it hereunder), (i) @elio the Borrowers and the Agent two duly complatepies of United Stat
Internal Revenue Service Form W-8BEN or8HECI, certifying in either case that such Lendeengitled to receive paymel
under this Agreement without deduction or withholgiof any United States federal income taxes, ipin(ithe case of a Non-
U.S. Lender that is fiscally transparent, delivetite Borrowers and the Agent a United StatesnateRevenue Form VBIMY
together with the applicable accompanying forms8\a-W-9, as the case may be, and certify that it isledtiio an exemptic
from United States withholding tax. Each NOrS. Lender further undertakes to deliver to edcth® Borrowers and the Age
(x) renewals or additional copies of such form &ay successor form) on or before the date that &roh expires or becom
obsolete, and (y) after the occurrence of any esentiring a change in the most recent forms siveleld by it, such addition
forms or amendments thereto as may be reasonahlgsted by the Borrowers or the Agent. All formsaorendments descrik
in the preceding sentence shall certify that sushder is entitled to receive payments under thise@gnent without deduction
withholding of any United States federal incomeegunless an event (including without limitation any changetieaty, law c
regulation) has occurred prior to the date on whigk such delivery would otherwise be required Whienders all such forr
inapplicable or which would prevent such Lendenfrduly completing and delivering any such form mremdment with respe
to it and such Lender advises the Borrowers anditient that it is not capable of receiving paymenithiout any deduction
withholding of United States federal income tax.

(v) For any period during which a Ndn-S. Lender has failed to provide any Borrower vathappropriate form pursuant to cla
(iv) above (unless such failure is due to a chandeeaty, law or regulation, or any change in ititerpretation or administratir
thereof by any governmental authority, occurringsaguent to the date on which such Nb6- Lender became a party to
Agreement), such NobkS. Lender shall not be entitled to indemnificatilnder this Section 3.5 with respect to Taxes ®Bf
by the United States; providddat, should a Not).S. Lender which is otherwise exempt from or sabje a reduced rate
withholding tax become subject to Taxes becauss déilure to deliver a form required under claisg above, each Borrow
shall take such steps as such Non-U.S. Lender glzalbnably request to assist such Non-U.S. Landecover such Taxes.

(vi) Any Lender that is entitled to an exemption fromre@duction of withholding tax with respect to payrteeunder this Agreeme
or any Note pursuant to the law of
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any relevant jurisdiction or any treaty shall detivo the Borrowers (with a copy to the Agent)thet time or times prescribed
applicable law, such properly completed and execdteumentation prescribed by applicable law akpeifmit such paymer
to be made without withholding or at a reduced.rate

(vii) If the U.S. Internal Revenue Service or any otlmmregnmental authority of the United States or atgpcountry or any politic
subdivision thereof asserts a claim that the Aglahtnot properly withhold tax from amounts paidatofor the account of al
Lender (because the appropriate form was not deliver properly completed, because such Lendexdfad notify the Agent «
a change in circumstances which rendered its exemfrom withholding ineffective, or for any othezason), such Lender st
indemnify the Agent fully for all amounts paid, €litly or indirectly, by the Agent as tax, withhaiditherefor, or otherwis
including penalties and interest, and includingetaimposed by any jurisdiction on amounts payabléhé Agent under tr
subsection, together with all reasonable costseapénses related thereto (including attornésss and time charges of attorn
for the Agent, which attorneys may be employeethefAgent). The obligations of the Lenders undés 8ection 3.5(vii) she
survive the payment of the Obligations and ternimadf this Agreement.

3.6. Lender Statements; Survival of IndemniBach Lender shall deliver a written statemerguath Lender to the applicable
Borrower (with a copy to the Agent and each applie@orrower) as to the amount due, if any, undmtiSn 3.1, 3.2, 3.4 or 3.5. Such written
statement shall set forth in reasonable detait#beulations upon which such Lender determined sucbunt and shall be final, conclusive
and binding on such Borrower in the absence of faanérror, and upon reasonable request of sucto®er, such Lender shall promptly
provide supporting documentation describing andiadence of the applicable event giving rise tchsaimount to the extent not inconsistent
with such Lender’s policies or applicable law. Datmation of amounts payable under such Sectioesmmection with a Eurodollar Loan
shall be calculated as though each Lender funddglitodollar Loan through the purchase of a depdsite type, currency and maturity
corresponding to the deposit used as a referembetémmining the Eurodollar Rate applicable to duchn, whether in fact that is the case or
not. Unless otherwise provided herein, the amopeti§ied in the written statement of any Lenderldba payable on demand after receipt by
the applicable Borrower of such written statem&hte obligations of each Borrower under Sections 32, 3.4 and 3.5 shall survive paym
of the Obligations and termination of this Agreeinen

3.7. Alternative Lending Installatioiio the extent reasonably possible, each Lendel gbsignate an alternate Lending
Installation with respect to its Eurodollar Loang¢duce any liability of the Borrowers to such denunder Sections 3.1, 3.2 and 3.5 or to
avoid the unavailability of Eurodollar Advances en&ection 3.3, so long as such designation isimtite judgment of such Lender,
disadvantageous to such Lender. A Lender’s des@naf an alternative Lending Installation shalt affect the Borrowers’ rights under
Section 2.22 to replace a Lender.

3.8. Allocation of Amounts Payable Among BorrasveEach amount payable by “the Borroweusitler this Article shall be ¢
obligation of, and shall be discharged (a) to tkiermt
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arising out of acts, events and circumstancesertat a particular Borrower, by such Borrower dndotherwise, by all the lllinois Utilities
and all the Borrowers, with each of them being ssliyeliable for its Contribution Percentage of Buamount.

ARTICLE IV
CONDITIONS PRECEDENT

4.1. Closing Date The Closing Date shall occur and the Credit Agrest shall become effective on the date on whicih e
the following conditions precedent is satisfied f@ived in accordance with Section 8.2) and the@®wers and lllinois Utilities deliver to the
Agent the items specified below:

411 Copies of the articles or certificaterafdarporation of each Borrower, together with all
amendments thereto, certified by the secretarynasaistant secretary of such Borrower, and &ficatg of good
standing with respect to each Borrower from therapgate governmental officer in its jurisdictiohincorporation.

41.2 Copies, certified by the Secretary or étssit Secretary of each Borrower, of its by-laws ah
its Board of Directors’ resolutions and of resadas or actions of any other body authorizing thecetion of the Loan
Documents to which such Borrower is a party.

4.1.3 An incumbency certificate, executed byS$keretary or Assistant Secretary of each Borrower,
which shall identify by name and title and beargigmatures of the Authorized Officers and any otificers of such
Borrower authorized to sign the Loan Documents lictv such Borrower is a party, upon which certiféicthe Agent
and the Lenders shall be entitled to rely untibmfied of any change in writing by such Borrower.

4.2. Effectiveness of Lender Obligations as és®urces and CILCORPThe obligations of the Lenders and the IssuingkBa
to make Credit Extensions hereunder to Resourc€$LaORP shall not become effective until the dattevhich each of the following
conditions precedent with respect to such Borrawsatisfied (or waived in accordance with Sec8a2) and such Borrower delivers to the
Agent the items specified below:any relevant judggdn or any treaty shall deliver to the Borrowénsth a copy to the Agent), at the time or
times prescribed by applicable law, such propesingleted and executed documentation prescribegpljcable law as will permit such
payments to be made without withholding or at aioed rate.

421 A certificate, signed by the Chairman,eEiixecutive Officer, President, Executive Vice
President, Chief Financial Officer, any Senior VRmesident, any Vice President or the Treasursuoi Borrower,
stating that on the Closing Date (a) no Defaultomatured Default in respect of such Borrower hasuged and is
continuing, and (b) all of the representations wadanties of such Borrower in Article V and in baollateral
Document to which such Borrower is a party shalirbe and correct in all material respects as ohglate except to
the extent any such

40




representation or warranty is stated to relatelystdean earlier date, in which case such repradiemt or warranty shall
have been true and correct on and as of such redalie.

4.2.2 Written opinions of such Borrowgicounsel, in form and substance satisfactoryeditiient anc
addressed to the Lenders, in substantially the fafrExhibits A.1 and A.2, and the written opiniohoounsel for the
lllinois Utilities, in form and substance satisfact to the Agent and addressed to the Lendersjhatantially the form

of Exhibit A.3.
4.2.3 Delivery of copies of such Borrower’s riggd regulatory authorizations identified on ScHedu
4, if any.
424 Any Notes of such Borrower requested bydegs pursuant to Section 2.16 payable to the order

of each such requesting Lender.

4.2.5 Written money transfer instructions offsBorrower, in substantially the form of Exhibit4or
D.5, as applicable, addressed to the Agent anadigy an Authorized Officer, together with suchestielated money
transfer authorizations as the Agent may have redsp requested.

4.2.6 All documentation and other informatioattany Lender shall reasonably have requested in
respect of such Borrower in order to comply withdhgoing obligations under applicable “know youstomer” and
anti-money laundering rules and regulations, iniclgdhe USA Patriot Act.

4.2.7 In the case of Resources, the Agent bhak received (i) counterparts of the Resources
Collateral Agency Agreement Supplement, (ii) a@pbr policies of title insurance (or down date ersg¢ment to
existing policy or policies) issued by a nationakognized title insurance company insuring thenlaf each such
Resources Mortgage (for an amount, taken togeththrthhe amount of such policy or policies deliveirdespect of th
Existing Credit Agreement, not less than the surthefBorrower Sublimit of Resources hereunder asdBiorrower
Sublimit of Resources thereunder) as a valid firsh on the Resources Mortgaged Property desciiiE@in, free of
any other Liens except as expressly permitted &yafiplicable Resources Mortgage, together with sndorsements,
coinsurance and reinsurance as the Agent may rellsorequest, and (iii) such surveys, abstractmllepinions,
abstracts of title and other documents as the Agangtreasonably request with respect to any susburees Mortgage
or Resources Mortgaged Property.

4.2.8 In the case of CILCORP, the Agent shaliehaceived from CILCORP a counterpart of the
CILCORP Pledge Agreement Supplement duly executdddalivered on behalf of CILCORP and evidence tipan
receipt of such counterpart the Obligations of GORP shall be “Additional Debt Obligations” undeetGILCORP
Pledge Agreement.
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4.2.9 Such other documents as any Lender opitasel may have reasonably requested.

4.3. Accession DatesThe Accession Date for any lllinois Utility shalbt occur, and the obligations of the Lenderstaed
Issuing Banks to make Credit Extensions hereuradsuch lllinois Utility shall not become effectivantil the date on which each of the
following conditions precedent is satisfied (or wead in accordance with Section 8.2) with respestuch Illinois Utility and such lllinois
Utility delivers to the Agent the items specifieel@w:

431 A certificate, signed by the Chairman,eEiixecutive Officer, President, Executive Vice
President, Chief Financial Officer, any Senior VRmesident, any Vice President or the Treasursuch Illinois Utility,
stating that on the applicable Accession Date ¢apafault or Unmatured Default in respect of suthdis Utility has
occurred and is continuing (with compliance wittctim 6.12.2 being determined for purposes of 8astion 4.3.1 as
Section 6.12.2 were applicable to such lllinoiditytion and after the Closing Date), and no “Defaal “Unmatured
Default” with respect to such lllinois Utility has occurradd is continuing under the Existing Credit Agreatran suct
date, and (b) all of the representations and waesof such lllinois Utility in Article V and inach Collateral
Document to which such lllinois Utility is a pargall be true and correct in all material respastsf such date except
to the extent any such representation or warrangyated to relate solely to an earlier date, iithvhase such
representation or warranty shall have been truecangct on and as of such earlier date.

4.3.2 Written opinions of such lIllinois Utility’counsel, in form and substance satisfactoryeditien
and addressed to the Lenders, in substantiallfotine of Exhibits A.4 and A.5.

4.3.3 Delivery of copies of such lllinois Utjlis required regulatory authorizations identified o
Schedule 4.

4.3.4 Any Notes of such lllinois Utility requestby Lenders pursuant to Section 2.16 payableeto t
order of each such requesting Lender.

4.3.5 Written money transfer instructions offsllinois Utility, in substantially the form of Exbit
D.1, D.2 or D.3, as applicable, addressed to thenAgnd signed by an Authorized Officer, togethi#h wsuch other
related money transfer authorizations as the Ageyt have reasonably requested.

4.3.6 In the case of CILCO, the Agent shall haaaeived:
(i) A certificate of a duly authorized officer ofllGCO stating either (A) the amount of CILCO’s
Borrower Sublimit as of the Accession Date and @iaiCO Credit Agreement Bonds in an aggregate

principal amount not less than such Borrower Sublis of the Accession Date have been deliverédeo
Agent under the CILCO
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Bond Delivery Agreement or (b) that CILCO has edelcas of the Accession Date not to reduce its
“Borrower Sublimit” under the Existing Credit Agmeent and accordingly the CILCO Borrower Sublimit
hereunder is zero and no CILCO Credit AgreementdBare required to be delivered hereunder as &f suc
Accession Date.

(i) A certificate of a duly authorized officer ttie CILCO Trustee, certifying that CILCO Credit
Agreement Bonds, if any, in an aggregate amourtifpe in the certificate delivered under SectioB8.8(i)
(A), have been authenticated and are outstandidgrihe CILCO Indenture.

(iii) A certificate of a duly authorized officer @ILCO certifying that (x) the certificate deliverén
respect of the CILCO Indenture and supplementarifares to the Agent on the “Accession Date” for
CILCO under the Existing Credit Agreement remameg tcorrect and complete, except as specifieddan t
certificate delivered on the Accession Date, andiftached thereto is (A) a true, correct and ceteptopy
of the CILCO Supplemental Indenture, (B) if any awh@ent, supplement or other modification has been
made to the CILCO Indenture since the deliveryuafhsprior certificate, a true, correct and comptetpy of
each such amendment, supplement or other modditadind (C) a listing of each supplemental indentur
that has come into effect or has ceased to bdeotefince the delivery of such prior certificate.

(iv) The CILCO Bond Delivery Agreement, executed aelivered by CILCO and, if applicable, the
certificate required by Exhibit A thereto.

(v) Evidence that, after giving effect to the issca of the CILCO Credit Agreement Bonds, if any,
there is issuance availability in an amount nat lesin the CILCO Minimum Bonding Capacity under the
CILCO Indenture (giving effect to any applicableetrearnings certificate” requirement) based upon
“property additions” (as defined in the CILCO Indere) or upon bonds that have been paid, retired,
redeemed, canceled or surrendered for cancelation.

4.3.7 In the case of CIPS, the Agent shall haceived:

(i) A certificate of a duly authorized officer ofES stating either (A) the amount of CIPS’ Borrower
Sublimit as of the Accession Date and that CIPSIi€Agreement Bonds in an aggregate principal arhoun
not less than such Borrower Sublimit as of the As@mn Date have been delivered to the Agent urder t
CIPS Bond Delivery Agreement or (b) that CIPS Hasted as of the Accession Date not to reduce its
“Borrower Sublimit” under the Existing Credit Agmreent
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and accordingly the CIPS Borrower Sublimit hereungeero and no CIPS Credit Agreement Bonds are
required to be delivered hereunder as of such AtmedPate.

(i) A certificate of a duly authorized officer tie CIPS Trustee, certifying that CIPS Credit
Agreement Bonds, if any, in an aggregate amourtifipe in the certificate delivered under SectioB.4(i)
(A), have been authenticated and are outstandidgrithe CIPS Indenture.

(iii) A certificate of a duly authorized officer &IPS certifying that (x) the certificate delivernad
respect of the CIPS Indenture and supplementahindes to the Agent on the “Accession Date” for €IP
under the Existing Credit Agreement remains troesect and complete, except as specified in thificate
delivered on the Accession Date, and (y) attacherkto is (A) a true, correct and complete copthefCIP<
Supplemental Indenture, (B) if any amendment, sippht or other modification has been made to tfRSCI
Indenture since the delivery of such prior certifes a true, correct and complete copy of each such
amendment, supplement or other modification, anda(listing of each supplemental indenture thatduase
into effect or has ceased to be in effect sincaltlizery of such prior certificate.

(iv) The CIPS Bond Delivery Agreement, executed delivered by CIPS and, if applicable, the
certificate required by Exhibit A thereto.

(v) Evidence that, after giving effect to the issca of the CIPS Credit Agreement Bonds, if anyrghe
is issuance availability in an amount not less tenCIPS Minimum Bonding Capacity under the CIPS
Indenture (giving effect to any applicable “netréags” certificate requirement) based upon “bondabl
property” (as defined in the CIPS Indenture) ormponds that have been paid, canceled, redeemed or
otherwise discharged.

4.3.8 In the case of IP, the Agent shall haeeiked:

(i) The IP Credit Agreement Bond in the aggregategipal amount equal to IP’s Borrower Sublimit
as of the Accession Date.

(i) A certificate of a duly authorized officer tfie IP Trustee, certifying that the IP Credit Agremt
Bond has been authenticated and is outstanding timeléP Indenture.

(iii) A certificate of a duly authorized officer ®P certifying that (x) the certificate deliveratrespec
of the IP Indenture and
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supplemental indentures to the Agent on the “AdoesBate” for IP under the Existing Credit Agreerhen
remains true, correct and complete, except asfigxkan the certificate delivered on the Accesdiate, and
(y) attached thereto is (A) a true, correct and mlete copy of the IP Supplemental Indenture, (Enif
amendment, supplement or other modification haa bezde to the IP Indenture since the delivery ohsu
prior certificate, a true, correct and completeycopeach such amendment, supplement or other
modification, and (C) a listing of each supplemémdenture that has come into effect or has cetsée in
effect since the delivery of such prior certificate

(iv) The IP Bond Delivery Agreement, executed artivéred by IP.

(v) Evidence that, after giving effect to the issca of the IP Credit Agreement Bond, there is insg
availability in an amount not less than the IP Miom Bonding Capacity under the IP Indenture (giving
effect to any applicable “Net Earnings Certificatetjuirement) based upon “Property Additions” Betired
Bonds” (as such terms are defined in the IP Indetu

4.3.9 No “Default” or “Unmatured Default” witlespect to such lllinois Utility has occurred and is
continuing under the Existing Credit Agreement nohsdate.

4.3.10 All documentation and other informatibattany Lender shall reasonably have requested in
respect of such lllinois Utility in order to complyith its ongoing obligations under applicable “kngour customer”
and anti-money laundering rules and regulatior@duding the USA Patriot Act.

4.4, Each Credit ExtensioMhe Lenders and the Issuing Banks shall not §eired to make any Credit Extension to a
Borrower unless on the applicable Credit Extenfiate:

441 There exists no Default or Unmatured Diefaith respect to such Borrower and there exists n
“Default” or “Unmatured Default” with respect toduBorrower under the Existing Credit Agreement.

4.4.2 The representations and warranties of Bactower contained in Article V (other than, ireth
case of Loans all the proceeds of which are appliegttly to repay maturing commercial paper of Bogrower thereo
the representations and warranties set forth iti®@eb.5 and 5.7) and in each Collateral Documentigng the
Obligations of such Borrower to which the appli@Blorrower or any of its Subsidiaries is partytane and correct as
of such Credit Extension Date except to the exdegtsuch representation or warranty is statedladersolely to an
earlier date, in which case such
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representation or warranty shall have been truecangct on and as of such earlier date.

4.4.3 All legal matters incident to the makirfgsoch Advance shall be satisfactory to the Lenders
their counsel.

4.4.4 All required regulatory authorizations of FERC ahd Illinois Commerce Commission in resg
of such Credit Extension shall have been obtaimedsaall be effective.

Each Borrowing Naotice or request for the issuarfca loetter of Credit with respect to each such @regtension shall constitute a
representation and warranty by the applicable Begrahat the conditions contained in Sections 44.4.2, 4.4.3 and 4.4.4 have been
satisfied. Any Lender or Issuing Bank may requiduly completed compliance certificate in substlhtithe form of Exhibit B as a conditi
to making a Credit Extension.

4.5, Increases of CILCO Credit Agreement Bon@8.CO may increase the amount of the CILCO Crédgjteement Bonds
after its Accession Date by delivering to the Agemtany Increase Date:

(i) A certificate of a duly authorized officer oflGCO stating the amount of CILCO’s Borrower
Sublimit as of the Increase Date, together with @nmore CILCO Credit Agreement Bonds in an aggieega
principal amount such that the aggregate prin@padunt of the CILCO Credit Agreement Bonds heldHzy
Agent under the CILCO Bond Delivery Agreement sballnot less than such Borrower Sublimit as of the
Increase Date.

(i) A certificate in the form of Exhibit A to th€ILCO Bond Delivery Agreement evidencing the
delivery to and acceptance by the Agent of thetawdil CILCO Credit Agreement Bonds as specified in
Section 4.5(i).

(iii) A certificate of a duly authorized officer dfie CILCO Trustee, certifying that the CILCO Ctedi
Agreement Bonds as so increased have been autitedti@nd are outstanding under the CILCO Indenture.

(iv) A certificate of a duly authorized officer @ILCO certifying that (x) the certificate delivered
under Section 4.3.6(iii) on CILCQO’s Accession Degeains true, correct and complete, except as fagaan
the certificate delivered on the Increase Date,(ghdttached thereto is (A) if any amendment, seipent or
other modification has been made to the CILCO Ihgensince the delivery of such prior certificadrue,
correct and complete copy of each such amendmgpypjesment or other modification, and (B) a listiofg
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each supplemental indenture that has come intotedfehas ceased to be in effect since the deligéspch
prior certificate.

(v) A certificate in the form of Exhibit A to thelOCO Bond Delivery Agreement in respect of such
increase in the CILCO Credit Agreement Bonds, eteztand delivered by CILCO and the Agent.

(vi) Evidence that, after giving effect to suchnease of the CILCO Credit Agreement Bonds, there is
issuance availability in an amount not less th&n@H.CO Minimum Bonding Capacity under the CILCO
Indenture (giving effect to any applicable “netréags certificate” requirement) based upon “propert
additions” (as defined in the CILCO Indenture) poao bonds that have been paid, retired, redeeraedeted
or surrendered for cancelation.

(vii) Unless CILCO shall have issued a First Moggaond to the Agent and become a Borrower on
its Accession Date, on the first Increase DateCiuCO, a certificate, signed by the Chairman, Clagécutive
Officer, President, Executive Vice President, Cliefancial Officer, any Senior Vice President, &fige
President or the Treasurer of such lllinois Utjlisyating that on such Increase Date (a) no Detault
Unmatured Default in respect of CILCO has occuard is continuing (with compliance with Section®2
being determined for purposes of this clause @if &ection 6.12.2 were applicable to CILCO on afidr the
Closing Date), and no “Default” or “Unmatured Ddtawith respect to CILCO has occurred and is couiing
under the Existing Credit Agreement on such datd,(h) all of the representations and warrantieSlafCO in
Article V and in each Collateral Document to which.CO is a party shall be true and correct in aditenial
respects as of such date except to the extentuantyrepresentation or warranty is stated to redakely to an
earlier date, in which case such representatiamaoranty shall have been true and correct on ard sisch
earlier date.

4.6. Increases of CIPS Credit Agreement Bar@#S may increase the amount of the CIPS Creglieément Bonds after its
Accession Date by delivering to the Agent on argréase Date:

(i) A certificate of a duly authorized officer of €S stating the amount of CIPS’s Borrower Sublimit
as of the Increase Date, together with one or rabiRS Credit Agreement Bonds in an aggregate prahcip
amount such that the aggregate principal amoutiiteo€IPS Credit Agreement Bonds held by the Agentu
the CIPS Bond Delivery Agreement shall be not thas such Borrower Sublimit as of the Increase Date
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(i) A certificate in the form of Exhibit A to th€IPS Bond Delivery Agreement evidencing the
delivery to and acceptance by the Agent of thetamidil CIPS Credit Agreement Bonds as specifieBéntion
4.6(i).

(iii) A certificate of a duly authorized officer dfie CIPS Trustee, certifying that the CIPS Credit
Agreement Bonds as so increased have been autitedtiand are outstanding under the CIPS Indenture.

(iv) A certificate of a duly authorized officer @iiPS certifying that (x) the certificate deliverexdder
Section 4.3.7(iii) on CIPS’s Accession Date remaine, correct and complete, except as specifig¢ddan
certificate delivered on the Increase Date, andfigched thereto is (A) if any amendment, suppigraeothe
modification has been made to the CIPS Indentuneegihe delivery of such prior certificate, a troe;rect anc
complete copy of each such amendment, supplemearther modification, and (B) a listing of each
supplemental indenture that has come into effebbgrceased to be in effect since the deliveryioh grior
certificate.

(v) A certificate in the form of Exhibit A to thelBS Bond Delivery Agreement in respect of such
increase in the CIPS Credit Agreement Bonds, exelcand delivered by CIPS and the Agent.

(vi) Evidence that, after giving effect to suchrease of the CIPS Credit Agreement Bonds, there is
issuance availability in an amount not less th&nGHPS Minimum Bonding Capacity under the CIPS fhides
(giving effect to any applicable “net earnings idte” requirement) based upon “property addisid(as
defined in the CIPS Indenture) or upon bonds thattbeen paid, retired, redeemed, canceled omsigred
for cancelation.

(vii) Unless CIPS shall have issued a First MortgBgnd to the Agent and become a Borrower on its
Accession Date, on the first Increase Date for CHP&ertificate, signed by the Chairman, Chief Etiee
Officer, President, Executive Vice President, Cliefancial Officer, any Senior Vice President, &fige
President or the Treasurer of such lllinois Utjlisyating that on such Increase Date (a) no Detault
Unmatured Default in respect of CIPS has occurretisicontinuing (with compliance with Section 622
being determined for purposes of this clause @if &ection 6.12.2 were applicable to CIPS on afiter the
Closing Date), and no “Default” or “Unmatured Ddtawith respect to CIPS has occurred and is caritig
under the Existing Credit Agreement on such datd,(b) all of the representations and warrantieSI&fS in
Article V and in each
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Collateral Document to which CIPS is a party shaltrue and correct in all material respects asioh date
except to the extent any such representation aranwyr is stated to relate solely to an earlier datevhich cas
such representation or warranty shall have beenanal correct on and as of such earlier date.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each Borrower represents and warrants to each keedeh Issuing Bank and the Agent, as to suchoBanr and, as applicable, its
Subsidiaries, as of each of (i) (x) in the caseauth of Resources and CILCORP, the Closing Date(yrin the case of each lllinois Utility,
its Accession Date, and (ii) each date as of whigth Borrower is deemed to make the representagiathsvarranties set forth in this Article
under Section 4.4:

5.1. Existence and Standin§uch Borrower and each of its Subsidiaries (atth@n any Project Finance Subsidiary or an SPC)
is a corporation, partnership (in the case of Sliases only) or limited liability company duly amaloperly incorporated or organized, as the
case may be, validly existing and (to the exteohszoncept applies to such entity) in good standimder the laws of its jurisdiction of
incorporation or organization and has all requiaitéhority to conduct its business in each jurigaiicin which its business is conducted.

5.2. Authorization and ValiditySuch Borrower has the power and authority andlleght to execute and deliver the Loan
Documents and to perform its obligations thereun@lee execution and delivery by such Borrower efltlban Documents and the
performance of its obligations thereunder have lokgy authorized by proper proceedings, and thenl@acuments to which such Borrower
is a party constitute legal, valid and binding ghtions of such Borrower enforceable against sumidsver in accordance with their terms,
except as enforceability may be limited by (i) baugtcy, insolvency, fraudulent conveyance, reorg@ion or similar laws relating to or
affecting the enforcement of creditors’ rights getlg; (i) general equitable principles (wheth@nsidered in a proceeding in equity or at
law) and (iii) requirements of reasonableness, dadt and fair dealing.

5.3. No Conflict; Government Consermeither the execution and delivery by such Boepwf the Loan Documents, nor the
consummation of the transactions therein contemg)ator compliance with the provisions thereof widllate (i) any law, rule, regulation,
order, writ, judgment, injunction, decree or awhnading on such Borrower or any of its Subsidiadesii) such Borrower’s or any
Subsidiary’s articles or certificate of incorpoaatj partnership agreement, certificate of partripreiticles or certificate of organization, by-
laws, or operating agreement or other managemeeeamgnt, as the case may be, or (iii) the provssafrthe Existing Credit Agreement or
any indenture, any material instrument or any nigtagreement to which such Borrower or any ofitssidiaries is a party or is subject, or
by which it, or its Property, is bound, or conflith, or constitute a default under, or resultanrequire, the creation or impaosition of any
Lien in, of or on the Property of such BorroweradBubsidiary pursuant to the terms of, the ExisBngdit Agreement or any such indenture,
instrument or agreement. No order, consent, adjtidic, approval, license,
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authorization, or validation of, or filing, recordj or registration with, or exemption by, or otletion in respect of any governmental or
public body or authority, or any subdivision thetashich has not been obtained by such Borroweyr of its Subsidiaries, is required to be
obtained by such Borrower or any of its Subsid&ireconnection with the execution and deliveryhaf Loan Documents, the borrowings
issuances of Letters of Credit under this Agreerrtbietpayment and performance by such Borrowenefdbligations or the legality, validi
binding effect or enforceability of any of the LoBilwcuments. Except for the reductions in the “Baeo Sublimits”under the Existing Cred
Agreement of CILCO and CIPS in connection with amgrease in the Borrower Sublimit of CILCO or CIR&spectively, under this
Agreement, no consent, approval or other actioreundin respect of the Existing Credit Agreemeamteiquired to be obtained by such
Borrower or any of its Subsidiaries in connectiathwhe execution and delivery of the Loan Docursetite borrowings and issuances of
Letters of Credit under this Agreement, the paynaewt performance by such Borrower of the Obligationthe legality, validity, binding
effect or enforceability of any of the Loan Docurtgen

5.4. Financial Statement3he consolidated financial statements of suchrd@®eer, audited in the case of each Borrower other
than Resources by PricewaterhouseCoopers LLP,asddfor the fiscal year ended December 31, 20@btkee unaudited consolidated
balance sheet of such Borrower as of Septembe208li, and the related unaudited statement of ina@mdestatement of cash flows for the
nine-month period then ended, copies of which have lheished to each Lender, fairly present in all eniall respects (subject in the cast
such balance sheet and statement of income fqretied ended September 30, 2006, to year-end atunss) the consolidated financial
condition of such Borrower at such dates and tmsalidated results of the operations of such Boerdfar the periods ended on such dates,
were prepared, except in the case of such unaustiééeiments, in accordance with generally acceqatedunting principles in effect on the
dates such statements were prepared (except fabd®ence of footnotes and subject to year end adistments) and fairly present the
consolidated financial condition and operationswth Borrower at such dates and the consolidatedtseof their operations for the periods
then ended.

5.5. Material Adverse Chang&ince December 31, 2005, there has been no cliatige business, Property, condition
(financial or otherwise) or results of operatiofsach Borrower and its Subsidiaries (other thanRmmject Finance Subsidiary) which could
reasonably be expected to have a Material AdveifeetHa “Material Adverse Change”) with respecstach Borrower, except for the
Disclosed Matters; providechowever, that neither (i) any ratings downgrade applicabléhe Indebtedness of any Borrower or any of its
Subsidiaries by Moody’s or S&P nor (ii) such Borexs or any of its Subsidiaries’ inability to placemmercial paper in the capital markets,
shall, in and of themselves, be deemed eventsitdimg] a Material Adverse Change.

5.6. Taxes Such Borrower and its Subsidiaries have filedJalited States federal tax returns and all otheteriad tax returns
which are required to be filed and have paid aktsadue pursuant to said returns or pursuant t@asgssment received by such Borrower or
any of its Subsidiaries, except in respect of dagks, if any, as are being contested in good &ithas to which adequate reserves have beel
provided in accordance with Agreement Accountinigéples and as to which no Lien exists (excepgtersnitted by Section 6.13.2). The
Internal Revenue Service has closed audits of thitetd States federal income tax returns filed bR &TO, Inc. for all periods through the
calendar taxable year ending December 31, 1997bwatide Company for all periods through the caletdsable year ending December 31,
2001. The Internal
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Revenue Service has not closed audits of the USitates federal income tax returns filed by the @amy for subsequent periods. No claims
have been, or are being, asserted with respeactotaxes that could reasonably be expected tdt insuMaterial Adverse Effect with resp
to such Borrower and no liens have been filed wadpect to such taxes. The charges, accruals aed/es on the books of such Borrower
its Subsidiaries in respect of any taxes or otloeegimental charges are adequate.

5.7. Litigation and Contingent Obligation®ther than the Disclosed Matters, there is ngaliton, arbitration, governmental
investigation, proceeding or inquiry pending orthie knowledge of any of its officers, threatengdiast or affecting such Borrower or any of
its Subsidiaries which could reasonably be expeittdthve a Material Adverse Effect with respecidoh Borrower or which seeks to
prevent, enjoin or delay the making of any Loansuch Borrower. On the date of this Agreement, rati@n any liability incident to any
litigation, arbitration or proceeding which couldtmeasonably be expected to have a Material Aéveffect with respect to such Borrower,
such Borrower has no material contingent obligatioat provided for or disclosed in the financiaitsiments referred to in Section 5.4.

5.8. SubsidiariesSchedule 1 contains an accurate list of all Slilses of such Borrower as of the date of thisegnent,
setting forth their respective jurisdictions of anjzation and the percentage of their respectipéalastock or other ownership interests ow
by such Borrower or other Subsidiaries of such &oar. All the issued and outstanding shares oftabgtiock or other ownership interests of
such Subsidiaries have been (to the extent suateptsare relevant with respect to such ownersitguasts) duly authorized and issued and
are fully paid and non-assessable.

5.9. ERISA No ERISA Event has occurred or is reasonably eegeto occur that, when taken together with &@eoERISA
Events that have occurred or are reasonably exgphézieccur, could reasonably be expected to résaltMaterial Adverse Effect with respect
to such Borrower.

5.10. Accuracy of InformationThe information, exhibits or reports with respecsuch Borrower furnished to the Agent or to
any Lender in connection with the negotiation afcompliance with, the Loan Documents as of the fiatnished do not contain any material
misstatement of fact or omit to state a materie €& any fact necessary to make the statementaioed therein not misleading.

5.11. Regulation UNeither such Borrower nor any of its Subsidiargeengaged principally, or as one of its important
activities, in the business of extending credittfer purpose, whether immediate, incidental omadte, of buying or carrying margin stock (as
defined in Regulation U), and after applying thegareds of each Advance, margin stock (as defin&egulation U) will constitute less than
25% of the value of those assets of such Borrowdrits Subsidiaries that are subject to any lirdtabn sale, pledge, or any other restriction
hereunder.
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5.12. Material AgreementdNeither such Borrower nor any of its Subsidiargea party to any agreement or instrument or
subject to any charter or other corporate resbrictvhich could reasonably be expected to have afiéhtddverse Effect with respect to such
Borrower as described in clauses (ii) and/or ¢ifijhe definition thereof. Neither such Borrower aay of its Subsidiaries is in default in the
performance, observance or fulfillment of any & tibligations, covenants or conditions containe@@) iany agreement or instrument to wh
it is a party, which default could reasonably bpexted to have a Material Adverse Effect with respe such Borrower or (ii) any agreement
or instrument evidencing or governing Indebtednessch default could be reasonably expected to lzaMaterial Adverse Effect with
respect to such Borrower.

5.13. Compliance With LawsExcept for the Disclosed Matters, such Borrowat és Subsidiaries have complied with all
applicable statutes, rules, regulations, ordersrasiictions of any domestic or foreign governmanany instrumentality or agency thereof
having jurisdiction over the conduct of their resjpge businesses or the ownership of their respe®roperty, non-compliance with which
could reasonably be expected to result in a Mdtadaerse Effect with respect to such Borrower.

5.14. Ownership of Propertie®n the date of this Agreement, such Borroweritm8ubsidiaries have good title (except for
minor defects in title that do not interfere witteir ability to conduct their business as currentdpducted or to utilize such properties for the
intended purposes), free of all Liens other thars¢hpermitted by Section 6.13, to all of the assetierial to such Borrower’s business
reflected in such Borrower’s most recent consoiddinancial statements provided to the Agent,vaseal by such Borrower and its
Subsidiaries.

5.15. Plan Assets; Prohibited TransactioBach Borrower is not an entity deemed to holdriphssets” within the meaning of
29 C.F.R. § 2510.3-101 of an employee benefit fdardefined in Section 3(3) of ERISA) which is ®dbjto Title | of ERISA or any plan
(within the meaning of Section 4975 of the Codayl assuming the accuracy of the representationsvan@nties made in Section 9.12 an
any assignment made pursuant to Section 12.3.Biene¢he execution of this Agreement nor the makihgoans hereunder gives rise to a
prohibited transaction within the meaning of Set#@®6 of ERISA or Section 4975 of the Code.

5.16. Environmental Matterdn the ordinary course of its business, the efficof such Borrower consider the effect of
Environmental Laws on the business of such Borr@amerits Subsidiaries, in the course of which tideytify and evaluate potential risks i
liabilities accruing to such Borrower due to Envinoental Laws. On the basis of this considerationh98orrower has concluded that, other
than the Disclosed Matters, Environmental Laws oaneasonably be expected to have a Material A@vEftect with respect to such
Borrower. Except for the Disclosed Matters, andegtavith respect to any other matters that, indiglty or in the aggregate, could not
reasonably be expected to result in a Material Aslv&ffect with respect to such Borrower, neitherhsBorrower nor any Subsidiary has
received any notice to the effect that its operatiare not in material compliance with any of thguirements of applicable Environmental
Laws or are the subject of any federal or statestigation evaluating whether any remedial actoneieded to respond to a release of any
toxic or hazardous waste or substance into the@mwient.
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5.17. Investment Company Adieither such Borrower nor any Subsidiary of sBolrower is an “investment company” or a
company “controlled” by an “investment company”thif the meaning of the Investment Company Act®Q, as amended.

5.18. Regulatory Matterga) The Company is a “holding company” and edlatois Utility and Resources is a “public-utility
company”, as such terms are defined in the 2005@ItICORP is a “holding company” but is not itsalfpublic utility” or a “public-utility
company” as defined in the 2005 Act. Each lllindidlity is a “public utility” as defined in the lihois Public Utilities Act. Neither CILCORP
nor Resources is a “public utility” as defined e tlllinois Public Utilities Act.

(b) The FERC, in accordance with the Federal Pdwegrhas granted blanket authorization by ordéRégources to issue securities
and assume liabilities, including borrowing undes tAgreement. No authorization from FERC is regdito permit the lllinois Utilities or
CILCORRP to borrow under this Agreement.

(c) No regulatory authorizations, approvals, cotsargistrations, declarations or filings are ieggliin connection with the
borrowings by, and issuances of Letters of Craatitlie account of, any Borrower hereunder or thifopmance by any Borrower of its
Obligations, except for such as have been obtanddare in effect. As of the Closing Date, no ratprly authorizations, approvals, consents,
registrations, declarations or filings are requiredonnection with the borrowings by, and issuanfel_etters of Credit for the account of,
any Borrower hereunder or the performance by anydr of its Obligations, except for (A) the afsaéd order of the FERC (as listed on
Schedule 4 hereto) and (B) the requirement thdateo than the Accession Date with respect tolarols Utility, such lllinois Utility shall
have received an order of the lllinois Commerce @ssion authorizing, respectively (i) CILCO to ewés, enter into and deliver the CILCO
Credit Agreement Bonds in an aggregate principalarhup to $150,000,000 and the CILCO Suppleméntnture, (i) CIPS to execute,
enter into and deliver the CIPS Credit Agreementddoin an aggregate principal amount up to $13500@0and the CIPS Supplemental
Indenture and (iii) IP to execute, enter into aetivér the IP Credit Agreement Bond in an aggregaiecipal amount up to $200,000,000 ¢
the IP Supplemental Indenture.

5.19. InsuranceSuch Borrower maintains, and has caused eadh Stibsidiaries to maintain, with financially souartti
reputable insurance companies, insurance on &rdperty in such amounts, subject to such dedaestdnd self-insurance retentions, and
covering such properties and risks as are consiatiéimsound business practice.

5.20. No Default or Unmatured Defaullo Default or Unmatured Default has occurred iarmbntinuing with respect to such
Borrower.
5.21. Collateral Matters
5211 CILCO. In the case of CILCO:

(i) The CILCO Credit Agreement Bonds have been @uithorized by CILCO and, when delivered to the gender the
CILCO Bond Delivery Agreement, the
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CILCO Credit Agreement Bonds will have been dulg@xted, authenticated, issued and delivered, alhdamistitute valid and
legally binding obligations of CILCO entitled tonpiaipate ratably with the other First Mortgage Blsrfrom time to time outstandil
thereunder in the security afforded by the CILC@dmnture. The CILCO Indenture has been duly autedrizy CILCO and, at
CILCO'’s Accession Date, the CILCO Indenture (asptemented and amended by the CILCO Supplementahtnde) will be duly
executed and delivered by CILCO and will be a valid legally binding instrument, enforceable agai&CO in accordance with
its terms, subject to the laws of the State ofidiis affecting the remedies for the enforcemenhefsecurity provided for therein and
except as may be limited by (i) bankruptcy, insalg reorganization and other similar laws relatogr affecting creditors’ rights
generally, (ii) general equitable principles (whetbonsidered in a proceeding in equity or at lamd (iii) requirements of
reasonableness, good faith and fair dealing.

(i) The CILCO Indenture conforms to the requiretsenf the Trust Indenture Act of 1939, as amendée. issuance of the
CILCO Credit Agreement Bonds to the Agent is nofuieed to be registered under the Securities Adt933, as amended.

(iii) Substantially all of the permanent, fixed pasties of CILCO are owned in fee simple or arelhelder valid leases, in
each case subject only to the lien of the CILCCGehtdre and “excepted encumbrances” (as definduwei€tLCO Indenture) and
such minor imperfections of title and encumbrandesy, which are not substantial in amount, domaterially detract from the
value or marketability of the properties subje@r#io and do not materially impair the title of CiQ to its properties or its right to
use its properties in connection with its busiresgresently conducted. The CILCO Indenture creatis/or of the CILCO Trustee
for the ratable benefit of the holders of each tamiding series of First Mortgage Bonds issued utiteCILCO Indenture, including
the Agent as holder of the CILCO Credit Agreemeonds, a legal, valid and enforceable first priosiggurity interest in
substantially all the property, plant and equipmé&anchises and related rights of CILCO and ctusts a perfected security interest
in all such property and assets, subject to (Ah&jeeservations and exceptions permitted undeCth€O Indenture as in effect on
the date hereof and under Section 6.13 and (Betines of the franchises, licenses, easements slgasenits, contracts and other
instruments under which such property and assetbedd or operated.

(iv) Upon each delivery of CILCO Credit Agreemerurils to the Agent and unless all CILCO Credit Agrest Bonds
have been released by the Agent, the CILCO Cregliedment Bonds have been paid in full, or both @ICBorrower Sublimit an
CILCO’s Borrower Credit Exposure have been reduced tm £&) the CILCO Credit Agreement Bonds are outdtag in an amoul
not less than CILCO'’s Borrower Sublimit and CILC@srrower Credit Exposure at such time, (B) the itge the holder of the
CILCO Credit Agreement Bonds delivered under the@@ Bond Delivery Agreement for all purposes unither CILCO Indenture
(unless the Agent transfers the CILCO Credit AgreenBonds) and (C) the CILCO Credit Agreement Bamak pari passu with &
other bonds and instruments issued pursuant t6Hh&O Indenture.
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(v) (A) As of the Closing Date, assuming that $080,000 of CILCO Credit Agreement Bonds are detdeto the Agent
and CILCO'’s “Borrower Sublimit” under the Existit@redit Agreement is correspondingly reduced, tlecgal amount of
outstanding Indebtedness issued under the CILC@éntude is $298,200,000, and (B) as of the Closiateand as of each Increase
Date, after giving effect to the delivery of theLCIO Credit Agreement Bonds to the Agent as of siaties, the issuance availability
under the CILCO Indenture (giving effect to any laggble “net earnings certificate” requirement) &dsipon “property
additions” (as defined in the CILCO Indenture) poa bonds that have been paid, retired, redeeraedeted or surrendered for
cancelation, is not less than the CILCO Minimum &iog Capacity.

5.21.2 CIPS In the case of CIPS:

(i) The CIPS Credit Agreement Bonds have been dutforized by CIPS and, when delivered to the Ageder the CIPS
Bond Delivery Agreement, the CIPS Credit Agreentgmds will have been duly executed, authenticassdied and delivered, and
will constitute valid and legally binding obligatie of CIPS entitled to participate ratably with titker First Mortgage Bonds from
time to time outstanding thereunder in the secwaiftgrded by the CIPS Indenture. The CIPS Indentaebeen duly authorized by
CIPS and, at CIPS’Accession Date, the CIPS Indenture (as suppledeantd amended by the CIPS Supplemental Indentiitd)e
duly executed and delivered by CIPS and will balédvand legally binding instrument, enforceablaiagt CIPS in accordance with
its terms, subject to the laws of the State ofidiis affecting the remedies for the enforcemenhefsecurity provided for therein and
except as may be limited by (i) bankruptcy, insalg reorganization and other similar laws relato@r affecting creditors’ rights
generally, (ii) general equitable principles (whetbonsidered in a proceeding in equity or at lamd (iii) requirements of
reasonableness, good faith and fair dealing.

(i) The CIPS Indenture conforms to the requiremaritthe Trust Indenture Act of 1939, as amendéé. i§suance of the
CIPS Credit Agreement Bonds to the Agent is notiiregl to be registered under the Securities AG9¥3, as amended.

(i) Substantially all of the permanent, fixed paties of CIPS are owned in fee simple or are balter valid leases, in
each case subject only to the lien of the CIPSrihde and “permitted encumbrances and liens” (&seftin the CIPS Indenture)
and such minor imperfections of title and encumbeanif any, which are not substantial in amouatndt materially detract from t
value or marketability of the properties subjeer#io and do not materially impair the title of SI® its properties or its right to use
its properties in connection with its business @sently conducted. The CIPS Indenture createsviorfof the CIPS Trustee for the
ratable benefit of the holders of each outstandaries of First Mortgage Bonds issued under th&Qienture, including the Age
as holder of the CIPS Credit Agreement Bonds, allJeglid and enforceable first priority securityérest in substantially all the
property, plant and equipment, franchises andedlaghts of CIPS and constitutes a perfected ggdnterest in all such property
and assets, subject to (A) Liens, reservationseaodptions permitted
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under the CIPS Indenture as in effect on the datedi and under Section 6.13 and (B) the termbefranchises, licenses,
easements, leases, permits, contracts and otliemrents under which such property and assetseddeoh operated.

(iv) Upon each delivery of CIPS Credit AgreemennBs to the Agent and unless all CIPS Credit AgregrBends have
been released by the Agent, the CIPS Credit AgraeBends have been paid in full, or both CIPS’srBaser Sublimit and CIPS’s
Borrower Credit Exposure have been reduced to £Ajdhe CIPS Credit Agreement Bonds are outstadiran amount not less
than the CIPS’s Borrower Sublimit and CIPS’s BoreoWredit Exposure at such time, (B) the Agenhésholder of the CIPS Credit
Agreement Bonds delivered under the CIPS Bond Beflidgreement for all purposes under the CIPS Ihder(unless the Agent
transfers the CIPS Credit Agreement Bonds) andHEXIPS Credit Agreement Bonds rank pari passh alitother bonds and
instruments issued pursuant to the CIPS Indenture.

(v) (A) As of the Closing Date, assuming $135,000,0f CIPS Credit Agreement Bonds are delivereithéoAgent and
CIPS’s “Borrower Sublimit” under the Existing Credigreement is correspondingly reduced, the pracimount of outstanding
Indebtedness issued under the CIPS Indenture 8,538,000, and (B) as of the Closing Date and &aof Increase Date, after
giving effect to the delivery of the CIPS Creditrdgment Bonds to the Agent as of such dates, shanse availability under the
CIPS Indenture (giving effect to any applicablet‘aarnings certificate” requirement) based upowferty additions” (as defined in
the CIPS Indenture) or upon bonds that have beieh) redired, redeemed, canceled or surrenderedaiocelation, is not less than the
CIPS Minimum Bonding Capacity.

5.21.3 _IP. In the case of IP:

() The IP Credit Agreement Bond has been duly atitled by IP and, when delivered to the Agent uniderdP Bond
Delivery Agreement, the IP Credit Agreement Bont have been duly executed, authenticated, issnddlalivered, and will
constitute a valid and legally binding obligatidnl® entitled to participate ratably with the ottiérst Mortgage Bonds from time to
time outstanding thereunder in the security affdridg the IP Indenture. The IP Indenture has beénaiuthorized by IP and, at IP’s
Accession Date, the IP Indenture (as supplememeéddmended by the IP Supplemental Indenture) willly executed and
delivered by IP and will be a valid and legally dimg instrument, enforceable against IP in accardanith its terms, subject to the
laws of the State of lllinois affecting the remexdier the enforcement of the security providedtf@rein and except as may be
limited by (i) bankruptcy, insolvency, reorganizatiand other similar laws relating to or affectorgditors’ rights generally, (ii)
general equitable principles (whether considereal pinoceeding in equity or at law) and (iii) requirents of reasonableness, good
faith and fair dealing.

(i) The IP Indenture conforms to the requiremenftthe Trust Indenture Act of 1939, as amended.i$&gance of the IP
Credit Agreement Bond to the Agent is not requietie registered under the Securities Act of 183%amended.
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(iii) Substantially all of the permanent, fixed peaties of IP are owned in fee simple or are heldien valid leases, in each
case subject only to the lien of the IP Indentura ‘@®ermitted Liens” (as defined in the IP Indeeduand such minor imperfections
of title and encumbrances, if any, which are ndatssantial in amount, do not materially detract frira value or marketability of the
properties subject thereto and do not materiallyaimthe title of IP to its properties or its rightuse its properties in connection v
its business as presently conducted. The IP Indecteates in favor of the IP Trustee for the ratélenefit of the holders of each
outstanding series of First Mortgage Bonds issuetktuthe IP Indenture, including the Agent as hotideéhe IP Credit Agreement
Bond, a legal, valid and enforceable first prioggcurity interest in substantially all the propeplant and equipment, franchises and
related rights of IP and constitutes a perfectedisty interest in all such property and assetbjesti to (A) Liens, reservations and
exceptions permitted under the IP Indenture a$f@tieon the date hereof and under Section 6.13Bhthe terms of the franchises,
licenses, easements, leases, permits, contractlamdinstruments under which such property asdtasare held or operated. The
“Existing IPC Mortgage” (as defined in the IP Indiere) has been terminated and the Lien thereo@seld and there are no
outstanding “Prior Bonds” (as defined in the IPdntlre).

(iv) Upon delivery of the IP Credit Agreement Balecthe Agent and unless the IP Credit AgreementdHwas been releas
by the Agent, the IP Credit Agreement Bond has lped in full, or both IP’s Borrower Sublimit anB’s Borrower Credit Exposure
have been reduced to zero, (A) the IP Credit AgadrBond is outstanding (to the extent both IP’srBeer Sublimit and IP’s
Borrower Credit Exposure have not been permaneatlyced), (B) the Agent is the holder of the IPdiirAgreement Bond for all
purposes under the IP Indenture (unless the Agamsfers the IP Credit Agreement Bond) and (C)Eh€redit Agreement Bond
ranks pari passu with all other bonds and instrumissued pursuant to the IP Indenture.

(v) As of the Closing Date, after giving effecttte delivery of the IP Credit Agreement Bond to Ageent, (A) the principa
amount of outstanding Indebtedness issued undéPthedenture, including the principal amount ofiéttedness represented by the
IP Credit Agreement Bond and the principal amodrhdebtedness represented by the First MortgagelBssued in connection
with the Existing Credit Agreement, is $1,122,340,0and (B) the issuance availability under thénli®enture (giving effect to any
applicable “Net Earnings Certificate” requiremeldsed upon “Property Additions” or “Retired Bonda$ such terms are defined in
the IP Indenture), is not less than the IP MininBomding Capacity.

5.21.4 Resourcedn the case of Resources:
(i) Each Resources Mortgage creates in favor of Bdrgk of New York Trust Company, N.A., as agent amattgagee

thereunder, for the ratable benefit of the “Securadies”, as defined under the Resources Colladgency Agreement, including
the Agent and the Lenders, a legal, valid and esfalle first priority security
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interest in the Resources Mortgaged Property irgend be subject thereto and constitutes a pedegteurity interest in all such
Resources Mortgaged Property intended to be suthjertto, subject to (A) “Permitted Encumbrancesd &Permitted Liens”, as
defined in such Resources Mortgage as in effethemate hereof and (B) the terms of the franchigeEnses, easements, leases,
permits, contracts and other instruments underwtiie Resources Mortgaged Property is held or tgera

(i) Taken collectively, the property subject tetliens of the Resources Mortgages constitutesatiesly all of the real
property, fixtures and operating equipment of Resesilocated at the E.D. Edwards plant in Bartéayillinois, and at the Duck
Creek plant in Canton, lllinois, as reflected ie froperty and Plant accounts on the balance sh&etsources, together with, to the
extent assignable, all licenses, permits, easena@ntsimilar rights necessary to the operatioruohdixtures and operating
equipment.

(iii) The representations and warranties made soReces in the Resources Mortgages and the ResdDotkateral Agenc
Agreement are true and correct in all material eetpafter giving effect to the Loans and the dsb@proceeds contemplated hel
and the issuance of the Letters of Credit excetlidaxtent any such representation or warrargtei®d to relate solely to an earlier
date, in which case such representation or warrsmdil have been true and correct on and as ofsaidier date.

(iv) As of the Closing Date, after giving effectttte delivery of the Resources Collateral Agencye®gnent Supplement, |
Indebtedness other than the Obligations and théig@timns” of Resources under the Existing Creditrédement is secured by a Lien
under any “Security Document”, as defined in thed®eces Collateral Agency Agreement.

5.21.5 CILCORRP In the case of CILCORP:

() The CILCORP Pledge Agreement creates in fafadrhe Bank of New York, as collateral agent thexam for the
ratable benefit of the “Secured Parties”, as defimeder the CILCORP Pledge Agreement, includingAbent and the Lenders, a
legal, valid and enforceable first priority secyiitterest in the “Collateral”, as defined undes tBILCORP Pledge Agreement,
intended to be subject thereto and constitutesfaqied security interest in all such “Collateral”.

(ii) The “Collateral”, as defined under the CILCORRdge Agreement, includes all the common stodRIb€O.

(iii) The representations and warranties made ByOTIRP in the CILCORP Pledge Agreement are truecanckct in all

material respects after giving effect to the Loand the use of the proceeds contemplated hereitharidsuance of the Letters of
Credit except to the extent any such representatiavarranty is stated to relate solely to
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an earlier date, in which case such representatiovarranty shall have been true and correct oreamf such earlier date.

(iv) As of the Closing Date, after giving effectttoe delivery of the CILCORP Pledge Agreement Seimgnt, the aggregate
principal amount of the Indebtedness (other tharQhligations, but including CILCORP’s “Borrower [8unit” under the Existing
Credit Agreement) secured by the Lien of the CILECORedge Agreement is not in excess of $384,320,000

(v) As of and after giving effect to the deliverfytbe CILCORP Pledge Agreement Supplement, thegabtins of
CILCORRP shall be “Additional Debt Obligations” undee CILCORP Pledge Agreement.

5.21.6 Collateral Document€ILCO represents and warrants that the copye@fdh.CO Indenture delivered to the
Agent prior to the Closing Date is complete (exdepthe omission of supplemental indentures thavige solely for the
establishment and issuance of particular serié®nfls and the addition of property) and correctlimaterial respects as of each of
the Closing Date and, except for the issuanceeofh.CO Supplemental Indenture and supplementa&rndes that provide solely
for the establishment and issuance of particulaes®f bonds and the addition of property, CILCB&xession Date. CIPS
represents and warrants that the copy of the QiE&niture delivered to the Agent prior to the Clgdirate is complete (except for
the omission of supplemental indentures that pesilely for the establishment and issuance ofquédat series of bonds and the
addition of property) and correct in all materie$pects as of each of the Closing Date and, exaefite issuance of the CIPS
Supplemental Indenture and supplemental indentbhetgprovide solely for the establishment and issaaof particular series of
bonds and the addition of property, CIPS’s Acces8iate. IP represents and warrants that the cofyedi Indenture delivered to
the Agent prior to the Closing Date is completecépt for the omission of supplemental indentures pinovide solely for the
establishment and issuance of particular serié®nfls and the addition of property) and correctlimaterial respects as of each of
the Closing Date and, except for the issuanceefRhSupplemental Indenture and supplemental indesithat provide solely for tl
establishment and issuance of particular serié®ndls and the addition of property, IP’s Acces$dae. CILCORP represents and
warrants that the copy of the CILCORP Pledge Agegrdelivered to the Agent prior to the Closingéiatcomplete and correct in
all material respects as of the Closing Date.
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ARTICLE VI

COVENANTS

From and after the Closing Date (or, in the caseagh lIllinois Utility, its Accession Date) and thafter during the term of this
Agreement, unless the Required Lenders shall ofeergonsent in writing:

6.1.

Financial Reportingeach Borrower will maintain, for itself and eamhits Subsidiaries, a system of accounting

established and administered in accordance witergély accepted accounting principles, and furtisthe Agent, and the Agent shall
promptly deliver to each of the Lenders (it beiggesed that the obligation of any Borrower to fumile consolidated financial statements

referred to in paragraphs 6.1.1 and 6.1.2 below beagatisfied by the delivery of annual and qurteports from such Borrower to the SEC
on Forms 10-K and 10-Q containing such statements):

6.1.1 Within 90 days after the close of eacbdiyear, such Borrower’s audited financial statetse
prepared in accordance with Agreement Accountinmgcifries (other than in the case of Resources, lwvid only be
required to provide an unaudited balance sheebnie statement and statement of cash flows) omsotidated basis,
including balance sheets as of the end of sucloghestatements of income and statements of casis flaccompanied
(in the case of each Borrower other than Resouvdaish shall provide an officer’s certificate comiplg with the
requirements set forth in Section 6.1.2) by (aqadit report, unqualified as to scope, of a natigmacognized firm of
independent public accountants; (b) any managefatet prepared by said accountants, and (c) #icaté of said
accountants that, in the course of their audiheffbregoing, they have obtained no knowledgeghah Borrower faile
to comply with certain terms, covenants and provisiof this Agreement as they relate to accountiagers, or, if in
the opinion of such accountants any such failuedl stave occurred, stating the nature and statredf.

6.1.2 Within 45 days after the close of thetfirsee quarterly periods of each of its fiscalrgeauch
Borrower’s consolidated unaudited balance sheets ti® close of each such period and consoliddtgdments of
income and a statement of cash flows for the pdrima the beginning of such fiscal year to the ehduch quarter, all
certified as to fairness of presentation, compkawith Agreement Accounting Principles (excepttfer absence of
footnotes and year-end adjustments) and consistanitg chief financial officer, controller or trearer.

6.1.3 Together with the financial statementsiiregl under Sections 6.1.1 and 6.1.2, a compliance
certificate in substantially the form of Exhibitdgned by such Borrower’s chief financial officeontroller or treasurer
showing the calculations necessary to determingptiante with this Agreement and stating that noabéfor
Unmatured Default with respect to
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such Borrower exists, or if any such Default or Waned Default exists, stating the nature and stifereof.

6.1.4 As soon as possible and in any event withidays after such Borrower knows that any ERISA
Event has occurred that, alone or together withathgr ERISA Events that have occurred, could negisly be
expected to result in liability of such Borrowes Subsidiaries or any Commonly Controlled Entityah aggregate
amount exceeding $25,000,000, a statement, signékelrhief financial officer, controller or treasu of such
Borrower, describing said ERISA Event and the actidich such Borrower proposes to take with resgiereto.

6.1.5 As soon as possible and in any event withidays after receipt by such Borrower, a copfapf
any notice or claim to the effect that such Borroareany of its Subsidiaries is or may be liablaty Person as a res
of the release by such Borrower, any of its Subsiels, or any other Person of any toxic or hazesdweaste or substar
into the environment, and (b) any notice alleging aiolation of any federal, state or local envinental, health or
safety law or regulation by such Borrower or anyt®Subsidiaries, which, in either case, couldosably be expected
to have a Material Adverse Effect with respectuohsBorrower.

6.1.6 Promptly upon becoming aware thereofceadf any upgrading or downgrading of the rating of
such Borrower’s senior unsecured debt, commeraipépor First Mortgage Bonds by Moody’s or S&P.

6.1.7 Such other information (including non-ficél information) as the Agent or any Lender may
from time to time reasonably request.

6.2. Use of Proceeds and Letters of CreBeach Borrower will, and will cause each of itdSidiaries to, use the proceeds of
the Advances for general corporate purposes, ingudithout limitation, for working capital and a@hfunding needs, to fund loans under
pursuant to the Money Pool Agreements, and to pay &nd expenses incurred in connection with thie@ment. Each Borrower shall use
the proceeds of Advances in compliance with alliapple contractual, legal and regulatory requirata@nd any such use shall not result
violation of any such requirements, including, with limitation, Regulation U and Regulation X, tBecurities Act of 1933, as amended, and
the Securities Exchange Act of 1934, as amendetifrenregulations promulgated thereunder. Eachddar shall use the Letters of Credit
for general corporate purposes.

6.3. Notice of Default Within five (5) Business Days after an Authorizefficer of any Borrower becomes aware thereofh
Borrower will, and will cause each Subsidiary tivegnotice in writing to the Lenders of the occuee of any Default or Unmatured Default
and, unless otherwise reported to the SEC in suctoRer’s (or, in the case of Resources, CILCORP'EILCO’s) filings under the
Securities Exchange Act of 1934, of any other dgwelent, financial or otherwise, which could reasiynde expected to have a Material
Adverse Effect with respect to such Borrower.
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6.4. Conduct of Busines&ach Borrower will, and will cause each of itdSidiaries to, carry on and conduct its business in
substantially the same manner and in substanttaysame fields of enterprise in which it is preélyeconducted or in a manner or fields of
enterprise reasonably related thereto and doialjshhecessary to remain duly incorporated or drgal validly existing and (to the extent
such concept applies to such entity) in good stands a domestic corporation, partnership or lighliEbility company in its jurisdiction of
incorporation or organization, as the case maybe maintain all requisite authority to conductitsiness in each jurisdiction in which its
business is conducted. Notwithstanding the foregaio Borrower shall be prohibited from dissolvengy Inactive Subsidiary or from the s
of any Subsidiary or assets pursuant to governrhentagulatory order or pursuant to Section 6.11.

6.5. Taxes Each Borrower will, and will cause each of ithSidiaries to, timely file complete and correct tédi States fedel
and applicable foreign, state and local tax retuexgiired by law and pay when due all taxes, ass&ss and governmental charges and |
upon it or its income, profits or Property, exctise which are being contested in good faith pyr@griate proceedings and with respect to
which adequate reserves have been recorded indacw® with Agreement Accounting Principles.

6.6. InsuranceEach Borrower will, and will cause each of itdhSidiaries to, maintain with financially sound aegutable
insurance companies insurance on all its Propersyich amounts, subject to such deductibles afidhsefrance retentions, and covering such
risks as is consistent with sound business pradaite such Borrower will furnish to any Lender upequest full information as to the
insurance carried.

6.7. Compliance with Laws; Federal Energy RetmmaCommission and lllinois Commerce Commissiorttiwization. (a)
Each Borrower will, and will cause each of its Sdlzgies to, comply with all laws, rules, regulat® orders, writs, judgments, injunctions,
decrees or awards to which it may be subject inatydvithout limitation, all Environmental Laws, ept where the failure to do so,
individually or in the aggregate, could not readinde expected to result in a Material AdversesEfffwith respect to such Borrower.

(b) Each Borrower further agrees not to request anyaAde or permit any Loan to remain outstanding heteuin violatior
of any applicable FERC or lllinois Commerce Comnoissauthorization described in Section 5.18 or emryditions thereof, as in effect from
time to time.

6.8. Maintenance of PropertieSubject to Section 6.11, each Borrower will, &rnilcause each of its Subsidiaries to, do all
things necessary to maintain, preserve, proteckasg its Property used in the operation of itsri®ss in good repair, working order and
condition (ordinary wear and tear excepted), ankenadl necessary and proper repairs, renewalsepidaements so that its business carried
on in connection therewith may be properly conddieteall times.

6.9. Inspection; Keeping of Books and Recorach Borrower will, and will cause each of itdSidiaries to, permit the
Agent and the Lenders, by their respective reptasgas and agents, to inspect any of the Propkadyks and financial records of such
Borrower and each of its Subsidiaries, to examimeraake copies of the books of accounts and othandial
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records of such Borrower and each of its Subsiea@and to discuss the affairs, finances and atsaidisuch Borrower and each of its
Subsidiaries with, and to be advised as to the dam#heir respective officers at such reasonabieg and intervals as the Agent or any
Lender may designate. Each Borrower shall keemaaidtain, and cause each of its Subsidiaries tp ked maintain, in all material respe:
proper books of record and account in which entrieonformity with Agreement Accounting Principlsisall be made of all dealings and
transactions in relation to their respective busses and activities. If a Default with respect Boarower has occurred and is continuing, s
Borrower, upon the Agent’s request, shall turn aapies of any such records to the Agent or itsasgntatives.

6.10. Merger Each Borrower will not, nor will it permit any @6 Subsidiaries to, merge or consolidate witintw any other
Person, except (i) any Subsidiary other than ad®oer may merge or consolidate with a Borrower drsBorrower is the corporation
surviving such merger, (i) any Borrower may meogeonsolidate with the Company if the Companyés ¢orporation surviving such
merger and becomes a Borrower hereunder succetedaligthe Obligations of such Borrower under doemtation reasonably satisfactory to
the Agent, (iii) any Subsidiary other than a Boreswnay merge or consolidate with any other Subsid@ovidedthat each Borrower’s
aggregate direct and indirect ownership intereitiénsurvivor thereof shall not be less than suahrd@ver’s direct and indirect ownership
interest in either of such Subsidiaries prior totsmerger, and (iv) any Borrower or any Subsidiagy merge or consolidate with any Person
other than a Borrower or a Subsidiary if (a) suehsBn was organized under the laws of the UnitateS®of America or one of its States and
(b) such Borrower or such Subsidiary is the corfiomnasurviving such merger; providdidat, in each case, after giving effect thereto, no
Default with respect to such Borrower will be instgnce.

6.11. Dispositions of Asset®No Borrower will, or will permit any of its Suliiaries to, lease, sell or otherwise dispose of its
Property to any other Person, including any oSitbsidiaries, whether existing on the date herebkceafter created, except:

6.11.1 Sales of electricity, natural gas, emissicredits and other commodities in the ordinamyrse

of business.

6.11.2 A disposition of assets by a Subsididrguch Borrower (other than a Subsidiary of such
Borrower that is itself a Borrower) to such Borrawe another Subsidiary of such Borrower.

6.11.3 A disposition by a Borrower, or any af 8ubsidiaries, to one of its Subsidiaries of Prype
received by such Borrower or such Subsidiary dfterdate hereof from the Company, directly or iadily through
another Subsidiary, specifically for transfer te Bubsidiary of such Borrower.

6.11.4 The payment of cash dividends by the Gompr any Subsidiary to holders of its equity

interests.

6.11.5 Advances of cash in the ordinary coufdmieiness pursuant to the Money Pool Agreements or

other intercompany borrowing arrangements with sesubstantially similar to the Money Pool Agreemsent
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or its Subsidiaries.

6.11.6 A disposition of obsolete property orgamdy no longer used in the business of such Barow

6.11.7 The transfer pursuant to a requiremefgwfor any regulatory authority having jurisdictjof
functional and/or operational control of (but nétite to) transmission facilities of such Borromer its Subsidiaries to
an Independent System Operator, Regional Transmi€3iganization or to some other entity which hesponsibility
for operating and planning a regional transmissigstem.

6.11.8 Dispositions pursuant to Leveraged L&ades.
6.11.9 [omitted].
6.11.10 Leases, sales or other dispositionsibly Borrower or any of its Subsidiaries of its Rndp

that, together with all other Property of such Berer and its Subsidiaries previously leased, soldisposed of (other
than dispositions otherwise permitted by other j@ions of this Section 6.11) since the Closing Ddtenot constitute
Property which represents more than fifteen per€Esto) of the Consolidated Tangible Assets of dBchrower as
would be shown in the consolidated financial staets of such Borrower and its Subsidiaries aseaetid of the fiscal
year ending immediately prior to the date of anghsiease, sale or other disposition.

6.11.11 Contributions, directly or indirectlyf,@apital, in the form of either debt or equity, thye
Company or any Subsidiary to any Subsidiary ofGoenpany.

6.11.12 Transactions under which the Borrower, or its Sdibsy, that disposes of its Property recei
in return consideration (i) in a form other thami¢g other ownership interests or indebtedness(aénadf which at least
75% is cash and/or assumption of debt; provithadl any such cash consideration so received, sin¢ained by such
Borrower or its Subsidiary at all times prior tetrepayment of all Obligations under this Agreemshall be used (x)
within twelve months of the receipt thereof for éstment or reinvestment by such Borrower or itss&liéry in its
existing business or (y) within six months of tkeeipt thereof to reduce Indebtedness of suchoBar or its
Subsidiary, and providedurtherthat after taking into account the assets dispo$ég such Borrower and its
Subsidiaries in the aggregate and any investmergivestment of the proceeds thereof in the bgsié such
Borrower and its Subsidiaries, no such transadiail result in such Borrower and its Subsidiasges whole having
disposed of all or substantially all of their asset

6.11.13 Transfers of Receivables (and rightdllancthereto) pursuant to, and in accordance whh

terms of, a Permitted Securitization.
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Notwithstanding any other provision of this Agreemda) CILCORP shall not dispose of any commoslstaf CILCO held by it, and (k
Resources shall not dispose of either the E.D. Edisvyalant or the Duck Creek plant substantiallga®ntirety nor shall Resources dispose of
any asset the disposition of which would adversdgct in any material respect the operation ontleie of either the E.D. Edwards plant or
the Duck Creek plant.

6.12. Indebtedness of Project Finance Subsadiahhvestments in Project Finance SubsidiariesGthdr Investments;
Acquisitions.
6.12.1 Neither any Borrower nor any of its Sdizsies shall be directly or indirectly, primariy

secondarily, liable for any Indebtedness or angiotorm of liability, whether direct, contingent otherwise, of a
Project Finance Subsidiary nor shall any Borrowearty of its Subsidiaries provide any guarantethefindebtedness,
liabilities or other obligations of a Project FimanSubsidiary. Each Borrower will not, nor willpgrmit any of its
Subsidiaries to, make or suffer to exist InvestmémtProject Finance Subsidiaries in excess of RIBN000 in the
aggregate for all the Borrowers and Subsidiariesgttime. Each Borrower will not, nor will it pernany of its
Subsidiaries to, consummate any Acquisition othantan Acquisition (a) which is consummated onraInastile basis
approved by a majority of the board of directorthrer governing body of the Person being acquareti(b) which
involves the purchase of a business line simitdated, complementary or incidental to that of sBolrower and its
Subsidiaries as of the Closing Date unless thehases price therefor is less than or equal to @) 810,000 with respe
thereto or (ii) $50,000,000 when taken togethehwilt other Acquisitions consummated by all the®aers and
Subsidiaries during the term of this Agreement Wido not otherwise satisfy the conditions descritiealve in this
clause (b), and, as of the date of such Acquistiod after giving effect thereto, no Default or Uatared Default shall
exist with respect to such Borrower.

6.12.2 No Borrower will, or will permit any of its Subsaliies to, make any investment in, or lease
or otherwise dispose of any asset to, any Affilzftéhe Company other than:

(i) as would be permitted under Section 6.16.11.2, 6.11.8 or 6.11.13,

(ii) investments pursuant to cash managementrantky pool arrangements among the Company and its
Affiliates (consistent with past practices and sebfo compliance with record-keeping arrangements
sufficient to allow at any time the identificatiof cash to the owners thereof at such time (itdpein
understood that compliance with FERC or other applie regulatory requirements to such effect shall
be deemed sufficient)),
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(iii) transfers of assets to an Affiliate of tiempany for fair market value (or, to the extentgaiory
under applicable regulatory requirements, bookejapaid in cash or in the form of tangible assets
useful in the business of the Borrower or Subsydmaking such transfer,

(iv) disposition by a Subsidiary to an Affiliaté the Company received by such Subsidiary afteClosing
Date from the Company, directly or indirectly thgbuanother Subsidiary of the Company, specifically
for disposition to such Affiliate,

(v) any investment by a Borrower in, or any ottisposition by a Borrower to, an Affiliate of the
Company, provided that the aggregate book valwad slich investments made and assets disposed of i
reliance on this clause (v) after the Closing Ontesuch Borrower does not exceed $25,000,000, and

(vi) the payment of cash dividends by a Borrowearmy Subsidiary to holders of its equity interests
provided that the payment thereof is not prohibligdsection 6.21.

6.13. Liens Each Borrower will not, nor will it permit any @6 Subsidiaries (other than a Project Financesi#lidry) to,
create, incur, or suffer to exist any Lien in, ofom the Property of such Borrower or any of itbSldiaries, except:

6.13.1 Liens, if any, securing the Loans aneéio®bligations hereunder.

6.13.2 Liens for taxes, assessments or govertaingmarges or levies on its Property if the sah®dl s
not at the time be delinquent or thereafter capdié without penalty, or are being contested indgfagth and by
appropriate proceedings and for which adequatevesén accordance with Agreement Accounting Ppiles shall
have been set aside on its books.

6.13.3 Liens imposed by law, such as landlongtage earners’, carriers’, warehousemen’s and
mechanics’ liens and other similar liens arisinghie ordinary course of business which secure payofeobligations
not more than 60 days past due or which are beaintested in good faith by appropriate proceedimgkfar which
adequate reserves in accordance with Agreementuiatiog) Principles shall have been set aside dooitss.

6.13.4 Liens arising out of pledges or depasitder worker’s compensation laws, unemployment
insurance, old age pensions, or other social dgaurretirement benefits, or similar legislation.

6.13.5 Liens existing on the date hereof andrifged in Schedule 2.
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6.13.6 Deposits securing liability to insurammeeriers under insurance or self-insurance arraegésn

6.13.7 Deposits or accounts to secure the performancelsf tsade contracts or obligations (other t
for borrowed money), vendor and service providearagements, leases, statutory obligations, suretyappeal bonds,
performance bonds and other obligations of a lékire incurred in the ordinary course of business.

6.13.8 Easements, reservations, rights-of-westrictions, survey exceptions and other similar
encumbrances as to real property of such Borrowgiita Subsidiaries which customarily exist on gnties of
corporations engaged in similar activities and Eiryi situated and which do not materially integfevith the conduct ¢
the business of such Borrower or any such Subgid@anducted at the property subject thereto.

6.13.9 Liens arising out of judgments or awardsexceeding $25,000,000 in the aggregate fdhall
Borrowers and Subsidiaries with respect to whigbeats are being diligently pursued, and, pendiegdétermination
of such appeals, such judgments or awards havieg éffectively stayed.

6.13.10 Liens, securing obligations constitutirgther obligations nor Contingent Obligationgtod
Borrower or any Subsidiary nor on account of whiod Borrower or any Subsidiary customarily paysriest, upon rei
estate upon which the Borrower or any Subsidias/aheght-of-way, easement, franchise or otherisate or of which
the Borrower or any Subsidiary is the lessee ofithele thereof or any interest therein, includibgt not limited to, for
the purpose of locating transmission and distrdsutines and related support structures, pipe Jisalsstations,
measuring stations, tanks, pumping or delivery gmeint or similar equipment.

6.13.11 Liens arising by virtue of any statut@gntractual or common law provision relating to
banker’s liens, rights of setoff or similar rigltats to deposit accounts or other funds maintainét avdepository
institution.

6.13.12 Liens (a) on assets of Resources egistirthe date hereof that are set forth on the riégport
delivered in connection with the title insurancéaded pursuant to Section 4.2.7 or otherwiseaét on Schedule 2
and (b) subject to Section 6.19.4, Liens createtbun “Security Document”, as defined in the ResesiCollateral
Agency Agreement.

6.13.13 Liens (a) on assets of CIPS existintherdate hereof and (b) subject to Section 6.19¢As

created pursuant to the CIPS Indenture securirgg Miortgage Bonds; providetat the Liens of such CIPS Indenture
shall extend only to the property of CIPS (inclugito the extent
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date hereof.

applicable, after acquired property) that is or lddue covered by the Liens of the CIPS Indenturim &ffect on the

6.13.14 Any Liens existing on any assets ofiny of its Subsidiaries or related trusts relatethe
lllinois Power Special Purpose Trust Transitionah&iing Trust Notes, Series 1998-1.

6.13.15 Liens existing on any capital assengfSubsidiary of such Borrower at the time such
Subsidiary becomes a Subsidiary and not createdritemplation of such event.

6.13.16 Liens on any capital assets securinghtediness incurred or assumed for the purpose of
financing or refinancing all or any part of the toSacquiring or constructing such asset; provithed such Lien
attaches to such asset concurrently with or wighgiteen (18) months after the acquisition or catigph of
construction thereof.

6.13.17 Liens existing on any capital assengfSubsidiary of such Borrower at the time such
Subsidiary is merged or consolidated with or intorsBorrower or any Subsidiary and not createdimemplation of
such event.

6.13.18 Liens existing on any assets prior éoatquisition thereof by such Borrower or any sf it
Subsidiaries and not created in contemplation tifepeovidedthat such Liens do not encumber any other progerty
assets.

6.13.19 Liens (a) on the capital stock of CIL&@l on the assets of CILCO and any other Subsidiary
of CILCORP existing on the date hereof, and/ors{lijject to Section 6.19.1, created pursuant t€th€0O Indenture
securing First Mortgage Bonds, and/or (c) subje@ection 6.19.5, created pursuant to the CILCORBdge
Agreement; providethat the Liens of such CILCO Indenture or CILCOREdge Agreement shall extend only to the
property (including, to the extent applicable, aftequired property) that is or would be coveredhgyLiens of the
CILCO Indenture or CILCORP Pledge Agreement, adiegipe, as in effect on the date hereof.

6.13.20 Undetermined Liens and charges incidémizonstruction.

6.13.21 Liens on Property or assets of a Sudnsidin favor of such Borrower or a Subsidiary tisat
directly or indirectly wholly owned by such Borrowe

6.13.22 Liens (a) on the assets of IP and aigi8iary of IP existing on the date hereof and/or

(b) subject to Section 6.19.3, created pursuatiiddP Indenture securing First Mortgage Bondsyipiedthat the Lien
of such IP Indenture shall extend only to the priyp@ncluding, to the extent
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applicable, after acquired property) that is or lddue covered by the Liens of the IP Indenturenasffiect on the date
hereof.

6.13.23 Liens arising in connection with salesransfers of, or financings secured by, Receesbl
including Liens granted by an SPC to secure Ind#tetes arising under a Permitted Securitization.

6.13.24 Liens arising out of the refinancingteesion, renewal or refunding of any Indebtedness
secured by any Lien permitted by any of Sectior34.2 through 6.13.23; providedat (a) such Indebtedness is not
secured by any additional assets, and (b) the anodwuch Indebtedness secured by any such Lieatigicreased.

6.13.25 Liens not described in Sections 6.1&dugh 6.13.24, inclusive, securing Indebtedness or
other liabilities or obligations of a Borrower @s Subsidiaries in an aggregate principal amoutdtanding for all such
Liens not to exceed 10% of the Consolidated Targitssets of such Borrower at the time of the irenee of any such
Lien.

6.14. Affiliates. Each Borrower will not, and will not permit anyits Subsidiaries to, enter into any transactiocl(iding
without limitation, the purchase or sale of anygemy or service) with, or make any payment orgfanto, any Affiliate (other than such
Borrower and its Subsidiaries) except in the ondiraurse of business and pursuant to the reasanatpiirements of such Borrower’s or
such Subsidiarg business and, except to the extent that the t@nchgonsideration of any such transaction are ataddlimited or otherwis
subject to conditions imposed by any regulatorg@rernment body, upon fair and reasonable ternisssofavorable to such Borrower or
such Subsidiary than such Borrower or such Subsigvauld obtain in a comparable arm’s-length tramisa; provided, however, that this
Section 6.14 shall not prohibit or restrict (i)rtsactions that provide for the purchase or saRroperty or services at cost that are enterec
with any services company that is a Subsidianhef@ompany, (ii) investments pursuant to cash memagt and money pool arrangements
among the Company and its subsidiaries (consistghtpast practices and subject to compliance vatiord-keeping arrangements sufficient
to allow at any time the identification of cashotwners thereof at such time (it being understoatl tompliance with FERC or other
applicable regulatory requirements to such effeati$e deemed sufficient)), (iii) customary sabel @ervicing transactions with an SPC
pursuant to, and in accordance with the terms Bgritted Securitization, and (iv) payment of cdslidends pursuant to Section 6.12.2.

6.15. Financial Contract€ach Borrower will not, nor will it permit any @f Subsidiariesto, enter into or remain liable up
any Rate Management Transactions except for thateees into in the ordinary course of businesdfora fide hedging purposes and not for
speculative purposes.

6.16. Subsidiary Covenantgach Borrower will not, and will not permit anf/its Subsidiaries other than a Project Finance
Subsidiary to, create or otherwise cause to becffaetive any consensual encumbrance or restrici@ny kind on the ability of any such
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Subsidiary other than a Project Finance Subsidiatg pay dividends or make any other distributamits common stock, (ii) to pay any
Indebtedness or other obligation owed to such Begrar any other Subsidiary of such Borrower, @y @ make loans or advances or other
Investments in such Borrower or any other Subsyddisuch Borrower, in each case, other than @&Jiotions and conditions imposed by |
or by this Agreement, the Existing Credit Agreemémt CILCORP Pledge Agreement or the Resourcest€ml Agency Agreement, (b)
restrictions and conditions existing on the datebg in each case as identified on Schedule héwitgiving effect to any amendment or
modification expanding the scope of any such ret#in or condition), (¢) customary restrictions amhditions relating to an SPC contained
in agreements governing a Permitted Securitizatiad, (d) customary restrictions and conditions aimeid in agreements relating to the sale
of a Subsidiary pending such sale, provided thel sastrictions and conditions apply only to théd&diary that is to be sold and such sale is
permitted hereunder.

6.17. Leverage RatioEach Borrower will not permit the ratio of (isiConsolidated Indebtedness to (ii) its Consolididtetal
Capitalization to be greater than 0.65 to 1.00hgttane for each Borrower; providedhatConsolidated Indebtedness, solely as such term is
used in, and solely for the purpose of, clausef(ihis Section 6.17, shall not include subordidédtelebtedness which, by it terms, is
subordinated to the Obligations on terms not lagserable to the Lenders than those set forth inkiEx@ (it being understood that any such
subordinated indebtedness will be expressly subateld to all Obligations, including Obligationsr@spect of Letters of Credit).

6.18. Further Assurances

6.18.1 CILCO. CILCO will, at the expense of CILCO, make, execndorse, acknowledge, file and/or deliver to
the Agent from time to time such assurances orungnts and take such further steps relating t&€th€0 Credit Agreement
Bonds as the Agent may reasonably require to miaitita validity and the continued enforceabilitytoé CILCO Credit Agreement
Bonds as are generally consistent with the terntBisfAgreement and the Loan Documents. Furthern@iteCO will deliver to the
Agent such opinions of counsel and other infornrmatind related documents as may be reasonably tedugsthe Agent to assure
compliance with this Section 6.18.1. CILCO agrdes ach action required by this Section 6.18.1 beacompleted as soon as
reasonably practical, but in no event later thanl&@s (or such greater number of days as the Agagitagree) after such action is
requested to be taken by the Agent.

6.18.2 _CIPS CIPS will, at the expense of CIPS, make, exea@ridprse, acknowledge, file and/or deliver to the
Agent from time to time such assurances or instnimand take such further steps relating to thes@Redit Agreement Bonds
covered by any of the Loan Documents as the Ageaytmeasonably require to maintain the validity #melcontinued enforceability
of the CIPS Credit Agreement Bonds as are genetahgistent with the terms of this Agreement amdLtban Documents.
Furthermore, CIPS will deliver to the Agent suclinigns of counsel and other information and relateduments as may be
reasonably requested by the Agent to assure comegliwith this Section 6.18.2. CIPS agrees that aatitbn required by this Secti
6.18.2 shall be completed as soon as reasonaldtiqaia but in no event later
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than 30 days (or such greater number of days a&dbat may agree) after such action is requestée taken by the Agent.

6.18.3 _IP. IP will, at the expense of IP, make, execute pese] acknowledge, file and/or deliver to the Adenin
time to time such assurances or instruments aredsiagh further steps relating to the IP Credit &grent Bond as the Agent may
reasonably require to maintain the validity anddbetinued enforceability of the IP Credit AgreemBond as are generally
consistent with the terms of this Agreement and.iben Documents. Furthermore, IP will deliver te thgent such opinions of
counsel and other information and related documasiteay be reasonably requested by the Agent tweassmpliance with this
Section 6.18.3. IP agrees that each action reqbiyetis Section 6.18.3 shall be completed as ssaeasonably practical, but in no
event later than 30 days (or such greater numbeays as the Agent may agree) after such acticagisested to be taken by the
Agent.

6.18.4 ResourcesResources will at the expense of Resources, nealeepte, endorse, acknowledge, file and/or
deliver to the Agent from time to time such assaesnor instruments and take such further stepsmglo the Resources Collateral
Documents as the Agent may reasonably require totaia the validity and the continued enforceapitif the Resources Mortgages
as are generally consistent with the terms of Algieement and the Loan Documents, including asiyoadter-acquired property
constituting part of the real property, fixtureslasperating equipment of Resources located at the Edwards plant in Bartonville,
lllinois, or at the Duck Creek plant in Cantoninidiis, as reflected in the Property and Plant astan the balance sheet of
Resources or, to the extent assignable, consgtatiy license, permit, easement or similar riglissary to the operation of such
fixtures and operating equipment. Furthermore, Resss will deliver to the Agent such opinions ofineel and other information
and related documents as may be reasonably redussthe Agent to assure compliance with this $e08.18.4. Resources agrees
that each action required by this Section 6.18all &le completed as soon as reasonably practigalnmo event later than 30 days
(or such greater number of days as the Agent megeag@fter such action is requested to be takehdpgent.

6.18.5 CILCORP CILCORP will at the expense of CILCORP, make,aeite, endorse, acknowledge, file and/or
deliver to the Agent from time to time such assaesnor instruments and take such further stepsngleo the CILCORP Collateral
Documents as the Agent may reasonably require totaia the validity and the continued enforceapitf the CILCORP Pledge
Agreement as are generally consistent with thederihthis Agreement and the Loan Documents. Furibez, CILCORP will delive
to the Agent such opinions of counsel and otherination and related documents as may be reasorethigsted by the Agent to
assure compliance with this Section 6.18.5. CILCQigFRees that each action required by this Sectib®.% shall be completed as
soon as reasonably practical, but in no event ther 30 days (or such greater number of daysea8glent may agree) after such
action is requested to be taken by the Agent.

6.19. Other Indebtedness under Collateral Doasne
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6.19.1 CILCO. CILCO shall at all times maintain issuance avaligy in an amount not less than the CILCO
Minimum Bonding Capacity under the CILCO Indent(g&ving effect to any applicable “net earnings imdte” requirement) based
upon “property additions” (as defined in the CIL@@enture) or upon bonds that have been paidetgtiredeemed, canceled or
surrendered for cancelation.

6.19.2 CIPS CIPS shall at all times maintain issuance avditglin an amount not less than the CIPS Minimum
Bonding Capacity under the CIPS Indenture (givifiga to any applicable “net earnings” certificaéguirement) based upon
“bondable property” (as defined in the CIPS Indestwr upon bonds that have been paid, cancelddeneed or otherwise
discharged.

6.19.3 _IP. IP shall at all times maintain issuance availgbih an amount not less than the IP Minimum Bardi
Capacity under the IP Indenture (giving effectiy applicable “Net Earnings Certificate” requirertjdmased upon “Property
Additions” or “Retired Bonds” (as such terms aréimi in the IP Indenture).

6.19.4 ResourcesResources shall not at any time permit the aggesgrincipal amount of Indebtedness other than the
Obligations and the “Obligations” of Resources urttle Existing Credit Agreement that is securedlhyen under any “Security
Document”, as defined in the Resources Collateganisy Agreement, to exceed $100,000,000 hlasamount, if any, by which
$200,000,000 exceeds Resources’ “Borrower Subliatisuch time under the Existing Credit Agreememhmusthe amount, if an
by which Resources’ “Borrower Sublimit” at such émnder the Existing Credit Agreement exceeds $200000, and pluthe
amount by which Resources’ Borrower Sublimit isueetl below $100,000,000 pursuant to Section 2.8.3.

6.19.5 CILCORP CILCORP shall not at any time permit the aggregatncipal amount of Indebtedness other than the
Obligations and the “Obligations” of CILCORP undiee Existing Credit Agreement that is secured hyea under the CILCORP
Pledge Agreement to exceed at any time an amouwa & $425,000,000 pluke amount, if any, by which $50,000,000 exceeds
CILCORP’s “Borrower Sublimit” at such time undeetkxisting Credit Agreement or mintlee amount, if any, by which
CILCORP’s “Borrower Sublimit” at such time undeetkxisting Credit Agreement exceeds $50,000,0080 plusthe amount by
which CILCORP’s Borrower Sublimit is reduced bel&®25,000,000 pursuant to Section 2.8.3.

6.20. Amendmentsf Collateral Documents

6.20.1 CILCO. CILCO will not amend, supplement, waive or teratsnthe CILCO Indenture in any manner that is
materially adverse to the Lenders; providiee foregoing shall not prohibit CILCO from supplemting the CILCO Indenture in orc
to provide for the issuance of additional First Mage Bonds in accordance with the CILCO Indentsubject to compliance with
Section 6.19.1, or to add property to the lienhef €ILCO Indenture, subject to compliance with ®ec6.13.19.
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6.20.2 _CIPS CIPS will not amend, supplement, waive or terr@rthe CIPS Indenture in any manner that is
materially adverse to the Lenders; providiee foregoing shall not prohibit CIPS from suppleniey the CIPS Indenture in order to
provide for the issuance of additional First Moggaonds in accordance with the CIPS Indenturgesutp compliance with
Section 6.19.2, or to add property to the lienhaf CIPS Indenture, subject to compliance with $adi.13.13.

6.20.3 _IP. IP will not amend, supplement, waive or termirthi I[P Indenture in any manner that is materially
adverse to the Lenders; providibg foregoing shall not prohibit IP from suppleniegtthe IP Indenture in order to provide for the
issuance of additional First Mortgage Bonds in adaoce with the IP Indenture, subject to complianith Section 6.19.3, or to add
property to the lien of the IP Indenture, subjectémpliance with Section 6.13.22.

6.20.4 ResourcesResources will not amend, supplement, waive roniteate the Resources Collateral Agency
Agreement in any manner that is materially adveysbe Lenders; providetthe foregoing shall not prohibit Resources fromihgv
outstanding up to $400,000,000 aggregate prineipraiunt of Indebtedness (including Resources’ BoerdBublimit under this
Agreement and Resources’ “Borrower Sublimitider the Existing Agreement) secured ratably kyRhsources Mortgaged Prope
in accordance with the Resources Collateral Agé&gngement, subject to compliance with Section @1 Resources, at its sole
cost and expense, purchases additional title inserao that the aggregate insurance is not leeslieaaggregate amount of (a) the
greater at such time of the aggregate amount dBtieower Credit Exposures and the Aggregate Comanrit and (b) the amount of
the additional Indebtedness, either in the forrmraBndments to the existing title insurance poliziearing the Resources Mortgay
or new title insurance policies insuring the saResources will not amend, supplement, waive oriteata either Resources
Mortgage without the prior written approval of tRequired Lenders.

6.20.5 CILCORP CILCORP will not amend, supplement, waive or tieate the CILCORP Pledge Agreement in
any manner that is materially adverse to the Les)g@ovidedthe foregoing shall not prohibit CILCORP from hayioutstanding up
to $600,000,000 aggregate principal amount of Itettess (including CILCORP’s Borrower Sublimit untés Agreement and
CILCORP’s “Borrower Sublimit under the Existing Aggment) secured ratably by a Lien under the CILC®REge Agreement,
subject to compliance with Section 6.19.5.

6.21. Restricted Payment&) No Borrower will declare or make, or agre@ay or make, directly or indirectly, any Restrit

Payment, or incur any obligation (contingent oreottise) to do so, at any time that a Default shalle occurred and be continuing in respect
of such Borrower.

(b) No Borrower will declare or make, or agree &y pr make, directly or indirectly, any Restrickayment, or incur any obligation

(contingent or otherwise) to do so, at any time (Hahe Moodys Rating (as defined in the Pricing Schedule) apeet of such Borrower th
in effect shall be Bal or lower, or no Moody’s Ratshall be in effect for such Borrower, or (ii)
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the S&P Rating (as defined in the Pricing Schedulegspect of such Borrower then in effect shalBB+ or lower, or no S&P Rating shall
be in effect for such Borrower, providéuht in the case of Resources, the restrictionfostttin this Section 6.21(b) shall not apply
notwithstanding that Resources has no Moody'’s gaiimo S&P Rating if Resources’ Consolidated TBiabt to Consolidated Operating
Cash Flow Ratio (as defined in the Pricing Schédsléess than or equal to 3.0 to 1.0, and providedherthat notwithstanding the
application of clause (i) or (ii) at any time, eddtrrower may (subject to paragraph (a) above)atecind pay Restricted Payments in an
aggregate amount during any fiscal year of suclid®ger not to exceed $10,000,000.

6.22. CILCO Preferred StockCILCO shall not issue any preferred stock if affiving effect to such issuance the aggregate
liquidation value of all CILCO preferred stock issliafter the Closing Date would exceed $50,000,000.

ARTICLE VII
DEFAULTS

The occurrence of any one or more of the followergnts in respect of any Borrower shall constituefault with respect to such
Borrower:

7.1. Any representation or warranty made or deemade by or on behalf of such Borrower (includamy representation or
warranty deemed made by such Borrower as to oite Stibsidiaries) to the Lenders, the Issuing Bammkbie Agent under or in connection
with this Agreement, any Collateral Document, amgdt Extension, or any certificate or informatidelivered in connection with this
Agreement or any other Loan Document shall be falseny material respect on the date as of whiclenta deemed made.

7.2. Such Borrower or, in the case of CILCORR,@DRP or any of its Subsidiaries, shall fail to payespect of any
Obligation owing by it (i) principal of any Loan wh due, or (ii) interest upon any Loan or any Fgcdiee or other Obligations under any of
the Loan Documents within five (5) Business Daysrasuch interest, fee or other Obligation becocthes

7.3. The breach by such Borrower of any of thgeor provisions of Section 6.2, 6.3, 6.9, 6.10166.12, 6.13, 6.14, 6.15,
6.16, 6.17, 6.19, 6.20, 6.21 and 6.22.

7.4. The breach by such Borrower (other thareadir which constitutes a Default under anotheri@eof this Article VII)
of any of the terms or provisions of this Agreemenany Collateral Document which is not remediéthiv fifteen (15) days after the earlier
to occur of (i) written notice from the Agent oryabender to such Borrower or (ii) an Authorized ioé otherwise becoming aware of any
such breach.

7.5. (A) Failure of such Borrower or, in the ca$€ILCORP, CILCORP or any of its Subsidiariesh@tthan Project

Finance Subsidiaries), to pay when due any Materédbtedness; or the default by such Borroweinahe case of CILCORP, CILCORP or
any of its Subsidiaries (other than Project FinaBabsidiaries) in the performance (beyond the

74




applicable grace period with respect thereto, y)ai any term, provision or condition containedaimy Material Indebtedness Agreement or
any other event shall occur or condition exist,&ffect of which default, event or condition isd&ause, or to permit the holder(s) of such
Material Indebtedness or the lender(s) under anteNéd Indebtedness Agreement to cause, such Matadebtedness to become due pric
its stated maturity or any commitment to lend uratey Material Indebtedness Agreement to be termihptior to its stated expiration date
any Material Indebtedness of such Borrower orh@éxdase of CILCORP, CILCORP or any of its Subsidg(other than Project Finance
Subsidiaries) shall be declared to be due and pexpaliequired to be prepaid or repurchased (dtiar by a regularly scheduled payment)
prior to the stated maturity thereof; or such Baoor, in the case of CILCORP, CILCORP or anytefSubsidiaries (other than Project
Finance Subsidiaries), shall not pay, or admitiiimg its inability to pay, its debts generally they become due; providéiat no Default
shall occur under this Section 7.5 as a resuli) @nfy notice of voluntary prepayment deliveredsligh Borrower or any Subsidiary with
respect to any Indebtedness, or (ii) any volunsaitg of assets by such Borrower or any Subsidiemniited hereunder as a result of which
any Indebtedness secured by such assets is retqibedprepaid; or (B) any “Defaultlith respect to such Borrower under the Existingdit
Agreement.

7.6. Such Borrower or, in the case of CILCORR,@DRP or any of its Subsidiaries (other than Pitdiésance Subsidiaries
or an SPC) shall (i) have an order for relief eedewith respect to it under the Federal bankrufgess as now or hereafter in effect, (i) make
an assignment for the benefit of creditors, (ipply for, seek, consent to, or acquiesce in, thppepment of a receiver, custodian, trustee,
examiner, liquidator or similar official for it @ny Substantial Portion of its Property, (iv) ifgé any proceeding seeking an order for relief
under the Federal bankruptcy laws as now or hexeifteffect or seeking to adjudicate it a bankiupihsolvent, or seeking dissolution,
winding up, liquidation, reorganization, arrangemeiljustment or composition of it or its debts @ndny law relating to bankruptcy,
insolvency or reorganization or relief of debtordail to file an answer or other pleading denythg material allegations of any such
proceeding filed against it, (v) take any corpoxat@artnership action to authorize or effect ahthe foregoing actions set forth in this
Section 7.6, (vi) fail to contest in good faith agypointment or proceeding described in Sectionadt.vii) become unable, admit in writing
its inability or fail generally to pay its debts they become due.

7.7. Without the application, approval or cons#rduch Borrower or, in the case of CILCORP, CILR®or any of its
Subsidiaries (other than a Project Finance Subigidiman SPC ), a receiver, trustee, examinerjdafor or similar official shall be appointed
for such Borrower or, in the case of CILCORP, CILRI®or any of its Subsidiaries (other than a Prdj@tance Subsidiary or an SPC) or any
Substantial Portion of its Property, or a procegdiascribed in Section 7.6(iv) shall be institugginst such Borrower or, in the case of
CILCORP, CILCORP or any of its Subsidiaries (ottiean a Project Finance Subsidiary or an SPC) adld appointment continues
undischarged or such proceeding continues undisthissunstayed for a period of 60 consecutive days.

7.8. Any court, government or governmental agest@ll condemn, seize or otherwise appropriatégl@ custody or control
of, all or any portion of the Property of such Bawer or,
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in the case of CILCORP, CILCORP or any of its Sdiasies (other than Project Finance Subsidiarieenod®PC), which, when taken together
with all other Property of such Borrower or, in ttese of CILCORP, CILCORP and its Subsidiariesdiothan Project Finance Subsidiaries
or an SPC), so condemned, seized, appropriatédken custody or control of, during the twelve-niopériod ending with the month in
which any such action occurs, constitutes a Subatdfortion of its Property.

7.9. Such Borrower or, in the case of CILCORR,@DRP or any of its Subsidiaries (other than Pitdiésance Subsidiaries
or an SPC) shall fail within 45 days to pay, bonaiherwise discharge one or more (i) judgmentsrders for the payment of money in
excess of $25,000,000 (or the equivalent thereofimencies other than Dollars) in the aggregag¢ ghany amount covered by insurance’
(i) nonmonetary judgments or orders which, induatly or in the aggregate, could reasonably be eegeto have a Material Adverse Effect,
which judgment(s), in any such case, is/are ngestan appeal or otherwise being appropriatelyesiatl in good faith.

7.10. An ERISA Event shall have occurred thatheopinion of the Required Lenders, when takeetiter with all other
ERISA Events that have occurred, could reasonadkgx¥pected to result in liability of such Borrowis, Subsidiaries or any Commonly
Controlled Entity in an aggregate amount excee@2tg000,000.

7.11. Nonpayment when due (after giving effecinty applicable grace period) by such Borroweirothe case of
CILCORP, CILCORP or any of its Subsidiaries (ottfem Project Finance Subsidiaries or an SPC) dgatibns or settlement amounts un
Rate Management Transactions in an aggregate arab&h0,000,000 or more, or the breach (beyondgaage period applicable thereto) by
such Borrower or, in the case of CILCORP, CILCORRmy of its Subsidiaries (other than Project Fag8ubsidiaries or an SPC) of any
term, provision or condition contained in any Rli@nagement Transaction the effect of which is waseaor to permit the counterparty(ies)
thereof to cause, the termination of such Rate lament Transaction resulting in liability of suchrBwer or, in the case of CILCORP,
CILCORP and such Subsidiaries for obligations ansiéttlement amounts under such Rate Managemensdgtons in an aggregate amount
of $10,000,000 or more.

7.12. Any Change in Control with respect to sBarower shall occur.

7.13. Such Borrower or, in the case of CILCORR,GDRP or any of its Subsidiaries, shall (i) be subject of any
proceeding or investigation pertaining to the reéehy such Borrower (or, in the case of CILCORR,GIDRP or any of its Subsidiaries) or
any other Person of any toxic or hazardous wassellostance into the environment, or (i) violatg &mvironmental Law; which, in the case
of an event described in clause (i) or clausel{a resulted in liability to such Borrower ortle case of CILCORP, CILCORP and its
Subsidiaries, in an amount equal to $50,000,000are (in the case of CILCORP, in the aggregate€iaxCORP and all its Subsidiaries),
which liability is not paid, bonded or otherwisecharged within 45 days or which is not stayedmpeal and being appropriately conteste
good faith.

7.14. Any Loan Document shall fail to remain il force or effect with respect to such Borroweirorespect of any Lien

thereunder intended to secure the Obligations df 8orrower or any such Lien (subject to Liens ardeptions permitted by the Loan
Documents)
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shall fail to constitute a perfected first priorltien securing the Obligations of such Borroweraoy action shall be taken to discontinue or to
assert the invalidity or unenforceability of anydmoDocument with respect to such Borrower or amnlar the priority of any Lien intended
to secure the Obligations of such Borrower.

7.15. Any event shall occur or condition shaikexX) in the case of CILCO, under the CILCO Indee or any agreement or
instrument relating to any Indebtedness thereuadérshall continue after the applicable grace peifany, specified in the CILCO
Indenture or such agreement or instrument, if ffeceof such event or condition is to acceler& maturity of any Indebtedness secured by
the CILCO Indenture; (ii) in the case of CIPS, unitie CIPS Indenture or any agreement or instrumadating to any Indebtedness
thereunder and shall continue after the applicgldee period, if any, specified in the CIPS Indemtor such agreement or instrument, if the
effect of such event or condition is to accelethgematurity of any Indebtedness secured by th&tBenture; (iii) in the case of IP, under
the IP Indenture or any agreement or instrumeatirg to any Indebtedness thereunder and shalintenafter the applicable grace period, if
any, specified in the IP Indenture or such agre¢meimstrument, if the effect of such event or dition is to accelerate the maturity of any
Indebtedness secured by the IP Indenture; (i)éncase of Resources, under any agreement orrivestiuelating to any Indebtedness
secured by any “Security Document”, as definechanResources Collateral Agency Agreement, if tiiecebf such event or condition is to
accelerate the maturity of such Indebtedness;@nid the case of CILCORP, under any agreememnmsirument relating to any Indebtedness
secured by the CILCORP Pledge Agreement, if thecefif such event or condition is to accelerateniaturity of such Indebtedness.

7.16. (@) In the case of CILCO, (i) the CILCO Credit Agmeent Bonds delivered pursuant hereto shall cealse putstandir
for any reason other than (A) both CILCO’s Borrowgeiblimit and CILCO’s Borrower Credit Exposure hde=n reduced to zero, (B) the
payment in full of the CILCO Credit Agreement BoratgC) the return by the Agent of the CILCO Crefifreement Bonds to CILCO or the
CILCO Trustee, or (ii) the Agent, on behalf of thenders, shall cease at any time to be the holddedCILCO Credit Agreement Bonds
delivered pursuant hereto for all purposes of thelO Indenture (unless the CILCO Credit Agreemeahés are transferred by the Agent);
(b) in the case of CIPS, (i) the CIPS Credit AgreatrBonds delivered pursuant hereto shall ceabe tautstanding for any reason other than
(A) both CIPS’s Borrower Sublimit and CIPS’s BorremCredit Exposure have been reduced to zeroh@payment in full of the CIPS
Credit Agreement Bonds or (C) the return by the ®gd the CIPS Credit Agreement Bonds to CIPS erGHPS Trustees, or (ii) the Agent,
on behalf of the Lenders, shall cease at any tonimetthe holder of the CIPS Credit Agreement Batedivered pursuant hereto for all
purposes of the CIPS Indenture (unless the CIP8itCkgreement Bonds are transferred by the Agemt]e) in the case of IP, (i) the IP
Credit Agreement Bond shall cease to be outstarfdingny reason other than (A) both IP’s Borrowabl8nit and IP’s Borrower Credit
Exposure have been reduced to zero, (B) the payiméult of the IP Credit Agreement Bond or (C) treturn by the Agent of the IP Credit
Agreement Bond to IP or the IP Trustee, or (ii) fgent, on behalf of the Lenders, shall cease wtiare to be the holder of the IP Credit
Agreement Bond for all purposes of the IP Indenfurdess the IP Credit Agreement Bond is transtelnethe Agent).

1




ARTICLE VIII
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration If any Default described in Section 7.6 or 7.€uws with respect to a Borrower or, in the cas€ibiCORP,
CILCORRP or any of its Subsidiaries (other than Bngject Finance Subsidiary or an SPC), the obbgatof the Lenders to make Loans and
of the Issuing Banks to issue Letters of Credithader to such Borrower shall automatically terr@rend the Obligations of such Borrower
shall immediately become due and payable withoyted@ction or action on the part of the Agent, &suing Bank or any Lender. If any
other Default occurs with respect to a Borroweriothe case of CILCORP, CILCORP or any of its Sdilbsies (other than any Project
Finance Subsidiary or an SPC to the extent excl@ieal such Default by the provisions of Article Y/lthe Required Lenders (or the Agent
with the consent of the Required Lenders) may teatei or suspend the obligations of the Lendersakenhoans and of the Issuing Banks to
issue Letters of Credit hereunder to such Borrosedeclare the Obligations to be due and payalnlboth, whereupon the Obligations shall
become immediately due and payable, without presemt, demand, protest or notice of any kind, alvbfch such Borrower hereby
expressly waives.

If, after acceleration of the maturity of the Oldlipns or termination of the obligations of the Hers to make Loans and of the
Issuing Banks to issue Letters of Credit hereuadea result of any Default (other than any Defasiltlescribed in Section 7.6 or 7.7 with
respect to such Borrower) and before any judgmedeoree for the payment of the Obligations dud! slae been obtained or entered, the
Required Lenders (in their sole discretion) shaltlsect, the Agent shall, by notice to such Boreowescind and annul such acceleration
and/or termination.

8.2. AmendmentsSubject to the provisions of this Section 8.2, tequired Lenders (or the Agent with the congemtriting
of the Required Lenders) and the Borrowers mayrénte agreements supplemental hereto for the mérpd adding or modifying any
provisions to the Loan Documents or changing inmayiner the rights of the Lenders or the Borrowergunder or thereunder or waiving
any Default hereunder or thereunder ; provideldowever, that no such supplemental agreement shall, wittheuconsent of all of the
Lenders:

8.2.1 Extend the final maturity of any Revolvingan or LC Disbursement or postpone any payment
of principal of any Revolving Loan or LC Disbursemer forgive all or any portion of the principahaunt thereof, or
reduce the rate or extend the time of paymenttef@st or fees thereon (other than a waiver oapigication of the
default rate of interest pursuant to Section 2 4redf).

8.2.2 Waive any condition set forth in Sectiof, 4educe the percentage specified in the dedimibif
Required Lenders or any other percentage of Lergpersified to be the Pro Rata Share in this Agre¢ieeact on
specified matters or amend the definition of “Patd&RShare”.

8.2.3 Extend the Maturity Date, or reduce th@amt or extend the payment date for, the mandatory
payments required under Section 2.2, or
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increase the amount of the Commitment of any Lehdezunder or change the definition of BorrowerlBuib
hereunder, or permit any Borrower to assign itetggr obligations under this Agreement or changgién 2.15 or
2.8.3 in a manner that would alter the pro rataisbaf payments or the application of reductiohs@mmitments on a
ratable basis required thereby.

8.2.4 Terminate the interest of the Agent inalny portion of the CILCO Credit Agreement Bonds
the CIPS Credit Agreement Bonds or the IP Credite&gient Bonds without the written consent of eaghder or
consent to the release all or substantially alRbsources Mortgaged Property from the Liens oRbsources
Mortgages or the release all or substantiallyhald¢ollateral under the CILCORP Pledge Agreememifthe Lien
thereof securing the Obligations, in each casessribeth the Borrower Sublimit and the Borrower @rEsposure of
the applicable Borrower have been reduced to zero.

8.2.5 Amend this Section 8.2.

No amendment of any provision of this Agreemerdtieg to the Agent, any Issuing Bank or the Swimgliender shall be effective withc

the written consent of the Agent, such Issuing Bamnthe Swingline Lender, as the case may be. TdenfAmay waive payment of the fee
required under Section 12.3.3 without obtainingdbesent of any other party to this Agreement. Nibistanding the foregoing, any provis

of this Agreement may be amended by an agreememtting entered into by the Borrowers, the Reqgiikenders and the Agent if (i) by the
terms of such agreement any remaining Commitmeaaoh Lender not consenting to the amendment pedviiot therein shall terminate
upon the effectiveness of such amendment and (iijeatime such amendment becomes effective, eantldr not consenting thereto receives
payment in full of the principal of and interestageed on each Advance made by it and all other atscawing to it or accrued for its account
under this Agreement.

8.3. Preservation of Right®No delay or omission of the Lenders, the Agertherlssuing Banks to exercise any right unde
Loan Documents shall impair such right or be carestrto be a waiver of any Default or an acquiesedinerein, and the making of a Credit
Extension notwithstanding the existence of a DeéfauUnmatured Default or the inability of a Borremto satisfy the conditions precedent to
such Credit Extension shall not constitute any emiw acquiescence. Any single or partial exerofsgny such right shall not preclude other
or further exercise thereof or the exercise of attner right, and no waiver, amendment or otheratenm of the terms, conditions or provisic
of the Loan Documents whatsoever shall be valigasiln writing signed by, or by the Agent with tdmsent of, the requisite number of
Lenders required pursuant to Section 8.2, and ¢ingnto the extent in such writing specifically $etth. All remedies contained in the Loan
Documents or by law afforded shall be cumulative alh shall be available to the Agent, the IssuBagks and the Lenders until all of the
Obligations have been paid in full.

8.4. Release of LiendNotwithstanding any other provision in this Agment to the contrary, the Agent is hereby authdrize
and shall, without any further action or consenthef Lenders, (i) release or consent to the relebaay Lien securing the Obligations in
respect of
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any asset disposed of to any Person that is naffédiate of the Borrower disposing of such asseticcordance with the provisions of Section
6.11 or any asset disposed of by a Borrower orobiits Subsidiaries to any Affiliate of the Compaiogher than to any of such disposing
Borrower’s Subsidiaries) in accordance with thevigions of Section 6.12.2, (ii) surrender the CILC&dit Agreement Bonds to the CILCO
Trustee for cancellation when each of the Borro8uolimit and the Borrower Credit Exposure of CILB8&ve been reduced to zero and all
fees and other amounts payable by CILCO with radpetihe Obligations of CILCO have been duly péiid), surrender the CIPS Credit
Agreement Bonds to the CIPS Trustees for cancafiatihen each of the Borrower Sublimit and the BesoCredit Exposure of CIPS have
been reduced to zero and all fees and other ampagéble by CIPS with respect to the Obligation€B¥S have been duly paid, and (iv)
surrender the IP Credit Agreement Bond to the Wstae for cancellation when each of the BorrowddliSit and the Borrower Credit
Exposure of IP have been reduced to zero andedldad other amounts payable by IP with respabiet®bligations of IP have been duly
paid. This Section 8.4 does not require any conseinénders or release by the Agent in connectiih the release of property from the Lien
of the CIPS Indenture, the CILCO Indenture or thdridenture that is made in accordance with theews/e requirements of those
instruments.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representationall representations and warranties of the Born@amntained in this Agreement shall surv
the making of the Credit Extensions herein contereol.

9.2. Governmental Regulationything contained in this Agreement to the cantmotwithstanding, no Lender shall be
obligated to extend credit to any Borrower in vima of any limitation or prohibition provided by applicable statute or regulation.

9.3. Headings Section headings in the Loan Documents are foveoience of reference only, and shall not govieen t
interpretation of any of the provisions of the Ldancuments.

9.4. Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Agent and the
Lenders, and between the Agent and the Lendersa®mhand, and the Borrowers individually on the otftend, and supersede all prior
agreements and understandings among and betweepauies, as the case may be, relating to theesubjatter thereof other than those
contained in the fee letters described in Sectia3 which shall survive and remain in full foraedaeffect during the term of this Agreeme

9.5. Several Obligations; Benefits of this Agnemt. The respective obligations of the Lenders andgbeing Banks
hereunder are several and not joint and no Lendkssaing Bank shall be the partner or agent ofa@hgr (except to the extent to which the
Agent is authorized to act as such). The failurarof Lender or any Issuing Bank to perform anytobbligations hereunder shall not relieve
any other Lender or any Issuing Bank from any @bibligations hereunder. This Agreement shall ratdnstrued so as to confer any right or
benefit
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upon any Person other than the parties to thisekgemt and their respective successors and aspimviled, however, that the parties

hereto expressly agree that the Arranger shallyahje benefits of the provisions of Sections 9.60%nd 10.11 to the extent specifically set
forth therein and shall have the right to enforeehsprovisions on its own behalf and in its own eradmthe same extent as if it were a party to
this Agreement (it being acknowledged that Seclidhmay be enforced against any Borrower only ¢oetktent of the amounts for which
such Borrower is liable under the terms of suchtiSer

9.6. Expenses; Indemnification

(i) Subject to paragraph (iii) below, the lllinois lités and the Borrowers shall reimburse the Agemt the Arranger for ar
reasonable costs, internal charges and out-of-paokmenses (including reasonable attorneys’ andlggals'fees and tim
charges of attorneys for the Agent (including localinsel if determined by the Agent to be advisableonnection with tr
perfection of security interests and the issuamcededge of the CILCO Credit Agreement Bonds,GheS Credit Agreeme
Bonds or the IP Credit Agreement Bonds), whichratgs may be employees of the Agent, and experisesddees for oth
advisors and professionals engaged by the AgetiiteoArranger) paid or incurred by the Agent or Areanger in connectic
with the investigation, preparation, negotiatiomgcamentation, execution, delivery, syndication,trisition (including
without limitation, via the internet), review, amignent, modification and administration of the Ldaacuments. Subject
paragraph (iii) below, the lllinois Utilities antd Borrowers also agree to reimburse the AgentAthenger, the Issuing Ban
and the Lenders for any costs, internal chargesoahaf-pocket expenses (including attorneys’ aathfegalsfees and tim
charges and expenses of attorneys and paralegatbdoAgent, the Arranger, the Issuing Banks arel ltenders, whic
attorneys and paralegals may be employees of tleatAthe Arranger, the Issuing Banks or the Lendeagd or incurred k
the Agent, the Arranger, any Issuing Bank or angder in connection with the collection of the Ohligns and enforceme
of the Loan Documents.

(i) Subject to paragraph (iii) below, the lllinois littds and the Borrowers hereby further agree temmaify the Agent, tr
Arranger, each Issuing Bank, each Lender, thepaetive affiliates, and each of their directordicefrs and employees agai
all losses, claims, damages, penalties, judgmdiatsiities and expenses (including, without lintitan, all expenses
litigation or preparation therefor whether or rfed tAgent, the Arranger, any Issuing Bank, any Lendany affiliate is a par
thereto, and all attorneys’ and paralegdéss, time charges and expenses of attorneys aatbgals of the party seeki
indemnification, which attorneys and paralegals maaynay not be employees of such party seekingnmifecation) whict
any of them may pay or incur arising out of or tielg to this Agreement, the other Loan Documeritg, transactior
contemplated hereby or the direct or indirect aggion or proposed application of the proceedsgflanan hereunder exce
to the extent that they have resulted, as detedrima final non-appealable judgment by a court of
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competent jurisdiction, from the gross negligenceitiful misconduct of the party seeking indemadtion.

(iii) Each amount payable under paragraph (i) or (ithf Section shall be an obligation of, and shalldischarged by (a) to t
extent arising out of acts, events and circumstmnekated to a particular lllinois Utility or Bomer, such lllinois Utility o
Borrower and (b) otherwise, all the Illinois Utidis and Borrowers, with each of them being sevefiable for its Contributio
Percentage of such amount.

(iv) To the extent that the lllinois Utilities and therBowers fail to pay any amount required to be fgmidhem to the Agent, tl
Arranger, any Issuing Bank or the Swingline Lendieder paragraph (i) or (ii) of this Section, ea@ntler severally agrees
pay to the Agent, the Arranger, such Issuing Banthe Swingline Lender, as the case may be, suokémrs Pro Rata Sha
(determined as of the time that the applicable iotivarsed expense or indemnity payment is soughsuoh unpaid amouil
providedthat the unreimbursed expense or indemnified lolssm, damage, liability or related expense, asdhge may b
was incurred by or asserted against the AgentAthenger, such Issuing Bank or the Swingline Leridats capacity as such.

(v) The obligations of the lllinois Utilities and theoBowers under this Section 9.6 shall survive grentnation of this Agreeme
and the Maturity Date.

9.7. Numbers of Document#\ll statements, notices, closing documents, aggiests hereunder shall be furnished to the £
with sufficient counterparts so that the Agent riiayish one to each of the Lenders, to the exteaitthe Agent deems necessary.

9.8. Accounting Except as provided to the contrary herein, atbaating terms used in the calculation of any foiah
covenant or test shall be interpreted and all attog determinations hereunder in the calculatibary financial covenant or test shall be
made in accordance with Agreement Accounting Ppiesi If any changes in generally accepted accogiptinciples are hereafter required
or permitted and are adopted by any Borrower oradnts Subsidiaries with the agreement of its peledent certified public accountants and
such changes result in a change in the methodailation of any of the financial covenants, tes¢strictions or standards herein or in the
related definitions or terms used therein (“AccangpiChanges”), the parties hereto agree, at sucto®er’s request, to enter into
negotiations, in good faith, in order to amend spicdvisions in a credit neutral manner so as teceequitably such changes with the desired
result that the criteria for evaluating such Boreow and its Subsidiaries’ financial condition st the same after such changes as if such
changes had not been made; providedwever, until such provisions are amended in a manner reddp satisfactory to the Agent and the
Required Lenders, no Accounting Change shall bergaffect in such calculations. In the event sunkradment is entered into, all references
in this Agreement to Agreement Accounting Princgpddall mean generally accepted accounting priesipt of the date of such amendment.
Notwithstanding the foregoing, all financial statamts to be delivered by such Borrower pursuanetdi®n 6.1 shall be prepared
accordance with generally accepted accounting iptein effect at such time.
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9.9. Severability of ProvisionsAny provision in any Loan Document that is halbe inoperative, unenforceable or invalid in
any jurisdiction shall, as to that jurisdiction, ineperative, unenforceable or invalid without affeg the remaining provisions in that
jurisdiction or the operation, enforceability odid#ty of that provision in any other jurisdictioand to this end the provisions of all Lc
Documents are declared to be severable.

9.10. Nonliability. The relationship between the Borrowers indivitluah the one hand and the Lenders and the Agettie®on
other hand shall be solely that of borrower andéznNone of the Agent, the Arranger, any IssuiaglBor any Lender shall have any
fiduciary responsibilities to the Borrowers. Norfate Agent, the Arranger, any Issuing Bank or kagder undertakes any responsibility to
the Borrowers to review or inform the Borrowersaofy matter in connection with any phase of the 8wers’ businesses or operations. The
Borrowers agree that none of the Agent, the Arrgraygy Issuing Bank or any Lender shall have ligbib the Borrowers (whether sounding
in tort, contract or otherwise) for losses suffebgdhe Borrowers in connection with, arising ofjtar in any way related to, the transactions
contemplated and the relationship established &y.dan Documents, or any act, omission or eventioitgy in connection therewith, unless
it is determined in a final non-appealable judgni®na court of competent jurisdiction that suctskssresulted from the gross negligence or
willful misconduct of the party from which recoveig/sought. None of the Borrowers, the Agent, theAger, any Issuing Bank or any
Lender shall have any liability with respect todaach of the Agent, the Arranger, each IssuingkBeach Lender and each Borrower hereby
waives, releases and agrees not to sue for, agjagpadirect, consequential or punitive damagé&fesed by it in connection with, arising ¢
of, or in any way related to the Loan Documentthertransactions contemplated thereby.

9.11. Confidentiality Each Lender and each Issuing Bank agrees toamyld¢onfidential information which it may receive
from any Borrower pursuant to this Agreement infiemce, except for disclosure (i) to its Affilistand to other Borrowers, Lenders or
Issuing Banks and their respective Affiliates, Gige solely in connection with the transactions emiated hereby, (ii) to legal counsel,
accountants, and other professional advisors o kender or Issuing Bank or to a Transferee, imease which have been informed as t
confidential nature of such information, for uséegoin connection with the transactions contengaatereby, (iii) to regulatory officials
having jurisdiction over it or its Affiliates, (ivp any Person as required by law, regulationegal process, (v) to any Person in connection
with any legal proceeding to which such Lenderssulng Bank is a party, (vi) to such Lender’s sulag Banks direct or indirect contractt
counterparties in swap agreements or to legal @uascountants and other professional advisossith counterparties, in each case which
have been informed as to the confidential naturguoh information, (vii) as permitted by Section4land (viii) to rating agencies if reques
or required by such agencies in connection withtiag relating to this Agreement or the Advance=hader.

9.12. Lenders Not Utilizing Plan AssetSach Lender and Designated Lender representeamdnts that none of the
consideration used by such Lender or Designatedéreio make its Loans constitutes for any purpd$eRISA or Section 4975 of the Code
assets of any “plan” as defined in Section 3(3ERfSA or Section 4975 of the Code and the rightbiaterests of such Lender or Designated
Lender in and under the Loan Documents shall nostitoite such “plan assets” under ERISA.
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9.13. NonrelianceEach Lender hereby represents that it is notrmrglgn or looking to any margin stock (as defined i
Regulation U) as collateral in the extension ornteaiance of the credit provided for herein.

9.14. Disclosure The Borrowers and each Lender and each Issuing Bareby acknowledge and agree that each Lenaieh
Issuing Bank and their Affiliates from time to timgay hold investments in, make other loans to eetwher relationships with the
Borrowers and their Affiliates.

9.15. USA Patriot ActEach Lender and each Issuing Bank hereby notliie8orrowers that pursuant to the requirements of
the USA Patriot Act, it is required to obtain, Wgrand record information that identifies the Bamays, which information includes the names
and addresses of the Borrowers and other informatiat will allow such Lender to identify the Bowers in accordance with its
requirements. The Borrowers shall promptly follogvim request by the Agent or any Lender, providd@tiumentation and other information
that the Agent or such Lender reasonably requesisdier to comply with its ongoing obligations undgplicable “know your customer” and
anti-money laundering rules and regulations inecigdhe USA Patriot Act.

9.16. Modifications to the Existing Credit Agmneent. On the Closing Date, the Lenders under this Agesd constitute the
“Required Lenders” under the Existing Credit Agrean(in such capacity, the “Existing Credit Agreet@equired Lenders”). The Existing
Credit Agreement Required Lenders, JPMCB, in ifsacity as Agent under the Existing Credit Agreemantl each of the Borrowers and
lllinois Utilities hereby agrees as follows:

(i) Section 6.16 of the Existing Credit Agreement ischg amended by deleting the “anfore clause (d) and inserting at
end of clause (d) the phrasantl (e) restrictions and conditions imposed byGredit Agreement dated as of February 9, 2
among the Borrowers and lllinois Utilities, the deems from time to time party thereunder and JPM&BAgent”.

(i) In consideration of the indemnity delivered to tlenders by the Company in respect of the absenad 2C filing in respe:
of the CILCO Indenture in the records of the Seaxedf the State of lllinois, the Existing Crediggement Required Lend
hereby approve the waiver requested and descnibéndiMemorandum to Lenders dated as of Februa29d7.

ARTICLE X
THE AGENT

10.1. Appointment; Nature of RelationshipPMCB is hereby appointed by each of the Lendedseach of the Issuing Banks
as its contractual representative (herein refaioes the “Agent”) hereunder and under each otbanlDocument, and each of the Lenders
and the each of the Issuing Banks irrevocably aigls the Agent to act as the contractual reprasigatof such Lender and such Issuing
Bank with the rights and duties expressly set foghein and in the other Loan Documents. The Aggraes to act as such contractual
representative upon the
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express conditions contained in this Article X. Wibhstanding the use of the defined term “Agentj$iexpressly understood and agreed that
the Agent shall not have any fiduciary respongibgito any Lender or any Issuing Bank by reasahisfAgreement or any other Loan
Document and that the Agent is merely acting astimractual representative of the Lenders andistigng Banks with only those duties as
are expressly set forth in this Agreement and therd_oan Documents. In its capacity as the Leriderd the Issuing Banks’ contractual
representative, the Agent (i) does not hereby assamy fiduciary duties to any of the Lenders orliseiing Banks, (ii) is a “representative”
the Lenders and the Issuing Banks within the mepaofrthe term “secured party” as defined in the Néwk Uniform Commercial Code and
(iii) is acting as an independent contractor, fgats and duties of which are limited to those esgly set forth in this Agreement and the
other Loan Documents. Each of the Lenders andsthigrig Banks hereby agrees to assert no claimstghmAgent on any agency theory or
any other theory of liability for breach of fiducyaduty, all of which claims each Lender herebywesi

10.2. PowersThe Agent shall have and may exercise such powetsr the Loan Documents as are specifically @éésgto
the Agent by the terms of each thereof, togethér sich powers as are reasonably incidental thefém Agent shall have no implied duties
or fiduciary duties to the Lenders or the IssuiramBs, or any obligation to the Lenders or the lsg@Banks to take any action thereunder
except any action specifically provided by the @mtal Documents to be taken by the Agent. Witlimiting any other power granted under
any Loan Document, each Lender authorizes andtditke Agent to vote all the interests of the Leades a single bloc based upon the
direction of the Required Lenders as contemplatedny Loan Document.

10.3. General ImmunityNeither the Agent nor any of its directors, offis, agents or employees shall be liable to the
Borrowers, the Lenders or any Lender or any IssBiagk for any action taken or omitted to be takerit lor them hereunder or under any
other Loan Document or in connection herewith erglwith except to the extent such action or inacsadetermined in a final, non-
appealable judgment by a court of competent juctgh to have arisen from the gross negligenceiltiubmisconduct of such Person.

10.4. No Responsibility for Loans, Recitals, eldeither the Agent nor any of its directors, dffis, agents or employees shall
be responsible for or have any duty to ascertagyire into, or verify (a) any statement, warraptyepresentation made in connection with
any Loan Document or any borrowing hereunder;l{b)gerformance or observance of any of the coveraragreements of any obligor
under any Loan Document, including, without limibat any agreement by an obligor to furnish infotioradirectly to each Lender and each
Issuing Bank; (c) the satisfaction of any conditgpecified in Article IV, except receipt of itemexquired to be delivered solely to the Agent;
(d) the existence or possible existence of any iefat Unmatured Default; (e) the validity, enfoabdity, effectiveness, sufficiency or
genuineness of any Loan Document or any otherimsnt or writing furnished in connection therewiff);the value, sufficiency, creation,
perfection or priority of any Lien in any collatésecurity; or (g) the financial condition of th@Bowers or any guarantor of any of the
Obligations or of any of the Borrowers’ or any syglarantor’s respective Subsidiaries. The Agenf Blage no duty to disclose to the
Lenders or the Issuing Banks information that is no
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required to be furnished by the Borrowers to themtaat such time, but is voluntarily furnished bg Borrowers to the Agent (either in its
capacity as Agent or in its individual capacity).

10.5. Action on Instructions of Lendershe Agent shall in all cases be fully protecteecting, or in refraining from acting,
hereunder and under any other Loan Document inrdanoe with written instructions signed by the ResgliLenders (or all of the Lenders
the event that and to the extent that this Agre¢mepressly requires such), and such instructionisamy action taken or failure to act
pursuant thereto shall be binding on all of thedass. The Lenders hereby acknowledge that the Agfeik be under no duty to take any
discretionary action permitted to be taken by itspant to the provisions of this Agreement or atheplLoan Document unless it shall be
requested in writing to do so by the Required Lesder all of the Lenders in the event that antheoextent that this Agreement expressly
requires such). The Agent shall be fully justifiadailing or refusing to take any action hereunded under any other Loan Document unless
it shall first be indemnified to its satisfactiamwriting by the Lenders pro rata against any dhlighility, cost and expense that it may incur
by reason of taking or continuing to take any saction.

10.6. Employment of Agents and Counsthe Agent may execute any of its duties as Agentunder and under any other
Loan Document by or through employees, agentsa#tndheys-infact and shall not be answerable to the Lendetiseolssuing Banks, exce
as to money or securities received by it or ithartized agents, for the default or misconduct gf such agents or attorneys-in-fact selected
by it with reasonable care. The Agent shall betledtito advice of counsel concerning the contrdatrangement between the Agent and the
Lenders and the Issuing Banks and all mattersipértato the Agent’s duties hereunder and underathgr Loan Document.

10.7. Reliance on Documents; Counsihe Agent shall be entitled to rely upon any Notgice, consent, certificate, affida
letter, telegram, statement, paper or documeng\edi by it to be genuine and correct and to haea bgned or sent by the proper person or
persons, and, in respect to legal matters, upopgheon of counsel selected by the Agent, whichrsel may be employees of the Agent.

10.8. Agerits Reimbursement and Indemnificationhe Lenders agree to reimburse and indemnifyAtdent ratably in
proportion to the their Pro Rata Shares of the Aggte Commitment (or, if the Aggregate Commitmexst been terminated, of the Aggregate
Revolving Credit Exposure) (determined as of thte ddé any such request by the Agent) (i) for anyants not reimbursed by the Borrowers
for which the Agent is entitled to reimbursementty Borrowers under the Loan Documents, (ii) ]ektent not paid by the Borrowers, for
any other expenses incurred by the Agent on belfigiife Lenders or the Issuing Banks, in conneatiith the preparation, execution,
delivery, administration and enforcement of ther.@ocuments (including, without limitation, for aeypenses incurred by the Agent in
connection with any dispute between the Agent arydL&nder or between two or more of the Lendenssuing Banks) and (iii) to the extent
not paid by the Borrowers, for any liabilities, igaltions, losses, damages, penalties, actionsgjadts, suits, costs, expenses or
disbursements of any kind and nature whatsoeverhwiniay be imposed on, incurred by or asserted sigdie Agent in any way relating to
arising out of the Loan Documents or any other doent delivered in connection therewith or the teations contemplated thereby
(including, without limitation, for
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any such amounts incurred by or asserted agai@gtgent in connection with any dispute betweenApent and any Lender or between two
or more of the Lenders or Issuing Banks), or tHereement of any of the terms of the Loan Documentsf any such other documents,
providedthat (i) no Lender shall be liable for any of tleefgoing to the extent any of the foregoing is fbima final, non-appealable
judgment by a court of competent jurisdiction tednaesulted from the gross negligence or willfusaginduct of the Agent, (ii) ar
indemnification required pursuant to Section 3.B@hall, notwithstanding the provisions of thiscen 10.8, be paid by the relevant Lender
in accordance with the provisions thereof and {{i§ Agent shall reimburse the Lenders for any art®the Lenders have paid to the extent
such amounts are subsequently recovered from th@Bers. The obligations of the Lenders under 8astion 10.8 shall survive payment of
the Obligations, termination and expiration of tietters of Credit and termination of this Agreement

10.9. Notice of DefaultThe Agent shall not be deemed to have knowledgmiice of the occurrence of any Default or
Unmatured Default hereunder unless the Agent haewed written notice from a Lender or a Borroweferring to this Agreement describing
such Default or Unmatured Default and stating slugh notice is a “notice of default”. In the ev#rdt the Agent receives such a notice, the
Agent shall give prompt notice thereof to the Buareos, the Lenders and the Issuing Banks.

10.10. Rights as a Lenddn the event the Agent is a Lender or an Iss@iagk, the Agent shall have the same rights and
powers hereunder and under any other Loan Docuwigmtespect to its Commitment and its Credit Eziens as any Lender or any Issuing
Bank and may exercise the same as though it werh@d\gent, and the term “Lender” or “Lenders™@suing Bank” shall, at any time
when the Agent is a Lender or an Issuing Bank,sslbe context otherwise indicates, include thenAgeits individual capacity. The Agent
and its Affiliates may accept deposits from, lenohey to, and generally engage in any kind of trdist, equity or other transaction, in
addition to those contemplated by this Agreemeranyr other Loan Document, with each Borrower or @fniys Subsidiaries in which such
Borrower or such Subsidiary is not restricted hgrigbm engaging with any other Person. The Agenits individual capacity, is not
obligated to remain a Lender.

10.11. Independent Credit DecisioBach Lender and each Issuing Bank acknowledgestthas, independently and without
reliance upon the Agent, the Arranger or any otlegrder or any other Issuing Bank and based onitla@dial statements prepared by the
Borrowers and such other documents and informat#oih has deemed appropriate, made its own crediysis and decision to enter into this
Agreement and the other Loan Documents. Each Leamtteach Issuing Bank also acknowledges thatljitindependently and without
reliance upon the Agent, the Arranger or any otlerder and based on such documents and informasidrshall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under this Agreemert #re other Loan Documents.

10.12. Successor Agerithe Agent may resign at any time by giving writtetice thereof to the Lenders, the Issuing Banks
and the Borrowers, such resignation to be effeatp@n the appointment of a successor Agent o gutcessor Agent has been appointed,
forty-five days after the retiring Agent gives roatiof its intention to resign. The Agent may be oged at any time with or without cause by
written notice received by the Agent from the
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Required Lenders, such removal to be effectiveherdate specified by the Required Lenders. Uporsanij resignation or removal, the
Required Lenders, with the consent of the Borrowetsch consent shall not be unreasonably withloeldelayed; providethat such conse
shall not be required in the event and continuatioa Default), shall have the right to appoint,bmtalf of the Borrowers and the Lenders, a
successor Agent. If no successor Agent shall haee Bo appointed by the Required Lenders or coaseéntoy the Borrowers within thirty
days after the resigning Agent’s giving noticetsfintention to resign, then the resigning Agenymppoint, on behalf of the Borrowers and
the Lenders, a successor Agent. Notwithstandingteeious sentence, the Agent may at any time wittiee consent of the Borrowers or ¢
Lender or any Issuing Bank, appoint any of its Wfes which is a commercial bank as a successenfgereunder. If the Agent has resig
or been removed and no successor Agent has beemtga) the Lenders may perform all the dutieshefAgent hereunder and the Borrow
shall make all payments in respect of the Obligetito the applicable Lenders and for all other pseg shall deal directly with the Lenders.
No successor Agent shall be deemed to be appdietedinder until such successor Agent has accdmeppointment. Any such succes
Agent shall be a commercial bank having capital i@tained earnings of at least $100,000,000. Uperatceptance of any appointment as
Agent hereunder by a successor Agent, such succkgeat shall thereupon succeed to and becomed/@ste all the rights, powers,
privileges and duties of the resigning or removegit. Upon the effectiveness of the resignatioreoroval of the Agent, the resigning or
removed Agent shall be discharged from its dutreb@bligations hereunder and under the Loan Doctsnéffier the effectiveness of the
resignation or removal of an Agent, the provisiohthis Article X shall continue in effect for thenefit of such Agent in respect of any
actions taken or omitted to be taken by it whiledts acting as the Agent hereunder and under tieg bban Documents. In the event that
there is a successor to the Agent by merger, oAglamt assigns its duties and obligations to ailiafé pursuant to this Section 10.12, then
the term “Prime Rate” as used in this Agreemenli sean the prime rate, base rate or other ana®gate of the new Agent.

10.13. Agent and Arranger FedSach Borrower agrees to pay to the Agent and\thenger, for their respective accounts, the
agent and arranger fees agreed to by such BorréineeAgent and the Arranger pursuant to the lettgeements dated December 21, 2006, or
as otherwise agreed from time to time.

10.14. Delegation to AffiliatesThe Borrowers, the Lenders and the Issuing Bagkse that the Agent may delegate any of its
duties under this Agreement to any of its Affiliatény such Affiliate (and such Affiliate’s direaty officers, agents and employees) which
performs duties in connection with this Agreemdralsbe entitled to the same benefits of the indénation, waiver and other protective
provisions to which the Agent is entitled underiélgs 1X and X.

10.15. Syndication Agent and Documentation Agefite Lender identified in this Agreement as thgridcation Agent” and
the Lenders identified in this Agreement as thec¢moentation Agents” shall have no right, powerjgaiion, liability, responsibility or duty
under this Agreement other than those applicabédl toenders as such. Without limiting the foreggpisuch Lenders shall not have or be
deemed to have a fiduciary relationship with arheot_ender. Each Lender hereby makes the same a@dagements with respect to such
Lenders as it makes with respect to the Agent oti&e 10.11.
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ARTICLE Xl
SETOFF; RATABLE PAYMENTS

11.1. Setoff In addition to, and without limitation of, anyglits of the Lenders under applicable law, if a Bawer becomes
insolvent, however evidenced, or any Default oceuith respect to a Borrower, any and all depositslfding all account balances, whether
provisional or final and whether or not collectadawailable) and any other Indebtedness at any hiehé or owing by any Lender (including
the Swingline Lender) or any Affiliate of any Lemd® any Issuing Bank to or for the credit or aauioef such Borrower may be offset and
applied toward the payment of the Obligations owiggsuch Borrower to such Lender or such IssuingkBeavhether or not the Obligations,
or any part thereof, shall then be due.

11.2. Ratable PaymentH any Lender, whether by setoff or otherwises payment made to it upon its Revolving Credit
Exposure (other than payments received pursug®édtion 3.1, 3.2, 3.4 or 3.5) in a greater proparthan that received by any other Lender,
such Lender agrees, promptly upon demand, to psecagarticipation in the Aggregate Revolving Grédiposure held by the other Lenders
so that after such purchase each Lender will Hel®io Rata Share of the Aggregate Revolving Ciedibsure. If any Lender, whether in
connection with setoff or amounts which might bbjeat to setoff or otherwise, receives collaterabimer protection for its Obligations or
such amounts which may be subject to setoff, sutder agrees, promptly upon demand, to take suimnatecessary such that all Lenders
share in the benefits of such collateral ratablgrimportion to their respective Pro Rata Sharah®fAggregate Revolving Credit Exposure. In
case any such payment is disturbed by legal prooesgherwise, appropriate further adjustmentdl flzamade.

ARTICLE Xl

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigns; Designated Lenders

12.1.1 Successors and Assighitie terms and provisions of the Loan Documenradl dle binding upon and
inure to the benefit of the Borrowers, the Ageh¢ kssuing Banks and the Lenders and their resesticcessors and assigns
permitted hereby, except that (i) the BorrowerdIsia have the right to assign their rights origations under the Loan
Documents without the prior written consent of igeent, each Lender and each Issuing Bank, (ii)assjgnment by any
Lender must be made in compliance with Section,1&hd (iii) any transfer by Participants must bedma compliance with
Section 12.2. Any attempted assignment or trarsfemy party not made in compliance with this Setti2.1 shall be null
and void, unless such attempted assignment orféraisstreated as a participation in accordanch ®#ction 12.3.2. The
parties to this Agreement acknowledge that claiiisef(this Section 12.1 relates only to absolussignments and this Section
12.1 does not prohibit assignments creating sgcuntiérests, including, without limitation, (x) aedge or assignment by
any Lender of all or any
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portion of its rights under this Agreement and &loge to a Federal Reserve Bank, (y) in the casel@nder which is a Fund,
any pledge or assignment of all or any portiort®fights under this Agreement and any Note ttritstee in support of its
obligations to its trustee or (z) any pledge oigasaent by any Lender of all or any portion ofritghts under this Agreement
and any Note to direct or indirect contractual degparties in swap agreements relating to the Lganewvided, however,
that no such pledge or assignment creating a $gdotérest shall release the transferor Lendemfits obligations hereunder
unless and until the parties thereto have compligtil the provisions of Section 12.3. The Agent nragat the Person which
made any Loan or which holds any Note as the owhezeof for all purposes hereof unless and unthg®erson complies
with Section 12.3; provided however, that the Agent may in its discretion (but shall betrequired to) follow instructions
from the Person which made any Loan or which hafisNote to direct payments relating to such LoaNate to another
Person. Any assignee of the rights to any LoamgrNote agrees by acceptance of such assignméetthiound by all the
terms and provisions of the Loan Documents. Anyiest, authority or consent of any Person, whoetithe of making such
request or giving such authority or consent isaivaer of the rights to any Loan (whether or notaeNhas been issued in
evidence thereof), shall be conclusive and bindingny subsequent holder or assignee of the riglgsch Loan.

12.1.2 Designated Lenders

(i) Subject to the terms and conditions set forth is Bection 12.1.2, any Lender may from time to tiebect to designate
Eligible Designee to provide all or any part of ttmans to be made by such Lender pursuant to thisement; providethat the
designation of an Eligible Designee by any Lendaerdurposes of this Section 12.1.2 shall be sulije¢he approval of tt
Agent (which consent shall not be unreasonablyveilth or delayed). Upon the execution by the pattiesach such designat
of an agreement in the form of Exhibit F hereto‘Qesignation Agreement”and the acceptance thereof by the Agent
Eligible Designee shall become a Designated Lefatepurposes of this Agreement. The Designatingdegrshall thereaft
have the right to permit the Designated Lenderrtwvige all or a portion of the Loans to be madethy Designating Lend
pursuant to the terms of this Agreement and theimga&f such Loans or portion thereof shall satigfg obligations of tr
Designating Lender to the same extent, and asiéh $oan was made by the Designating Lender. AanioLoan made by
each Designated Lender shall have all the righterader making such Loan would have under this Agesg and otherwis
provided, (x) that all voting rights under this Agreemeiitab be exercised solely by the Designating Lendg), eacl
Designating Lender shall remain solely respondiblthe other parties hereto for its obligations emithis Agreement, includi
the obligations of a Lender in respect of Loans enlyg its Designated Lender and (z) no Designatedi¢eshall be entitled
reimbursement under Article IHereof for any amount which would exceed the amthattwould have been payable by the
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Borrowers to the Lender from which the Designatexhder obtained any interests hereunder. No additibiotes shall k
required with respect to Loans provided by a Destigth Lender; providedhowever, to the extent any Designated Lender ¢
advance funds, the Designating Lender shall be ddetm hold the Notes in its possession as an dgerguch Designate
Lender to the extent of the Loan funded by suchigheded Lender. Such Designating Lender shall sietdministrative agent 1
its Designated Lender and give and receive notamas communications hereunder. Any payments foratteount of an
Designated Lender shall be paid to its Designatiagder as administrative agent for such Designatstler and neither t
Borrowers nor the Agent shall be responsible foy Besignating Lendes’ application of such payments. In addition,
Designated Lender may (1) with notice to, but withthe consent of, the Borrowers or the Agent,gassil or portions of it
interests in any Loans to its Designating Lendetooany financial institution consented to by thgeft providing liquidit
and/or credit facilities to or for the account efck Designated Lender and (2) subject to advismgsaich Person that st
information is to be treated as confidential in adance with Section 9.11, disclose on a confiéériasis any nopublic
information relating to its Loans to any rating agg, commercial paper dealer or provider of anyrgugee, surety or credit
liquidity enhancement to such Designated Lender.

(i) Each party to this Agreement hereby agrees ttattatl not institute against, or join any other Bar instituting against, al
Designated Lender any bankruptcy, reorganizatimangement, insolvency or liquidation proceedingibrer proceedings unc
any federal or state bankruptcy or similar law €ore year and a day after the payment in full ofaaltstanding seni
indebtedness of any Designated Lender. This Setfch?2 shall survive the termination of this Agresnt.

12.2. Participations

12.2.1 Permitted Participants; Effe&ny Lender may at any time sell to one or monekiseor other
entities (“Participants”) participating interestsany Revolving Credit Exposure of such Lender, ldote held by such
Lender, any Commitment of such Lender or any oitfterest of such Lender under the Loan Documentthd event c
any such sale by a Lender of participating interésta Participant, such Lendepobligations under the Loan Docume
shall remain unchanged, such Lender shall remaétys@sponsible to the other parties hereto ferghrformance of
such obligations, such Lender shall remain the owhés Revolving Credit Exposure and the holdeamy Note issue
to it in evidence thereof for all purposes underltban Documents, all amounts payable by the Barswnder this
Agreement shall be determined as if such Lendemioadold such participating interests, and the®meers and the
Agent shall continue to deal solely and directlyhwduch Lender in connection with such Lendeights and obligatior
under the Loan Documents.
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12.2.2 Voting Rights Each Lender shall retain the sole right to aperevithout the consent of any
Participant, any amendment, modification or waiveany provision of the Loan Documents other thay amendmen
modification or waiver with respect to any Credit&nsion or Commitment in which such Participarg ha interest
which would require consent of all of the Lendeusspiant to the terms of Section 8.2.

12.2.3 Benefit of Certain Provision¥he Borrowers agree that each Participant sleatldemed to
have the right of setoff provided in Section 1hZtaspect of its participating interest in amowwsng under the Loan
Documents to the same extent as if the amouns @fatticipating interest were owing directly ta# a Lender under tl
Loan Documents, providetiat each Lender shall retain the right of setofivirled in Section 11.1 with respect to the
amount of participating interests sold to eachi€ipent. The Lenders agree to share with eachdizatit, and each
Participant, by exercising the right of setoff pomld in Section 11.1, agrees to share with eacldérerany amount
received pursuant to the exercise of its rightetd$, such amounts to be shared in accordanceSuttion 11.2 as if
each Participant were a Lender. The Borrowers éurélgree that each Participant shall be entitledeadenefits of
Sections 3.1, 3.2, 3.4 and 3.5 to the same exeifiitavere a Lender and had acquired its intebgshssignment
pursuant to Section 12.3, providdtt (i) a Participant shall not be entitled togige any greater payment under Sec
3.1, 3.2 or 3.5 than the Lender who sold the pagting interest to such Participant would havesihesd had it retained
such interest for its own account, unless the algeich interest to such Participant is made viighgrior written
consent of the Borrowers, and (ii) any Participaottincorporated under the laws of the United StafeAmerica or an
State thereof agrees to comply with the provisimnSection 3.5 to the same extent as if it wereader.

12.3. Assignments

12.3.1 Permitted Assignment&ny Lender may at any time assign to one or nbareks or other
entities (“Purchasers”) all or any part of its tigland obligations under the Loan Documents. Sastgament shall be
evidenced by an agreement substantially in the fufréxhibit C or in such other form as may be agreeby the
parties thereto (each such agreement, an “AssignAgeement”). Each such assignment with respeatRorchaser
which is not a Lender or an Affiliate of a Lenderam Approved Fund shall either be in an amounaktuthe entire
applicable Commitment and Revolving Credit Exposfrthe assigning Lender or (unless each of thedeers and
the Agent otherwise consents) be in an aggregabeiainmot less than $5,000,000. The amount of thigrament shall
be based on the Commitment or, if the Commitmeat®been terminated, the Revolving Credit Exposubgect to
the assignment, determined as of the date of ssgigranent or as of the “Trade Date,” if the “Trddge” is specified
in the Assignment Agreement. Each partial assignrsiesll be made as an
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assignment of a proportionate part of all the assgylLender’s rights and obligations under this @gment.

12.3.2 ConsentsThe consent of the Borrowers shall be requiréar po an assignment becoming
effective unless the Purchaser is a Lender, adigt#iof a Lender or an Approved Fund, provideat the consent of tl
Borrowers shall not be required if (i) a Defaulstwcurred and is continuing or (ii) such assignn®im connection
with the physical settlement of any Lender’s oltiigias to direct or indirect contractual countergrin swap
agreements relating to the Loans; providdtht the assignment without the Borrowers’ cohgemnsuant to clause (ii)
shall not increase the Borrowers’ liability undex8on 3.5. The consent of the Agent and eachrigsBank shall be
required prior to an assignment becoming effectirgy consent required under this Section 12.3.2 sloabe
unreasonably withheld or delayed (except that asyihg Bank may withhold such consent in its s@derdtion).

12.3.3 Effect; Effective DateUpon (i) delivery to the Agent of an Assignmergréement, together
with any consents required by Sections 12.3.1 @18.2, and (ii) payment of a $3,500 fee to the Adenprocessing
such assignment (unless such fee is waived by tfeat), such assignment shall become effective ertiective date
specified in such assignment. The Assignment Agesgrshall contain a representation and warrantthéyPurchaser
to the effect that none of the funds, money, assetsher consideration used to make the purchad@ssumption of
the Commitment and Revolving Credit Exposure utiderapplicable Assignment Agreement constituteariglssets”
as defined under ERISA and that the rights, bemafit interests of the Purchaser in and underdhe Documents wi
not be “plan assets” under ERISA. On and aftereffective date of such assignment, such Purchasdirfer all
purposes be a Lender party to this Agreement apad#ier Loan Document executed by or on behalhefltenders ar
shall have all the rights, benefits and obligatioha Lender under the Loan Documents, to the sattent as if it were
an original party thereto, and the transferor Lersthall be released with respect to the CommitraadtRevolving
Credit Exposure, if any, assigned to such Purchagbhout any further consent or action by the Bareos, the Lenders
or the Agent. In the case of an assignment covetlingf the assigning Lender’s rights, benefits abtigations under
this Agreement, such Lender shall cease to be ddramereunder but shall continue to be entitlethédbenefits of, and
subject to, those provisions of this Agreement taedother Loan Documents which survive paymenhef@bligations
and termination of the Loan Documents. Any assigmtroetransfer by a Lender of rights or obligatiamsgler this
Agreement that does not comply with this Sectior3 Ehall be treated for purposes of this Agreerasrd sale by such
Lender of a participation in such rights and obiigas in accordance with Section 12.2. Upon thesoammation of any
assignment to a Purchaser pursuant to this Set#dh3, the transferor Lender, the Agent and thedeers shall, if th
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12.4.

transferor Lender or the Purchaser desires thhbass be evidenced by Notes, make appropriategeraents so that,
upon cancellation and surrender to the Borroweth@Notes (if any) held by the transferor Lendexy Notes or, as
appropriate, replacement Notes are issued to sanbkferor Lender, if applicable, and new Noteserappropriate,
replacement Notes, are issued to such Purchasesichhcase in principal amounts reflecting theipeetive
Commitments (or, if such Commitments have beeniteated, their respective Revolving Credit Exposuas)adjusted
pursuant to such assignment.

12.3.4 RegisterThe Agent, acting solely for this purpose as genaof the Borrowers (and the
Borrowers hereby designate the Agent to act in sagiacity), shall maintain at one of its officesNew York, New
York a copy of each Assignment and Assumption @edid to it and a register (the “Register”) for theordation of the
names and addresses of the Lenders, and the Commtstiof, and principal amounts of and interesthenltoans owing
to, each Lender pursuant to the terms hereof fiora to time and whether such Lender is an oridieaider or assigne
of another Lender pursuant to an assignment uhieBection 13.3. The entries in the Register si@tionclusive,
absent manifest error and the Borrowers, the Agadtthe Lenders may treat each Person whose naemisled in th
Register pursuant to the terms hereof as a Lergteuhder for all purposes of this Agreement, ndisténding notice 1
the contrary. The Register shall be availablerispection by the Borrowers and any Lender, at aaganable time and
from time to time upon reasonable prior notice.

Dissemination of InformatiorThe Borrowers authorize each Lender to disclosy Participant or Purchaser or any

other Person acquiring an interest in the Loan Duwmnits by operation of law (each a “Transferei)l any prospective Transferee any an
information in such Lender’s possession concerttiegcreditworthiness of the Borrowers and theirsgdibries; providedhat each Transfer
and prospective Transferee agrees to be bounddiio8&.11 of this Agreement.

12.5.

Tax Certificationslf any interest in any Loan Document is transdro any Transferee which is not incorporated unde

the laws of the United States or any State thetbeftransferor Lender shall cause such Transfemgurrently with the effectiveness of si
transfer, to comply with the provisions of Sect®Bb(iv).

13.1.

(@)

ARTICLE Xl
NOTICES
Notices

Except in the case of notices and other conications expressly permitted to be given by tedee (and subject to

paragraph (b) below), all notices and other comeations
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provided for herein shall be in writing and shadl delivered by hand or overnight courier servicailed by certified or registered mail or sent
by telecopy, as follows:

(ii) if to any Borrower, to it in care of Ameren Corptioa, 1901 Chouteau Avenue, St. Louis, MO 63103ewtion of Jerre |
Birdsong, Vice President and Treasurer (Telecopy(B14) 554-3066);

(iii) if to the Agent, to JPMorgan Chase Bank, N.A., Laaad Agency Services Group, 1111 Fannin™oor, Houston, T;
77002, Attention: Sylvia Gutierrez (Telecopy Nol18J 4276307), with a copy to JPMorgan Chase Bank, N.AQ Par}
Avenue, New York, NY 10017, Attention of MichaelJeForge (Telecopy No. (212) 270-3098);

(iv) if to any other Lender or Issuing Bank, to it ataddress (or telecopy number) set forth in its histrative Questionnaire.

(@) Notices and other communications to the keesidnd the Issuing Banks hereunder may be dediv@réurnished by
electronic communications pursuant to procedurpsoyed by the Agent; providdtiat the foregoing shall not apply to notices parguo
Article 1l unless otherwise agreed by the Agent #edapplicable Lender. The Agent or any Borrowaynin its discretion, agree to accept
notices and other communications to it hereundezlégtronic communications pursuant to procedupgsaved by it; providethat
approval of such procedures may be limited to paldr notices or communications.

(b) Any party hereto may change its addresglecopy number for notices and other communicath@rsunder by notice
to the other parties hereto. All notices and otteenmunications given to any party hereto in acaocdawith the provisions of this
Agreement shall be deemed to have been given odetiecof receipt.

13.2. Change of Addres#&\ny Borrower, the Agent, any Issuing Bank and aegpder may each change the address for servic
of notice upon it by a notice in writing to the ettparties hereto.

ARTICLE XIV
COUNTERPARTS
This Agreement may be executed in any number ofiteoparts, all of which taken together shall canitione agreement, and any
of the parties hereto may execute this Agreemesidning any such counterpart. This Agreement siabffective when it has been exect

by the Borrowers, the Agent, the Issuing Bankstaed_enders and each party has notified the Aggfadsimile transmission or telephone
that it has taken such action.

95




ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL
151 CHOICE OF LAW . THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A CONTRARY

EXPRESS CHOICE OF LAW PROVISION) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK.

15.2 CONSENT TO JURISDICTION . EACH BORROWER HEREBY IRREVOCABLY SUBMITS TO THE N ON-
EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YORK STATE COURT SITTING IN NEW
YORK, NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS
AND EACH BORROWER HEREBY IRREVOCABLY AGREES THAT AL L CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VE NUE OF ANY SUCH SUIT, ACTION OR PROCEEDING
BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN IN CONVENIENT FORUM. NOTHING HEREIN SHALL
LIMIT THE RIGHT OF THE AGENT OR ANY LENDER TO BRING PROCEEDINGS AGAINST ANY BORROWER IN THE
COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROC EEDING BY ANY BORROWER AGAINST THE AGENT OR
ANY LENDER OR ANY AFFILIATE OF THE AGENT OR ANY LEN DER INVOLVING, DIRECTLY OR INDIRECTLY, ANY
MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CO NNECTED WITH ANY LOAN DOCUMENT SHALL BE
BROUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

15.3 WAIVER OF JURY TRIAL .EACH BORROWER, THE AGENT, EACH ISSUING BANK AND E ACH
LENDER HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR O THERWISE) IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrowers, the Lenders #tiedAgent have executed this Agreement as of tteefatat above written.

CENTRAL ILLINOIS PUBLIC SERVICE
COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

CENTRAL ILLINOIS LIGHT COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

ILLINOIS POWER COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




AMERENENERGY RESOURCES
GENERATING COMPANY ,

by
/s/ Jerre E. Birdsong

Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

CILCORP INC.

by
/s/ Jerre E. Birdsong

Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




JPMORGAN CHASE BANK, N.A., as
Agent, as a Lender and as an Issuing Bank,

by
/s/ Michael J. DeForge
Name: Michael J. DeFor¢
Title: Executive Director

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: BARCLAYS BANK PLC

by
/s/ Sydney G. Dennis

Name: Sydney G. Denn
Title: Director

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: BNP Paribas

by
/s/ Francis J. Delaney

Name: Francis J. Delani
Title: Managing Director

by
/s/ Dan Cozine

Name: Dan Cozin
Title: Managing Director

UFor Lenders requiring an additional signature.

SIGNATURE PAGE TO
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LENDER: LEHMAN BROTHERS COMMERCIAL BANK

by
/s/ George Janes

Name: George Jan
Title:  Chief Credit Officer

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: The Bank of New York

by
/s/ Peter Keller

Name: Peter Kelle
Title: Managing Director

YFor Lenders requiring an additional signature.

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: Citibank, N.A.

by
/sl Scott Hancock

Name: Scott Hancoc
Title: Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: GOLDMAN SACHS CREDIT PARTNERS, L.P.

by
/s/ Mark Walton

Name: Mark Waltot
Title:  Authorized Signatory

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER:

UBS LOAN FINANCE LLC

by
/s/ Richard L. Tavrow

Name: Richard L. Tavro\
Title: Director

by
/sl Irja R. Otsa

Name: Irja R. Otsa
Title: Associate Director

YFor Lenders requiring an additional signature.

SIGNATURE PAGE TO
AMEREN CORPORATION
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LENDER: U.S. BANK

by
/sl Karen Meyer

Name: Karen Meye
Title:  Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: Wachovia Bank National Association

by
/sl Shawn Young
Name: Shawn Youn
Title:  Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: The Bank of Tokyo - Mitsubishi UFJ, Ltd.
Chicago Branch

by
[s/ Hirotsugu Hayashi

Name: Hirotsugu Hayasl
Title: General Manager

JFor Lenders requiring an additional signature.

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




COMMITMENT SCHEDULE

COMMITMENT SCHEDULE

Lender

JPMorgan Chase Bank, N.A.
Barclays Bank PLC

BNP Paribas

Lehman Brothers Bank, FSB
The Bank of New York
Citibank, N.A.

Goldman Sachs Credit Partners L.P.
UBS Loan Finance LLC

U.S. Bank, N.A.

\Wachovia Bank, N.A.

IAggregate Commitment

The Bank of Tokyo-Mitsubishi UFJ, Ltd.

Commitment
$55,000,00
50,000,00
50,000,00
50,000,00
50,000,00
50,000,00
50,000,00
40,000,00
40,000,00
40,000,00
25,000,00

$500,000,00




COMMITMENT SCHEDULE

LC COMMITMENT SCHEDULE

Issuing Bank LC Commitment
JPMorgan Chase Bank, N.A. $500,000,00




PRICING SCHEDULE

PRICING SCHEDULE

Applicable
Margin or
Applicable Fee
Rate

Eurodollar
Margin/LC
Participation
Fee (when
Usage <
50.0%)

Floating Rate
Margin (when
Usage <
50.0%)

Eurodollar Margin/LC
Participation

Fee (when

Usage >

50.0%)

Floating Rate
Margin (when
Usage >
50.0%)

Facility Fee

Level

Status

0.150%

0.000%

0.280%

0.000%

0.100%

Level
I
Status

0.300%

0.000%

0.480%

0.000%

0.125%

Level
11
Status

0.600%

0.000%

0.850%

0.000%

0.150%

Level
AV
Status

0.825%

0.000%

1.075%

0.075%

0.175%

Level

Status

1.000%

0.000%

1.250%

0.250%

0.250%

Level
VI
Status

1.375%

0.375%

1.625%

0.625%

0.375%

“Level | Status” exists at any date if, on suched#lte applicable entity’s Moody’s Rating is A2bmtter or the applicable entity’s

S&P Rating is A or better.

“Level Il Status” exists at any date if, on sucheddi) the applicable entity has not qualified f@vel | Status and (ii) the applicable
entity’s Moody’s Rating is A3 or better or the aippble entity’s S&P Rating is A- or better.

“Level Il Status” exists at any date if, on sudtel (i) the applicable entity has not qualifiedlfevel | Status or Level Il Status and
(i) the applicable entity’s Moody’s Rating is Baaf better or the applicable entity’'s S&P Ratin@BB+ or better.

“Level IV Status” exists at any date if, on sucheddi) the applicable entity has not qualified E@vel | Status, Level Il Status or
Level lll Status and (ii) the applicable entity’sobldy’s Rating is Baa2 or better or the applicallgty's S&P Rating is BBB or better.






“Level V Status” exists at any date if, on suched&t) the applicable entity has not qualified f&vel | Status, Level Il Status, Level
[l Status or Level IV Status and (ii) the applitalentity’s Moody’s Rating is Baa3 or better or Hyplicable entity’s S&P Rating is BBB- or
better.

“Level VI Status”exists at any date if, on such date, the applicabtiy has not qualified for Level | Status, Lellebtatus, Level ll|
Status, Level IV Status, or Level V Status.

“Moody’s Rating” means, at any time, the publidmgtissued by Moody’s Investors Service, Inc. (“ddig's™) and then in effect
with respect to (i) in the case of an lllinois W] such entity’s senior secured long-term delusiéies without thirdparty credit enhanceme
or such entity’s First Mortgage Bond obligationgheut third-party credit enhancement and (ii) ia tase of CILCORP, such entity's senior
unsecured long-term debt securities without thaidypcredit enhancement; providit if the applicable entity does not have anyhgating,
Level VI Status shall exist. In the case of ResesyéMoody’s Rating” means, at any time, one offtiilowing three ratings (in the order in
which they are referred based on availability anaéach case, without third-party credit enhancdjnéih the public rating issued by Moody's
and then in effect with respect to Resources' Adearand other Obligations; (ii) the public ratingued by Moody's and then in effect with
respect to Resources' senior secured teng-debt securities; or (iii) the rating one leabbve the public rating issued by Moody's and thi
effect with respect to Resources' senior unsecamedinsubordinated long-term debt securities.

“S&P Rating” means, at any time, the public ratisgued by Standard and Poor’s Rating Servicesjisiah of The McGraw Hill
Companies, Inc. (“S&P”), and then in effect witlspect to (i) in the case of an lllinois Utility,duentity’s senior secured long-term debt
securities without third-party credit enhancemearguch entity's First Mortgage Bond obligationshwitt credit enhancement and (ii) in the
case of CILCORP, such entity's senior unsecuregHterm debt securities without third party credihancement; providettiat if the
applicable entity does not have any such ratingelL¥| Status shall exist. In the case of Resourt®&P Rating” means, at any time, one of
the following three ratings (in the order in whittiey are referred based on availability and, imezase, without third-party credit
enhancement): (i) the public rating issued by S&B then in effect with respect to Resources' seseoured long-term debt securities; (ii) the
public rating issued by S&P and then in effect wiahpect to Resources' Advances and other Obliggtar (iii) the rating one level above 1
public rating issued by S&P and then in effect wiahpect to Resources' senior unsecured and umsodiad long-term debt securities.

“Status” means Level | Status, Level Il Status, ¢ldlf Status, Level IV Status, Level V Status avel VI Status.

“Usage” refers to the Aggregate Revolving Credip&sure on any date reflected as a percentage éfgheegate Commitment on
such date (and shall be deemed to be greater @%b any date when the Aggregate Commitment ) zAtl capitalized terms used but
not defined in this Pricing Schedule shall havertteanings assigned thereto in the Credit Agreemeenhich this Pricing Schedule is
attached.

The Applicable Margin shall be determined in acemak with the foregoing table based on the apgdicBbrrower’s Status as
determined from its then-current Moody’s Rating &&P Rating; providethat in the event that Resources has neither a e&thting nor
an S&P Rating, the Applicable Margin applicabldR®sources shall be determined based on the Ratie balow. The Applicable Fee Rate
shall be
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determined (a) with respect to Facility Fees oheatity, in accordance with this Pricing Schedukang such entity's Status and such entity's
Contribution Percentage and (b) with respect toRatticipation Fees, in accordance with the foregtéble based on the applicable
Borrower’s Status; providetthat in the event that Resources has neither a eéthting nor an S&P Rating, the Applicable Fe¢eRa
applicable to Resources shall be determined basdéioeoRatio Table below. The credit rating in effec any date for the purposes of this
Schedule is that in effect at the close of busiessuch date.

If the applicable entity is split-rated and thangs differential is one level, then each ratingracy will be deemed to have a rating in
the higher level. If the applicable entity is sphted and the ratings differential is two levelsyre, then each rating agency will be deemed
to have a rating one level above the lower ratimdess either rating is below BB+ or unrated (i@ tlase of S&P) or below Bal or unrated (in
the case of Moody’s), in which case each ratinghagevill be deemed to have a rating in the lowgeleNotwithstanding the foregoing, in
the event that Resources has only one rating, gptidable Margin or Applicable Fee Rate shall beedained by taking the arithmetic
average of the Applicable Margin or Applicable Rege from the Pricing Schedule based upon thegatifResources and the Applicable
Margin or Applicable Fee Rate from the Ratio Table.

At any time that the Applicable Margin or the Apgalble Fee Rates of Resources shall be based upd&tatio Table below, the
financial reporting required will include reportifigr Resources to be specified by the Agent in eation with the determination of such
pricing.

Ratio Table

Eurodollar Floating Eurodollar Floating
Consolidated Total Margin/LC Rate Margin/LC Rate Margin Facility Fee
Debt to Consolidated Participation Margin Participation (when
Cash Elow Ratio Fee (when (when Fee (when Usage >

Usage< Usage< Usage > 50.0%)

50.0%) 50.0%) 50.0%)
Level | 0.150% 0.000% 0.280% 0.000% 0.100%
less than 1.0:1.0
Level Il 0.300% 0.000% 0.480% 0.000% 0.125%
1.0:1.0 or greater,
but less than 1.5:1.0
Level IlI 0.600% 0.000% 0.850% 0.000% 0.150%
1.5:1.0 or greater,
but less than 2.0:1.0
Level IV 0.825% 0.000% 1.075% 0.075% 0.175%
2.0:1.0 or greater
but less than 2.5:1.0
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Level V 1.000% 0.000% 1.250% 0.250% 0.250%

2.5:1.0 or greater
but less than 3.0:1.0

Level VI 1.375% 0.375% 1.625% 0.625% 0.375%
3.0:1.0 or greater

For purposes of the table above, the following tesfmall have the meanings set forth below:

“ Consolidated Total Debt to Consolidated Operating @sh Flow Ratio” means, at any date of determination, the rai
Consolidated Indebtedness of Resources as at thefahe most recently ended fiscal quarter forohHinancial statements he
been delivered to Consolidated Cash Flow of Ressufiar such fiscal quarter and the immediately ety three fiscal quarters.

“Consolidated Indebtedness”means, at any time, the Indebtedness of ResounckigsaSubsidiaries which would be
consolidated in the consolidated financial statamefResources and such Subsidiaries in accordaiticgreement Accounting
Principles on a consolidated basis at such timeluding Permitted Securitizations and the sdinated indebtedness specified in
proviso of Section 6.17 of the Agreement .

“Consolidated Operating Cash Flow”means for any period, the sum of the amounts which wapgear in accordance
with Agreement Accounting Principles on the cordatied statement of cash flow of Resources in tteshd-low from Operating

Activities” section before, and without includingnaunts under or described as “changes in asset&aildies”.
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SCHEDULE !
SCHEDULE 1

SUBSIDIARIES
(See Section 5.8)

SUBSIDIARIES OF CENTRAL ILLINOIS PUBLIC SERVICE COMANY

Jurisdiction of Owned Percent_
Subsidiary Organization By Ownershil
1. CIPS Energy, Inc. lllinois Central lllinois Public Service 100%

Company




SUBSIDIARIES OF CILCORP INC.

Jurisdiction of Owned Percent
Subsidiary Organization By Ownershi|

1. Central lllinois Light lllinois CILCORP Inc. 100%
Company

2. CILCO Exploration and lllinois Central lllinois Light 100%
Development Co. Company

3. AmerenEnergy Resources lllinois Central lllinois Light 100%
Generating Company Company

4. CILCO Energy Corporation lllinois Central lllinois Light 100%

Company

5. CIM Energy Investment Inc. lllinois CILCORP Inc. 100%

6. QST Enterprises Inc. lllinois CILCORP Inc . 100%

7. QST Energy Inc. lllinois QST Enterprises Inc . 100%

8. QST Energy Trading Inc. lllinois QST Energy Inc. 100%

9. CILCORP Infraservices lllinois QST Enterprises Inc. 100%
Inc.

10. QST Inc. Illinois QST Enterprises Inc. 100%

11. ESE Land Corporation lllinois QST Enterprises Inc. 100%

12. Savannah Resources Californie ESE Land Corporation 100%
Corp.

13. ESE Placentia ESE Land Corporation 100%
Development Corporation lllinois

14. CILCORP Venture Inc. lllinois CILCORP Inc. 100%

15. CILCORP Energy lllinois CILCORP Venture Inc. 100%
Services Inc.

16. Agricultural Research lllinois CILCORP Venture Inc. . 80%

& Development Corp
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SUBSIDIARIES OF CILCO

Jurisdictiol Owned Percent
Subsidiary of o By Ownershij
Organizatiol
1. CILCO Exploration and lllinois Central lllinois Light 100%
Development Co. Company
2. AmerenEnergy Resources Illinois Central lllinois Light 100%
Generating Compan Company
3. CILCO Energy Corporation lllinois Central lllinois Light 100%
Company
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SUBSIDIARIES OF ILLINOIS POWER COMPANY

Jurisdictiol Owned Percent
Subsidiary of o By Ownershij
Organizatiol
1. IP Gas Supply Company lllinois lllinois Power Company 100%
2. lllinois Power Transmission Delawart lllinois Power Company 100%
Company, LLC
3. lllinois Power Securitization Delawari lllinois Power Company 100%
Limited Liability Company
4. lllinois Power Special Purpose Delawari lllinois Power Securitization 100%
Trust Limited Liability Company
5. lllinois Power Financing | Delawart lllinois Power Company 100%
6. lllinois Power Financing I Delawart lllinois Power Company 100%
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SCHEDULE -
SCHEDULE 2

LIENS
(see Section 6.13.5)

None




SCHEDULE
SCHEDULE 3

RESTRICTIVE AGREEMENTS
(see Section 6.13.5)

Following are the agreements or other arrangenexigsing as of the effective date of the Credit@gment dated as of February 9,
2007, (the “Agreement”), among the Borrowers, #reding institutions identified therein as Lendard dPMorgan Chase Bank, as
Administrative Agent that prohibit, restrict or imge any condition upon the ability of any Borroweany Subsidiary (other than a Project
Finance Subsidiary) to create or otherwise caubetome effective any consensual encumbrance toicties of any kind on the ability of
any such Subsidiary other than a Project Finantsi8iary (i) to pay dividends or make any othetriisition on its common stock, (i) to p
any Indebtedness or other obligation owed to sumindBver or any other Subsidiary of such Borroweji§) to make loans or advances or
other Investments in such Borrower or any othersi#lidry of such Borrower. The following list doestiinclude restrictions and conditions
imposed by law or by the above-referenced Agreenierms defined in the above-referenced Agreementised herein with the same
meanings.

CIPS

CIPS Restated Articles of Incorporation: DividenelsRiction. So long as any shares of the Cumul&iegerred Stock of CIPS are
outstanding, dividends on CIPS’ common stock asérited at any time when the ratio of common stegkity to total capitalization is not in
excess of 25 percent.

CIPS Indenture of Mortgage dated October 1, 194 suaplemented and amended: Dividend Restrictiomor®y as any of the
present First Mortgage Bonds issued under thisniuote are outstanding, no dividends may be declargdid on CIPS’ common stock,
unless during the period from December 31, 1948dalate of payment of such dividends, the amoexpiended by CIPS for maintenance
and repairs, plus the amounts provided for deptieciaf the mortgaged properties, plus the accutimra to earned surplus shall be at least
equal to the amount required to be expended by @iRiBg such period for the purposes specifiedeati®n 1 of Article VII of this indentur

Credit Agreement dated as of July 14, 2006 (defteeths used with the meaning given in such Crediedment):

Limitation on Investments and Acquisitions (Sect@h2.2): CIPS will not, nor will it permit its Seldliaries to, make any investm
in, or lease, sell or otherwise dispose of anytasseany Affiliate of Ameren other than: salesebdctricity, natural gas, emissions credits and
other commaodities in the ordinary course of busindisposition of assets by a Subsidiary of CIRBgothan a Borrower) to CIPS or another
Subsidiary of CIPS; dispositions pursuant to LegethlLease Sales; transfers of Receivables purtu®armitted Securitizations; cash
management investments; certain transfers of afesefsir market value; dispositions by a Subsigitr an Affiliate received by such
Subsidiary after July 14, 2006 from Ameren spealficfor disposition to such Affiliate; certain @hinvestments or dispositions not to
exceed $25 million and payments of cash dividerddotherwise restricted by the Credit Agreement.




Restricted Payments (Section 6.21): CIPS will rextlare or make any Restricted Payment if a Defaagdtoccurred and shall be
continuing in respect of CIPS. CIPS will not deelar make any Restricted Payment if CIPS’s Moo@asing (as defined in the Pricing
Schedule) then in effect shall be Bal or lowem@Moody’s Rating shall be in effect, or (i) CIRS3&P Rating (as defined in the Pricing
Schedule) then in effect shall be BB+ or lowernorS&P Rating shall be in effect for such Borrowexcept for Restricted Payments not to
exceed $10 million if there is no Default with respto CIPS.

CILCORP

CILCORRP (as successor to Midwest Energy, Inc.) hagiee dated as of October 18, 1999, as supplemani@dr amended:
Limitation on Distributions. CILCORP shall not ma&epay any dividend, distribution or payment (irdihg by way of redemption,
repurchase, retirement, return or repayment) ipeetsof shares of its capital stock to any oflitareholders unless there exists no event of
default under such indenture and no such evengfafudt will result from the making of such distriimn, and either (a) at the time and as a
result of making such distribution CILCORP’s levgeaatio does not exceed 0.67:1 and CILCORP’sésteroverage ratio is not less than
2.2:1, or (b) if CILCORP is not in compliance withe ratios described in clause (a) above, its sémiy-term debt ratings are at least BB+
from S&P, Baa2 from Moody’s and BBB from Fitch, Inc

CILCORRP (as successor to Midwest Energy, Inc.) hagiee dated as of October 18, 1999, as supplemani@dr amended:
Limitation on Intercompany Loans. CILCORP shall nzike any intercompany loan to The AES Corporatioany of its affiliates (other
than CILCORP or any of its direct or indirect suiariies) unless there exists no event of defaudeusuch indenture and no such event of
default will result from the making of such intenagpany loan, and either (a) at the time and aswutresmaking such intercompany loan
CILCORP's leverage ratio does not exceed 0.67:1Gh@CORP’s interest coverage ratio is not less thanl, or (b) if CILCORP is not in
compliance with the ratios described in clausefmve, its senior long-term debt ratings are at|B8+ from S&P, Baa2 from Moody’s and
BBB from Fitch, Inc.

CILCORP Pledge Agreement dated as of October 199,18 amended or supplemented: Encumbrance onCC@@&nmon
Dividends. Common stock of CILCO is pledged asatellal to holders of CILCORP indebtedness issugutne indenture referred to
above. Also included as collateral are all dividgnzhsh, instruments and other property and praodisttibuted in respect of such common
stock excluding all cash dividends paid so long@svent of default shall have occurred and skatidntinuing. Any and all (i) dividends a
other distributions (other than cash dividendsenesd, receivable or otherwise distributed in resjpé, or in exchange for, any collateral
(including the CILCO common stock) and (ii) caslidp@ayable or otherwise distributed in redemptignor in exchange for, any collateral,
shall be delivered to the collateral agent undisragreement to hold as collateral.

CILCORP By-Laws: Limitation on Intercompany Loa®LCORP may not make loans or advances to its paresny of its
affiliates with the exception of subsidiaries oL CIORP. CILCORP also may not acquire obligationsexurities of its parent or any of its
affiliates with the exception of subsidiaries oLCIORP.

Credit Agreement dated as of July 14, 2006 (defteeths used with the meaning given in such Credie@ment):

Schedule 3 Page 2




Limitation on Investments and Acquisitions (Sect@h2.2): CILCORP will not, nor will it permit itSubsidiaries to, make any
investment in, or lease, sell or otherwise dispdsany asset to, any Affiliate of Ameren other thaales of electricity, natural gas, emissions
credits and other commodities in the ordinary ceuwfbhusiness; disposition of assets by a Subgida€ILCORP (other than a Borrower) to
CILCORP or another Subsidiary of CILCORP; disposisi pursuant to Leveraged Lease Sales; transfé&esadivables pursuant to Permitted
Securitizations; cash management investments;iceréasfers of assets for fair market value; disfians by a Subsidiary to an Affiliate
received by such Subsidiary after July 14, 200 fAameren specifically for disposition to such Aiffile; certain other investments or
dispositions not to exceed $25 million and paymehtsash dividends not otherwise restricted byGhedit Agreement.

Restricted Payments (Section 6.21): CILCORP witlaeclare or make any Restricted Payment if a Defes occurred and shall be
continuing in respect of CILCORP. CILCORP will ragclare or make any Restricted Payment if CILCORRI®dy’s Rating (as defined in
the Pricing Schedule) then in effect shall be Batbwer, or no Moody’s Rating shall be in effect,() CILCORP’s S&P Rating (as defined
in the Pricing Schedule) then in effect shall betBB lower, or no S&P Rating shall be in effect $énich Borrower, except for Restricted
Payments not to exceed $10 million if there is redaDIt with respect to CILCORP.

CILCO

CILCO Articles of Incorporation: Dividend Restrigti. No dividends shall be paid on CILCO’s commarktif, at the time of
declaration, the balance of retained earnings doeequal at least two times the annual dividegiirement on all outstanding shares of
preferred stock and amounts to be paid or set &sidmy sinking fund for the retirement of Clas$#£eferred Stock of any series have not
been paid or set aside.

Credit Agreement dated as of July 14, 2006 (defteeths used with the meaning given in such Credie@ment):

Limitation on Investments and Acquisitions (Sectéh2.2): CILCO will not, nor will it permit its Sasidiaries to, make any
investment in, or lease, sell or otherwise dispdsany asset to, any Affiliate of Ameren other thaales of electricity, natural gas, emissions
credits and other commodities in the ordinary cewfsbusiness; disposition of assets by a Subgida€ILCO (other than a Borrower) to
CILCO or another Subsidiary of CILCO; dispositigngsuant to Leveraged Lease Sales; transfers afiRdates pursuant to Permitted
Securitizations; cash management investments;iceréasfers of assets for fair market value; disgians by a Subsidiary to an Affiliate
received by such Subsidiary after July 14, 200 fAemeren specifically for disposition to such Aiffile; certain other investments or
dispositions not to exceed $25 million and paymehtsash dividends not otherwise restricted byGhedit Agreement.

Restricted Payments (Section 6.21): CILCO will detlare or make any Restricted Payment if a Defeagdtoccurred and shall be
continuing in respect of CILCO. CILCO will not dack or make any Restricted Payment if CILCO’s MdsdRating (as defined in the
Pricing Schedule) then in effect shall be Bal ardg or no Moody’s Rating shall be in effect, oy GILCO’s S&P Rating (as defined in the
Pricing Schedule) then in effect shall be BB+ avdo, or no S&P Rating shall be in effect for suar®wer, except for Restricted Payments
not to exceed $10 million if there is no Defaulttwiespect to CILCO.

1P

lllinois Power Securitization Limited Liability Copany - as “Grantee” under lllinois Power Specialddse Trust $864,000,000
lllinois Power Special Purpose Trust Transitionahéfing Trust Notes, Series
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1998-1: Limitation on Intercompany Loans. Grante®ymot make any loan, advance or certain otheisinvents to or in any other person.

lllinois Power Special Purpose Trust $864,000,0ois Power Special Purpose Trust Transitionatding Trust Notes, Series
1998-1: Dividend Restriction. So long as any Tramsal Funding Trust Notes are outstanding, thesfTshall not, directly or indirectly, (a)
pay any dividend or make any distribution (by redhrcof capital or otherwise), whether in cash,gany, securities or a combination there
to any owner of a beneficial interest in the Trusbtherwise with respect to any ownership or sqiaiterest or similar security in or of the
Trust, (b) redeem, purchase, retire or otherwisgiiae for value any such ownership or equity intem@ similar security or (c) set aside or
otherwise segregate any amounts for any such perposvided, however, that, if no event of defabiall have occurred and shall be
continuing, the Trust may make, or cause to be mauesuch distributions to any owner of a benefiiciterest in the Trust or otherwise with
respect to any ownership or equity interest orlsingecurity in or of the Trust using funds distitibd to the Trust under certain provisions of
the indenture relating to the Transitional Fundimgst Notes providing for payment to the Trust afamce of Trust accounts after principal of
and premium, if any, and interest on all Trans#idrunding Trust Notes of all series and a numlbetleer amounts have been paid, to the
extent that such distributions would not causebibrek value of the remaining equity in the Trustlézline below 0.5% of the original
principal amount of all series of Transitional FumgdTrust Notes which remain outstanding.

lllinois Power Special Purpose Trust $864,000,0@ois Power Special Purpose Trust Transitionatding Trust Notes, Series
1998-1: Limitation on Intercompany Loans. The Tnusty not make any loan, advance or certain oth@siiments to or in any other person.

Credit Agreement dated as of July 14, 2006 (defteeths used with the meaning given in such Credie@ment):

Limitation on Investments and Acquisitions (Sect®h2.2): IP will not, nor will it permit its Suldiaries to, make any investment
or lease, sell or otherwise dispose of any asseintp Affiliate of Ameren other than: sales of #tity, natural gas, emissions credits and
other commaodities in the ordinary course of busindisposition of assets by a Subsidiary of IP¢pbthan a Borrower) to IP or another
Subsidiary of IP; dispositions pursuant to Levethease Sales; transfers of Receivables pursuddgnoitted Securitizations; cash
management investments; certain transfers of afsgef@ir market value; dispositions by a Subsidiar an Affiliate received by such
Subsidiary after July 14, 2006 from Ameren spealficfor disposition to such Affiliate; certain a@hinvestments or dispositions not to
exceed $25 million and payments of cash dividerddotherwise restricted by the Credit Agreement.

Restricted Payments (Section 6.21): IP will notlalecor make any Restricted Payment if a Defaiwdtdecurred and shall be
continuing in respect of IP. IP will not declarernake any Restricted Payment if IP’'s Moody’s Ratiag defined in the Pricing Schedule)
then in effect shall be Bal or lower, or no MoodRating shall be in effect, or (ii) IP’'s S&P Ratifas defined in the Pricing Schedule) then
in effect shall be BB+ or lower, or no S&P Ratirigall be in effect for such Borrower, except for Rieted Payments not to exceed $10
million if there is no Default with respect to IP.

RESOURCES

Credit Agreement dated as of July 14, 2006 (defteeths used with the meaning given in such Credie@ment):
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Limitation on Investments and Acquisitions (Sectéh2.2): Resources will not, nor will it permis iBubsidiaries to, make any
investment in, or lease, sell or otherwise dispdsany asset to, any Affiliate of Ameren other thaales of electricity, natural gas, emissions
credits and other commodities in the ordinary cewfbusiness; disposition of assets by a SubgidiaResources (other than a Borrower) to
Resources or another Subsidiary of Resources; sltgpts pursuant to Leveraged Lease Sales; tranefdReceivables pursuant to Permitted
Securitizations; cash management investments;iceréamsfers of assets for fair market value; disfians by a Subsidiary to an Affiliate
received by such Subsidiary after July 14, 200 fAameren specifically for disposition to such Aiffile; certain other investments or
dispositions not to exceed $25 million and paymehtsash dividends not otherwise restricted byGhedit Agreement.

Restricted Payments (Section 6.21): Resourceswilteclare or make any Restricted Payment if aliehas occurred and shall be
continuing in respect of Resources. Resourceswildeclare or make any Restricted Payment if RessuConsolidated Total Debt to
Consolidated Operating Cash Flow Ratio (as defingte Pricing Schedule) is less than or equal®t® 1.0, except for Restricted Payments
not to exceed $10 million if there is no Defaulttwiespect to Resources.
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SCHEDULE ¢

SCHEDULE 4
REGULATORY AUTHORIZATIONS
(See Sections 4.2.3, 4.3.3, and 5.18)

The Federal Energy Regulatory Commission has issiedollowing orders under the Federal Power Axcttithorize the incurrence
AmerenEnergy Resources Generating Company (“Ressi)rof the Indebtedness contemplated by this Agesd:

« Letter order issued on October 25, 2002 (Docket. E6¥02-1688-000, ER02-1688-001, and ER02-1688}). grants Central Illino
Generation, Inc. (now known as Resources) blanketogization to issue securities and assume ltasliincluding borrowing und
this Agreement.

The lllinois Commerce Commission has been requdstétue the following orders under the Illinoighfic Utilities Act to authorize each
CIPS, CILCO, and IP to incur the longrm indebtedness and to execute and deliver thditCAgreement Bonds and related Supplem
Indentures contemplated by this Agreement:

« Order in Docket No. 07-____: requested to grantSCdBthorization to incur lontprm indebtedness in an aggregate principal an
not to exceed $135,000,000 (less the amount obldmg authority that remains available under thésfing Credit Agreement) su
that the aggregate amount authorized under thdibxi€redit Agreement and the Credit Agreement dugsexceed $135,000,0
and to execute, enter into, and deliver the CIR&QICAgreement Bonds and the CIPS Supplementahinde.

« Order in Docket No. 07-___ : requested to grant@@Lauthorization to incur lontgrm indebtedness in an aggregate prin
amount not to exceed $150,000,000 (less the ameoltorrowing authority that remains available undlee Existing Cred
Agreement) such that the aggregate amount autlibtineler the Existing Credit Agreement and the Grédreement does n
exceed $150,000,000 and to execute, enter




into, and deliver the CILCO Credit Agreement Boadsl the CILCO Supplemental Indenture.

» Order in Docket No. 07- : requested to granauEhorization to incur longerm indebtedness in an aggregate principal an
not to exceed $200,000,000 and to execute, ertterand deliver the IP Credit Agreement Bond aredlEhSupplemental Indenture.
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EXHIBIT A-1
FORM OF OPINION OF COUNSE
FOR RESOURCES AND CILCOF

February 9, 2007
To the Lenders and
JPMorgan Chase Bank, N.A.,
as Agent
270 Park Avenue
New York, NY 10017

Dear Ladies and Gentlemen:

| am the Senior Vice President, General CounselSewletary of Ameren Corporation and its subsids&arAmerenEnergy Resources
Generating Company, an lllinois corporation (* Reses”) and CILCORP Inc., an lllinois corporation (* CBORP,” and together with
Resources, the “ lllinois Borrowefs |, or lawyers under my direction, have actedcasnsel for the lllinois Borrowers in connectioithwthe
Credit Agreement dated as of February 9, 2007“@nedit Agreement”), among the lllinois Borrowef3entral lllinois Public Service
Company, an lllinois corporation, Central Illindigght Company, an lllinois corporation, Illinois ®er Company, an lllinois corporation, the
lending institutions identified therein as Lendamsl JPMorgan Chase Bank, N.A., as Agent. Termseéfin the Credit Agreement are used
herein with the same meanings.

In rendering the opinion expressed below, I, orylers under my direction, have examined originalsamies, certified or otherwise identified
to my satisfaction, of such documents, corporaterds, certificates of public officials and othestruments and have conducted such other
investigations of fact and law as | have deeme@ssary or advisable for purposes of this opiniomehdering the opinion expressed below
with respect to matters of lllinois law as it ajgglito the lllinois Borrowers, |, or lawyers undey direction, have relied on the opinion, of
even date herewith and addressed to you, of Crai§ténsland, Esq., Associate General Counsel ofr&m8ervices Company, an affiliate
the lllinois Borrowers.

In making the examinations described above, | lr@seimed without independent investigation the égpatnatural persons (other than the
office held by each representative of the lllinBrrowers) as reflected adjacent to such individusinature on the Loan Documents, the
genuineness of all signatures (other than thoseprésentatives of the lllinois Borrowers appeadnd-oan Documents), the authenticity of
all documents furnished to me as originals, théaonity to originals of all documents furnishedrt® as certified or photostatic copies and
the authenticity of the originals of such documehtsaddition, | have assumed without independewestigation that (i) the Loan Documents
have been duly authorized, executed and deliveyatidparties thereto other than the lllinois Baress, and constitute their valid, lawful a
binding obligations and agreements, and (ii) ther separate agreement, undertaking, or courdeading modifying, varying or waiving
any of the terms of the Loan Documents. As to matéfact not independently established by mevesieto the opinions set forth herein, |
have relied without independent investigation anrpresentations contained in the Loan Documentsracertificates of public officials at
responsible representatives of each lllinois Boeofurnished to me; providechowever, that | advise that in the course of my repregenta
of the lllinois Borrowers, | obtained no informatithat leads me to believe that any such represemtar certificate is untrue or misleading
any material respect.




Upon the basis of and subject to the foregoingn lof the opinion that:

Except for the Disclosed Matters, there is noditign, arbitration, governmental investigation,qeeding or inquiry currently existing, or, to
the best of my knowledge after due inquiry, pendin¢hreatened against or affecting any lllinoigi®aer or any of their Subsidiaries, whi
if determined adversely to such lllinois Borrowerto its Subsidiaries, could reasonably be expettdthve a Material Adverse Effect with
respect to such lllinois Borrower or which seekgitevent, enjoin or delay the making of any Loang/ould adversely effect the legality,
validity or enforceability of the Loan Documentstbe ability of such lllinois Borrower to performd transactions contemplated therein.

Neither any lllinois Borrower nor any Subsidiaryasfy lllinois Borrower is af‘investment company” or a company “controlled” by a
“investment company,” within the meaning of thedstment Company Act of 1940, as amended.

Resources is a “public utility” as defined in thedeéral Power Act. The Federal Energy Regulatory @msion (“FERC”) has issued an order
granting a blanket authorization to Resourcesdodsecurities and assume liabilities, includingdwing under the Credit Agreement. Such
order of the FERC is in full force and effect. Nber federal governmental consents, approvalspaattions, registrations, declarations or
filings are required in connection with the extemsi of credit under the Credit Agreement or thégoarance by each lllinois Borrower of its
obligations under the Loan Documents.

| express no opinion as to the compliance or nomptiamce, or the effect of the compliance or noncliamge, of any addressee with any state
or federal laws or regulations applicable to itrbgson of its status as or affiliation with a fedigrinsured depository institution.
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| am a member of the Bar of the State of Missond &he foregoing opinion is limited to the feddeals of the United States of America. T
opinion is rendered solely to you in connectionhviite above matter. This opinion may not be relipdn by you for any other purpose or
relied upon by any other Person (other than yoocessors and assigns as Lenders and, as to aedt#rs involving the application of the
federal laws of the United States of America cardiin his opinion addressed to you and datedabeltkreof, Craig W. Stensland, Esq.)
without my prior written consent. Notwithstandingy¢hing in this opinion letter to the contrary, yamay disclose this opinion (i) to
prospective successors and assigns of the addsasse®f, (ii) to regulatory authorities havingigdiction over any of the addressees hereof
or their successors and assigns, and (iii) pursieavdlid legal process, in each case without nigrpronsent. This opinion is delivered as of
the date hereof and | undertake no, and disclayna@bligation to advise you of any change in matterlaw or fact set forth herein or upon

which this opinion is based.

Very truly yours,




EXHIBIT A-2
FORM OF OPINION OF ILLINOI
COUNSELFOR RESOURCES AND CILCOF

February 9, 2007
To the Lenders and
JPMorgan Chase Bank, N.A.,
as Agent
270 Park Avenue
New York, NY 10017

Dear Ladies and Gentlemen:

| am an Associate General Counsel of Ameren Ses\@mampany, an affiliate that provides legal angopgirofessional services to
AmerenEnergy Resources Generating Company, aoifllicorporation (* Resourcésand CILCORP Inc., an lllinois corporation (*
CILCORP” and, collectively with Resources, the “ lllindsorrowers”). I, or lawyers under my direction, have actedasnsel for the
lllinois Borrowers in connection with the Credit Aggment dated as of February 9, 2007 (the “ Chgglieement’), among the lllinois
Borrowers, Central lllinois Public Service Compaap,lllinois corporation, Central Illinois Light @gany, an lllinois corporation, Illinois
Power Company, an lllinois corporation, the lendimgtitutions identified therein as Lenders and dijdadn Chase Bank, N.A., as Agent.
Terms defined in the Credit Agreement are usedimevith the same meanings.

In rendering the opinion expressed below, I, orylers under my direction, have examined originalsamies, certified or otherwise identified
to my satisfaction, of such documents, corporaterds, certificates of public officials and othestruments and have conducted such other
investigations of fact and law as | have deeme@sgary or advisable for purposes of this opiniomehdering the opinion expressed below
with respect to matters relating to the applicatbthe federal laws of the United States of Americhave relied on the opinion, of even date
herewith and addressed to you, of Steven R. Salli8anior Vice President, General Counsel and &egref Ameren Corporation and its
subsidiaries, including the lllinois Borrowers.

In making the examinations described above, | lzeseemed without independent investigation the dgpatnatural persons (other than the
office held by each representative of the lllinBrrowers) as reflected adjacent to such individusinature on the Loan Documents
executed by such lllinois Borrower, the genuinerssal signatures (other than those of represammbf the lllinois Borrowers appearing
the Loan Documents), the authenticity of all docotadurnished to me as originals, the conformitptiginals of all documents furnished to
me as certified or photostatic copies and the autitity of the originals of such documents. In dubdi, | have assumed without independent
investigation that (i) the Loan Documents have beidlg authorized, executed and delivered by pattieseto other than the lllinois
Borrowers, and constitute their valid, lawful aridding obligations and agreements, and (ii) thened separate agreement, undertaking, or
course of dealing modifying, varying or waiving aofythe terms of the Loan Documents. As to maitéfact not independently established
by me relevant to the opinions set forth heretmve relied without independent investigation anrépresentations contained in the Loan
Documents and in certificates of public officiatedaresponsible representatives of each lllinois®mer furnished to me; provided

however, that | advise that in the course of my represemtaf the lllinois Borrowers, | obtained no




information that leads me to believe that any seghesentation or certificate is untrue or mislagdh any material respect.

Upon the basis of and subject to the foregoingn loé the opinion that:

1. Each of the lllinois Borrowers and each of theibSidiaries is a corporation, partnership (in theecaf Subsidiaries only)
limited liability company duly and properly inconaded or organized, as the case may be, validitiegi and (to the exte
such concept applies to such entity) in good stapdinder the laws of its jurisdiction of incorpdoat or organization ar
has all requisite authority to conduct its businasspresently conducted in each jurisdiction in clhits business

conducted.

2. Each lllinois Borrower has the power and authoaityl legal right to execute and deliver the Loanubeents to which it is
party and to perform its obligations thereundere €kecution and delivery by each lllinois Borrowéthe Loan Documen
and the performance by each lllinois Borrower «f d@bligations thereunder have been duly authorizgdprope
proceedings, and the Loan Documents to which sllofois Borrower is a party constitute legal, valehd bindin
obligations of such lllinois Borrower enforceablgamst such lllinois Borrower in accordance witleithterms, except .
enforceability may be limited by (i) bankruptcysaivency, fraudulent conveyance, reorganizatiosimilar laws relating t
or affecting the enforcement of creditonsghts generally; (ii) general equitable principléshether considered in

proceeding in equity or at law); and (iii) requiremts of reasonableness, good faith and fair dealing

3. Neither the execution and delivery by each lllin@srrower of the Loan Documents, nor the consunmmnaof the
transactions therein contemplated, nor complianitie thre provisions thereof will violate (i) any lawwle, regulation, orde
writ, judgment, injunction, decree or award bindimg such lllinois Borrower or any of its Subsidé;i or (ii) such lllinoi
Borrower’'s or any Subsidiarg’ articles or certificate of incorporation, parsteép agreement, certificate of partners
articles or certificate of organization, byws, or operating agreement or other managemeaeagnt, as the case may
or (iii) the provisions of any indenture, instrunb@n agreement to which such lllinois Borrower ay @f its Subsidiaries is
party or is subject, or by which it, or its Properis bound, or conflict with, or constitute a defaunder, or result in,
require, the creation or imposition of any Lienh@rt than the Liens contemplated by the Collate@ubnents applicable
such lllinois Borrower) in, of or on the Propertiysuch lllinois Borrower or a Subsidiary pursuamthie terms of, any su
indenture, instrument or agreement. No order, aunsedjudication, approval, license, authorization,validation of, ¢
filing, recording or registration with, or exemptidy, or other action in respect of any governmeotapublic body @
authority, or any subdivision thereof, which has heen obtained by each lllinois Borrower or anyitefSubsidiaries,
required to be obtained by such lllinois Borroweraay of its Subsidiaries in connection with theaxtion and delivery

the Loan Documents, the borrowings and




issuances of Letters of Credit under the Credite&grent, the payment and performance by such HliBairrower of th
Obligations or the legality, validity, binding effeor enforceability of any of the Loan Documents.

. The CILCORP Pledge Agreement, as supplementeddbZthCORP Pledge Agreement Supplement, createsvior fof the
Collateral Agent (as defined in the CILCORP Pledggeement) for the benefit of the Secured Partgesigfined in th
CILCORP Pledge Agreement), as security for the @ions (as defined in the CILCORP Pledge Agreenensecurit
interest in the Collateral (as defined in the CILRIDPledge Agreement) to which Article 9 of the Onifi Commercic
Code, as amended and in effect in the State of Xesk on the date hereof, is applicable (the “ Adi® Collateral’). The
Obligations of CILCORP under the Credit Agreememtstitute Additional Debt Obligations (as definedtihe CILCORI
Pledge Agreement) entitled to the benefit of theusty afforded by the CILCORP Pledge Agreements@gplemented t
the CILCORP Pledge Agreement Supplement.

. Based solely upon my examination of the acknowlegigncopy of a financing statement bearing file dat¢ober 22, 19¢
and file number 4112625 (as amended on March 200 By the amendment bearing file number 4183253candpril 29
2004 by the amendment bearing file number 86164f6xthed hereto as Annex A, identifying “CILCORR.Tnas debtc
and “The Bank of New York, as Collateral Ageas secured party, which was filed in the Officaéh&f Secretary of State
the State of Illinois (such filing office, the “liFig Office "), the Collateral Agent has, for the benefit of theBed Parties,
perfected security interest in that portion of #réicle 9 Collateral, in which a security interaesty be perfected by filing
initial financing statement with the Filing Offieender the Uniform Commercial Code, as amended medféct in the Sta
of Illinois on the date hereof (“ IL UCQ.

. The CILCORP Pledge Agreement, as supplementedebthCORP Pledge Agreement Supplement, togethér ptiysica
delivery of the Pledged Shares (as defined in thddge Agreement) to the Collateral Agent, for tlemdfit of the Secure
Parties, as security for the Obligations, createfavor of the Collateral Agent, for the benefit the Secured Parties
perfected security interest under the IL UCC in CQRPS5 rights in the Pledged Shares while the PledgedeShare in tt
possession of the Collateral Agent in the Statdlinbis. Assuming the Collateral Agent and eachlad Secured Parties |
acquired its interest in the Pledged Shares withaatice of any adverse claimsal{ within the meaning of the IL UCC) a
that each Pledged Share is either in bearer forin megistered form, registered in the name ofeféectively endorsed t
the Collateral Agent as such or effectively enddrseblank, the Collateral Agent will have acquiliesisecurity interest
the Pledged Shares free of adverse claims.

. The Resources Mortgages were accepted for recomditiye Office of the Recorder of Peoria County &uiton County
lllinois (the “ Recordes Offices”). The Obligations of Resources under the Credite®ment (including the Loans
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10.

11.

12.

13.

under which by virtue of the Resources CollatergéAcy Agreement Supplement are future advancesuteat lien from tr
time the Resources Mortgage was recorded pursadhetprovisions of Chapter 735, Section 51B82(b)(3) of the lIllinoi
Compiled Statutes) constitute Credit Obligations @efined in the Resources Collateral Agency Agesdgm a
supplemented by the Resources Collateral Agencedigent Supplement) entitled to the benefit of #musty afforded b
the Resources Mortgages.

. The Resources Mortgages are each in proper forretite, as security for the Obligations of Resa@yr(iga mortgage lie

against Resourcesiterest in the Resources Mortgaged Property doitisty real property or an interest in real propéthe
“ Resources Real Property described in the respective Resources Mortgagéavior of The Bank of New York Tru
Company, N.A., as collateral agent (the “ ResourCeflateral Agent”) for the secured parties under the Resol
Collateral Agency Agreement, and (ii) a securityeiast in Resources interest in the Resources [sige Proper
constituting personal property or fixtures (the_tdRurces UCC Collaterd) described in the respective Resou
Mortgages in favor of Resources Collateral Agentlie@ secured parties under the Resources Coll#gemcy Agreement.

. As of the recording the Resources Mortgages irRibeorders Offices, the Resources Collateral Agent had &l vabrtgag

lien against Resources’ interest in the Resourezs Rroperty.

The Resources Mortgages, as of the recording iR#uwrders Offices, is effective as a financing statemdetifas a fixtur
filing under Section 9.502(c) of the IL UCC, and:tResources Collateral Agent has, as securityHerQbligations ¢
Resources, a perfected security interest in tharfs (as such term is defined in Section 9.102¢#41he IL UCC) describe
in the Resources Mortgages as part of the Resoloetgaged Property. My opinions in this paragraphare limited t
fixtures located at the Resources Real Propertgl, laexpress no opinion as to the perfection of aegurity interest i
fixtures that are not located at the Resources Rexglerty.

The recordation of the Resources Mortgages in theoRlers Offices are the only recordings and/or filingsessary t
create the lien the Resources Mortgages purpanteate on the Resources Real Property, perfectethrity interest in tt
fixtures described in paragraph 8 above, and peomimtice to third parties of such mortgage lien seclrity interest.

No mortgage tax, documentary stamp tax, or otheilasi tax must be paid in connection with the exiey delivery o
recordation of the Resources Mortgages, or as dithmm to the legality or enforceability thereofjtmominal recording fee
which were paid, are required to be paid.

Based solely upon my examination of the acknowleglgnaopies of financing statements bearing file daty 17, 2006 ar
file numbers 11153967 and




11153968 attached hereto as Annex B, identifyingnedenEnergy Resources Generating Company” as dahtbrThe
Bank of New York Trust Company, N.A., as collateagkent”,as secured party, which | understand was filechéRilinc
Office, the Resources Collateral Agent, for benefiisecured parties under the Resources Collatgrahcy Agreement, h
a perfected security interest in that portion & Resources UCC Collateral described in such fingrstatement, in which
security interest may be perfected by filing atiahifinancing statement with the Filing Office wardL UCC.

14. In a properly presented case, an lllinois courd éederal court applying lllinois choice of law eslshould give effect to t
choice of law provisions of the Credit Agreement ahould hold that the Credit Agreement is to beegoed by the laws
the State of New York rather than the laws of tteteSof lllinois. In rendering the foregoing opinid note that by its terr
the Credit Agreement expressly selects New York davthe law governing its interpretation and that Credit Agreeme
was delivered to the Agent in New York. The chaa¢daw provisions of the Credit Agreement are noideble under tr
laws of the State of Illinois. Notwithstanding tfegegoing, even if an lllinois court or a federaluct holds that the Cre:
Agreement is to be governed by the laws of theeStétllinois, the Credit Agreement constitutesegdl, valid and bindir
obligation of each Borrower thereto, enforceabléarmlllinois law (including usury provisions) agafrsuch Borrower |
accordance with its terms.

| express no opinion as to the compliance or nomptiamce, or the effect of the compliance or noncliamge, of any addressee with any state
or federal laws or regulations applicable to itrbgson of its status as or affiliation with a fedigrinsured depository institution.

My opinions in paragraphs 4, 5 and 6 are subjetiieédollowing assumptions, qualifications and tiations:
0] Any security interest in the proceeds of at#tal is subject in all respects to the limitasiget forth in Section 915 of the IL UCC

(i) Other than as expressly noted in paragraphdve, | express no opinion as to the prioritam§ pledge, security interest,
assignment for security, lien or other encumbraasdhe case may be, that may be created or peddmrbe created under the Loan
Documents applicable to CILCORP. Other than asesgby noted in paragraphs 5 and 6 above, | exp@esginion as to the perfection of,
and other than as expressly noted in paragraplovieabexpress no opinion as to the creation, itglimt enforceability of, any pledge,
security interest, assignment for security, liemibrer encumbrance, as the case may be, that mengéked or purported to be created under
the Loan Documents applicable to CILCORP.

(iii) In the case of property that becomes cellat under the Loan Documents applicable to CILC@Ré& the date hereof, Section
552 of the United States Bankruptcy Code limitsekient to which property acquired by a debtorradfie commencement of a case under the
United States Bankruptcy Code may be subject kenadrising from a security agreement enteredlgtthe debtor before the commencen

of such case.




My opinions are subject to the following furthesasiptions, qualifications and limitations:
| express no opinion as to the enforceability of provision in the Loan Documents:

(i) relating to the enforcement of the right toe®e rents or profits of the Resources Mortgagexp&nty or exercise any right or remedy with
regard to any lease or sublease affecting the Reseiortgaged Property without the appointmera t#ceiver pursuant to the lllinois
Mortgage Foreclosure Law or first securing legt tio such property.

(i) providing that Lenders or the Resources Celak Agent will not become a mortgagee in possessawithstanding any exercise of
remedies under, or enforcement actions pursuattiédresources Mortgages.

My opinions in paragraphs 8, 9, 10 and 11 abovesalgect to the following qualifications:

(i) Any security interest in the proceeds of calal is subject in all respects to the limitatises forth in Section 810 ILCS 5/9-315 of the IL
UCC.

(i) I express no opinion as to the nature or eixtdrthe rights, or the power to transfer rightsSResources in, or title of Resources to, any
collateral under any of the Loan Documents, or prigppurporting to constitute such collateral, loe value, validity or effectiveness for any
purpose of any such collateral or purported caldt@nd | have assumed that Resources has saffidigts in, or power to transfer rights in,
all such collateral or purported collateral for tles and security interests provided for underltban Documents to attach.

(iii) 1 express no opinion as to the priority ofyapledge, security interest, assignment for seguién or other encumbrance, as the case may
be, that may be created or purported to be craatddr the Loan Documents with respect to Resou@i®r than as expressly noted in
paragraphs 10 and 11 above, | express no opinitmtas perfection of, and other than as expressigd in paragraphs 7, 8, 9, 10 and 11
above, | express no opinion as to the creationditaalbr enforceability of, any pledge, securitydrest, assignment for security, lien or other
encumbrance, as the case may be, that may bedmagterported to be created under the Loan Doctsneith respect to Resources. |
express no opinion as to the creation, validitgmfiorceability of any pledge, security interessigisment for security, lien or other
encumbrance, as the case may be, that may beargterported to be created under the Loan Doctsrirrany commercial tort claims.

(iv) In the case of property that becomes colldtenaler the Loan Documents applicable to Resouaties the date hereof, Section 552 of the
United States Bankruptcy Code limits the extenwihich property acquired by a debtor after the comreenent of a case under the United
States Bankruptcy Code may be subject to a liesingrfrom a security agreement entered into bydgtstor before the commencement of
such case.

(v) I express no opinion as to the enforceabilityhe liens and security interests under the Loanuinents applicable to Resources in any
item of collateral subject to any restriction orpoohibition against transfer contained in or otfise applicable to such item of collateral or
any contract, agreement, license, permit, secuniggrument or document constituting, evidencing or




relating to such item, except to the extent thgtsrch restriction is rendered ineffective pursuardny of Sections 810 ILCS 5486 throug|
9-409, inclusive, of the IL UCC.

(vi) I express no opinion as to the validity oratien of any lien or security interest by or pursii@ the Resources Mortgages with respect to
any property acquired by Resources after the datdime of the filing of the Resources Mortgagesaaford. | call to your attention my belief
that the Resources Mortgages are not effectivecate a lien or security interest with respectrty after-acquired property and that, after
Resources acquires any such property, an appretgplement to the Resources Mortgages or anéndept mortgage instrument in
recordable form adequately describing such aftquiaed property should be duly authorized, execatsdiacknowledged by Resources and
delivered by Resources to the Resources Colladgraht and filed for record with the county recordéthe lllinois county in which such
after-acquired property is located in order to t¥emd perfect a valid lien thereon.

(vii) Except for the opinion set forth in paragraplithat the Obligations of Resources under the iCAgteement (including Loans under
which by virtue of the Resources Collateral AgeAgyeement Supplement are future advances thatlege rom the time the Resources
Mortgage was recorded pursuant to the provisior@hapter 735, Section 5/15-1302(b)(3) of the lisnGompiled Statutes) constitute Credit
Obligations (as defined in the Resources Collatégaincy Agreement, as supplemented by the ResoQuiésteral Agency Agreement
Supplement) entitled to the benefit of the secuaffprded by the Resources Mortgages, | expresspiroon as to the provisions in the
Resources Mortgages which purport to secure fitdvances (other than future advances which are piadeant to a commitment to fund
under the Credit Agreement in accordance with tiogipions of Chapter 735, Section 5/15-1302(b){3he lllinois Compiled Statutes).
Chapter 735, Section 5/15-1302 of the lllinois CdetpStatutes provides in pertinent part that:

“(a) Advances Made After Eighteen Months.

Except as provided in subsection (b) of Sectior1362, as to any monies advanced or applied more@anonths after a
mortgage is recorded, the mortgage shall be aakeio subsequent purchasers and judgment creditbyrérom the time
such monies are advanced or applied. However, mpihithis Section shall affect any lien arisingeaisting by virtue of
the Mechanics’ Lien Act.

(b) Exceptions.

(1) Al monies advanced or applied pursuant to cament, whenever advanced or applied, shall beraffiom the
time the mortgage is recorded. An advance shalleeened made pursuant to commitment only if the gagee has bound
itself to make such advance in the mortgage onimstrument executed contemporaneously with, afetred to in, the
mortgage, whether or not a subsequent event ofiliefacther event not within the mortgagee’s cohtras relieved or may
relieve the mortgagee from its obligation.




(2) All monies advanced or applied, whenever adedrar applied, in accordance with the terms ofvense
mortgage shall be a lien from the time the mortgagecorded.

(3) All monies advanced or applied in accordandé wie terms of a revolving credit arrangement sstby a
mortgage as authorized by law shall be a lien filoetime the mortgage is recorded.

(4) All interest which in accordance with the terafsa mortgage is accrued or added to the prine@paiunt
secured by the mortgage, whenever added, shallibe ftom the time the mortgage is recorded.

(5) All monies advanced by the mortgagee in acaurdavith the terms of a mortgage to (i) preserveestore the
mortgaged real estate, (ii) preserve the lien efrttortgage or the priority thereof or (iii) enfortte mortgage, shall be a li
from the time the mortgage is recorded.”

| call your attention to Chapter 735, Section 511%- of the Illinois Compiled Statutes which prodder the expiration of a mortgage: (A)
due date of which is stated upon such mortgafece, or is ascertainable from the written teaihsuch mortgage within 20 years after
time the last payment on such mortgage, becameaynhes due upon its face and according to itsemrittrms, unless the owner of s
mortgage within such 20 year period, has filedaused to be filed for record either (i) an affidasiecuted by himself or herself or by sc
person on his or her behalf, stating the amourdmounts claimed to be unpaid on the indebtednesgest by such mortgage or (ii)
extension agreement executed as provided in sutio8&/13-116, and (B) in which no due date isestaipon such mortgageface, or is n
ascertainable from the written terms of such magaithin 30 years after the time the last paynm@msuch mortgage became or becc
due upon its face and according to its written tgranless the owner of such mortgage within suclke20 period, has filed or caused tc
filed for record either (i) an affidavit executegl himself or herself or by some person on his arbehalf, stating the amount or amot
claimed to be unpaid on the indebtedness secureadiddly mortgage or (ii) an extension agreement egdaas provided in such Section 5/13-
116.

| have assumed that the information pertainingesdrirces Collateral Agent in the Resources Mortgageorrect in all respects.

| express no opinion as to (i) the accuracy or adey of any descriptions of real or personal prgpeonstituting collateral; (ii) the exister
of any liens, restrictions, easements or encumleano any of the real property, personal propértgrovements or other collateral purpo
to be covered by the Loan Documents; (iii) theustalf title to the Resources Real Property or éhative priority of liens or security intere
intended to be created or perfected pursuant toR#émources Mortgages; or (iv) the effect of théufai of the Resources Mortgages
Assignments of Rents to be properly filed or reedrth the Recorder’s Offices.

| have assumed that Resources is the owner of éseuRces UCC Collateral and is the owner of reéeedsimple title to the Resources F
Property, the descriptions of the Resources




UCC Collateral and the Resources Real Propertp@equate, and that such property actually exists.

I note specifically that lllinois Compiled StatutegShapter 205, Section 5/5d provides, in part, thatre advances made underravblving
credit” loan (as defined in said section) shall be secbyed mortgage or deed of trust given to secure Isaid only to the extent that st
future advances are made within twenty years fiwerdiate of such mortgage or deed of trust.

| call to your attention that lllinois Compiled 8ites, Chapter 735, Section 5/15-1602, grants agagor the right, which in certain
circumstances is exercisable not more than onaeyrfive-year period, to cure the default of a lsaoured by real estate within certain time
periods specified in such statute.

| am a member of the Bar of the State of lllinaisl ghe foregoing opinion is limited to the lawstloé State of Illinois. | note that the Credit
Agreement and the CILCORP Collateral Documentgyaxerned by the laws of the State of New York dadpurposes of the opinion
expressed in opinion paragraphs 2 and 4 aboveyd &ssumed that the laws of the State of New Yorkat differ from the laws of the State
of Illinois in any manner that would render suclinggn incorrect. This opinion is rendered solelytiu in connection with the above matter.
This opinion may not be relied upon by you for atlyer purpose or relied upon by any other Perstire(dhan your successors and assig
Lenders and, as to certain matters involving thaiegtion of the laws of the State of lllinois ifstopinion addressed to you and dated the
hereof, Steven R. Sullivan) without my prior writteonsent. Notwithstanding anything in this opinietter to the contrary, you may disclose
this opinion (i) to prospective successors andyassof the addressees hereof, (ii) to regulatotiyaities having jurisdiction over any of the
addressees hereof or their successors and asaighii) pursuant to valid legal process, in eaake without my prior consent. This opinion
is delivered as of the date hereof and | undemakend disclaim any, obligation to advise youmf ahange in matters of law or fact set fc
herein or upon which this opinion is based.

Very truly yours,

Craig W. Stensland
Associate General Counsel
Ameren Services Company




EXHIBIT A-3
FORM OF OPINION OF ILLINOIS COUNSE
FOR ILLINOIS UTILITIES---CLOSING DATE

February 9, 2007
To the Lenders and
JPMorgan Chase Bank, N.A.,
as Agent
270 Park Avenue
New York, NY 10017

Dear Ladies and Gentlemen:

| am an Associate General Counsel of Ameren Sesv@mampany, an affiliate that provides legal an@ogrofessional services to Central
lllinois Public Service Company, an lllinois corption, Central Illinois Light Company, an lllinot®rporation and Illinois Power Company,
an lllinois corporation (collectively, the “ llline Utility Borrowers”). I, or lawyers under my direction, have acteccasnsel for the lIllinois
Utility Borrowers in connection with the Credit Aggment dated as of February 9, 2007 (the “ Cregliedment), among the lllinois Utility
Borrowers, AmerenEnergy Resources Generating Coynpanlllinois corporation and CILCORP Inc., anntlis corporation, the lending
institutions identified therein as Lenders and JRMa Chase Bank, N.A., as Agent. Terms definetiénGredit Agreement are used herein
with the same meanings.

In rendering the opinion expressed below, I, orylers under my direction, have examined originalsamies, certified or otherwise identified
to my satisfaction, of such documents, corporaterds, certificates of public officials and othestruments and have conducted such other
investigations of fact and law as | have deeme@seary or advisable for purposes of this opinion.

In making the examinations described above, | lr@seimed without independent investigation the égpatnatural persons (other than the
office held by each representative of the lllindidlity Borrowers) as reflected adjacent to suctiidual’s signature on the Loan Documents
executed by such Illinois Utility Borrower, the geneness of all signatures (other than those obsgmtatives of the lllinois Utility
Borrowers appearing on the Loan Documents), thieeguticity of all documents furnished to me as oiédg, the conformity to originals of all
documents furnished to me as certified or photmstapies and the authenticity of the originalsoth documents. In addition, | have
assumed without independent investigation thah&)Loan Documents have been duly authorized, ¢gd@nd delivered by the parties
thereto other than the lllinois Utility Borrowemd constitute their valid, lawful and binding gjaltions and agreements, and (ii) there is no
separate agreement, undertaking, or course ofndgalodifying, varying or waiving any of the termistioe Loan Documents. As to matters of
fact not independently established by me relevatti¢ opinions set forth herein, | have relied withindependent investigation on the
representations contained in the Loan Documentsraoeitificates of public officials and responsiltepresentatives of each lllinois Utility
Borrower furnished to me; providediowever, that | advise that in the course of my repredantaf the lllinois Utility Borrowers, | obtaine
no information that leads me to believe that arghsepresentation or certificate is untrue or naidieg in any material respect.




Upon the basis of and subject to the foregoingn loé the opinion that:

1. Each of the lllinois Utility Borrowers and eachtbkir Subsidiaries is a corporation, partnershiptifie case of Subsidiar
only) or limited liability company duly and propgrincorporated or organized, as the case may Bigllywaxisting and (t
the extent such concept applies to such entityydod standing under the laws of its jurisdictioniloéorporation ¢
organization and has all requisite authority todwgst its business as presently conducted in eadddjction in which it:
business is conducted.

2. Each lllinois Utility Borrower has the power andlzarity and legal right to execute and deliver @redit Agreement and
perform its obligations thereunder prior to the dgsion Date for such lllinois Utility Borrower. Tleecution and delive
by each lllinois Utility Borrower of the Credit Agement and the performance by each lllinois UtiBgrrower of it
obligations thereunder prior to the Accession Cfatesuch lllinois Utility Borrower have been dulythorized by prope
proceedings, and the Credit Agreement constitutesgal, valid and binding obligation of such lllisoUtility Borrowel
enforceable against such lllinois Utility Borrowiaraccordance with its terms, except as enforcidalilay be limited by (|
bankruptcy, insolvency, fraudulent conveyance, ganization, or similar laws relating to or affectithe enforcement
creditors’rights generally; (ii) general equitable princip(@ghether considered in a proceeding in equitytdaw); and (iii’
requirements of reasonableness, good faith andléailing.

3. Neither the execution and delivery by each IllinOiglity Borrower of the Credit Agreement, nor teensummation of tt
transactions therein contemplated, nor complianitie tiwe provisions thereof, in each case priohi Accession Date, w
violate (i) any law, rule, regulation, order, wrjtidgment, injunction, decree or award binding aects lllinois Utility
Borrower or any of its Subsidiaries, or (ii) sudhinbis Utility Borrower’s or any Subsidiarg articles or certificate
incorporation, partnership agreement, certificdt@artnership, articles or certificate of organiaat bylaws, or operatin
agreement or other management agreement, as teentag be, or (iii) the provisions of any indentuirgstrument c
agreement to which such lllinois Utility Borrower any of its Subsidiaries is a party or is subjectpy which it, or it
Property, is bound, or conflict with, or constitwtedefault under, or result in, or require, theatiom or imposition of ar
Lien (other than the Liens contemplated by the &etil Documents applicable to such lllinois UtilBorrower when th
same are executed and delivered) in, of or on tbpdety of such lllinois Utility Borrower or a Suldgry pursuant to tf
terms of, any such indenture, instrument or agreénidéo order, consent, adjudication, approval,ng=e authorization,
validation of, or filing, recording or registratiomith, or exemption by, or other action in respettany governmental
public body or authority, or any subdivision theffeghich has not been obtained by each lllinoiditytBorrower or any c
its Subsidiaries, is required to be obtained byhdilmois Utility Borrower or any of its Subsidies in connection with tt
execution and delivery of the Credit Agreement, the
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performance by such lllinois Utility Borrower ofdtObligations under the Credit Agreement priorhi® Accession Date
the legality, validity, binding effect or enforcelitly of the Credit Agreement prior to the AccegsiDate.

4. In a properly presented case, an lllinois coura éederal court applying lllinois choice of law ealshould give effect to t
choice of law provisions of the Credit Agreement ahould hold that the Credit Agreement is to beegoed by the laws
the State of New York rather than the laws of theeSof Illinois. In rendering the foregoing opinid note that by its terr
the Credit Agreement expressly selects New York dawhe law governing its interpretation and that €redit Agreeme
was delivered to the Agent in New York. The chaidaw provisions of the Credit Agreement are noidable under tt
laws of the State of Illinois. Notwithstanding tfeegoing, even if an lllinois court or a federaluct holds that the Cre:
Agreement is to be governed by the laws of theeStétllinois, the Credit Agreement constitutesegdl, valid and bindir
obligation of each Borrower thereto, enforceabldaimlllinois law (including usury provisions) againsuch Borrower |
accordance with its terms.

| express no opinion as to the compliance or nomdiamce, or the effect of the compliance or noncliamge, of any addressee with any state
or federal laws or regulations applicable to itrbgson of its status as or affiliation with a fedigrinsured depository institution.

All the forgoing opinions are subject to the quakfion that no lllinois Utility is entitled to anyoan under the Credit Agreement or required
to enter into any of the Collateral Documents aglile to such lllinois Utility until the Accessi@ate for such lllinois Utility has occurred.
As of the date hereof, no Accession Date has oedurr




| am a member of the Bar of the State of lllinaisl ghe foregoing opinion is limited to the lawstloé State of Illinois. | note that the Credit
Agreement is governed by the laws of the Stateesi Work and, for purposes of the opinion expresseaxpinion paragraph 2 above, | have
assumed that the laws of the State of New Yorkataliffer from the laws of the State of Illinois &@my manner that would render such
opinion incorrect. This opinion is rendered sol@lyou in connection with the above matter. Thigwm may not be relied upon by you for
any other purpose or relied upon by any other Pefsiier than your successors and assigns as lgndignout my prior written consent.
Notwithstanding anything in this opinion lettertte contrary, you may disclose this opinion (iptospective successors and assigns ¢
addressees hereof, (ii) to regulatory authoritedry jurisdiction over any of the addressees Hesetheir successors and assigns, and (iii)
pursuant to valid legal process, in each case withty prior consent. This opinion is delivered &the date hereof and | undertake no, and
disclaim any, obligation to advise you of any chaingmatters of law or fact set forth herein ormpdhich this opinion is based.

Very truly yours,

Craig W. Stensland
Associate General Counsel
Ameren Services Company




EXHIBIT A-4
FORM OF OPINION OF ILLINOIS COUNSE
FOR ILLINOIS UTILITIES---ACCESSION DATE

, 2007

To the Lenders and

JPMorgan Chase Bank, N.A.,
as Agent

270 Park Avenue

New York, NY 10017

Dear Ladies and Gentlemen:

| am the Senior Vice President, General CounselSewletary of Ameren Corporation and its subsid&rCentral Illinois Public Service
Company, an lllinois corporation, Central lllindigyht Company, an lllinois corporation and Illlindwer Company, an lllinois corporation
(collectively, the “ Illinois Utility Borrowers) . |, or lawyers under my direction, have acted@amesel for the lllinois Utility Borrowers in
connection with the Credit Agreement dated as bty 9, 2007 (the “ Credit Agreeméhtamong the lllinois Utility Borrowers,
AmerenEnergy Resources Generating Company, aoifllicorporation and CILCORP Inc., an lllinois cargtion, the lending institutions
identified therein as Lenders and JPMorgan Chasé& B& A., as Administrative Agent. Terms definedtie Credit Agreement are used
herein with the same meanings.

In rendering the opinion expressed below, I, orylers under my direction, have examined originalsamies, certified or otherwise identified
to my satisfaction, of such documents, corporaterds, certificates of public officials and othestruments and have conducted such other
investigations of fact and law as | have deemee@ssary or advisable for purposes of this opininnmehdering the opinion expressed below
with respect to matters of lllinois law as it ajgglito the lllinois Utility Borrowers, I, or lawyetsider my direction, have relied on the opini
of even date herewith and addressed to you, ofyGk&iStensland, Esq., Associate General Counséhtdren Services Company, an affilii
of the lllinois Utility Borrowers.

In making the examinations described above, | lzeseemed without independent investigation the dgpatnatural persons (other than the
office held by each representative of the lllingidity Borrowers) as reflected adjacent to suctiiwdual’s signature on the Loan Documents,
the genuineness of all signatures (other than thbegpresentatives of the lllinois Utility Borrovgeappearing on Loan Documents), the
authenticity of all documents furnished to me agioals, the conformity to originals of all docuntefiurnished to me as certified or
photostatic copies and the authenticity of theinaly of such documents. In addition, | have assbwithout independent investigation that
(i) the Loan Documents have been duly authorizeelceted and delivered by the parties thereto dtieer the Illinois Utility Borrowers, and
constitute their valid, lawful and binding obligattis and agreements, and (i) there is no sepaga¢ement, undertaking, or course of dealing
modifying, varying or waiving any of the terms bktLoan Documents. As to matters of fact not inddpatly established by me relevant to
the opinions set forth herein, | have relied withingdlependent investigation on the representationsained in the Loan Documents and in
certificates of public officials and responsiblenesentatives of each lllinois Utility Borrower fushed to me; providedhowever, that |




advise that in the course of my representatiolmeflitinois Utility Borrowers, | obtained no inforation that leads me to believe that any such
representation or certificate is untrue or mislagdn any material respect.

Upon the basis of and subject to the foregoingn loé the opinion that:

Except for the Disclosed Matters, there is noditign, arbitration, governmental investigation,q@eding or inquiry currently existing, or, to
the best of my knowledge after due inquiry, pendinthreatened against or affecting any lllinoiditytBorrower or any of its Subsidiaries,
which, if determined adversely to such lllinois|iti Borrower or to its Subsidiaries, could reasblyebe expected to have a Material Adverse
Effect with respect to such lllinois Utility Borraw or which seeks to prevent, enjoin or delay tlaéing of any Loans or would adversely
effect the legality, validity or enforceability e Loan Documents or the ability of such Illinbiglity Borrower to perform the transactions
contemplated therein.

Neither any lllinois Utility Borrower nor any Suldasary of any lllinois Utility Borrower is a’“investment company” or a company
“controlled” by an “investment company,” within tineeaning of the Investment Company Act of 194Grasnded.

No federal governmental consents, approvals, athttons, registrations, declarations or filinge egquired in connection with the extens
of credit under the Credit Agreement or the perfamae by each lllinois Utility Borrower of its obétjons under the Loan Documents.

| express no opinion as to the compliance or nomdiamce, or the effect of the compliance or noncliamge, of any addressee with any state
or federal laws or regulations applicable to itrbgson of its status as or affiliation with a fedigrinsured depository institution.
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| am a member of the Bar of the State of Missond &he foregoing opinion is limited to the feddeals of the United States of America. T
opinion is rendered solely to you in connectionhviite above matter. This opinion may not be relipdn by you for any other purpose or
relied upon by any other Person (other than yoocessors and assigns as Lenders and, as to aedt#rs involving the application of the
federal laws of the United States of America cardiin his opinion addressed to you and datedabeltkreof, Craig W. Stensland, Esq.)
without my prior written consent. Notwithstandingy¢hing in this opinion letter to the contrary, yamay disclose this opinion (i) to
prospective successors and assigns of the addsasse®f, (ii) to regulatory authorities havingigdiction over any of the addressees hereof
or their successors and assigns, and (iii) pursieavdlid legal process, in each case without nigrpronsent. This opinion is delivered as of
the date hereof and | undertake no, and disclayna@bligation to advise you of any change in matterlaw or fact set forth herein or upon

which this opinion is based.

Very truly yours,




EXHIBIT A-5
FORM OF OPINION OF ILLINOIS COUNSE
FOR ILLINOIS UTILITIES----ACCESSION DATE

, 2007

To the Lenders and

JPMorgan Chase Bank, N.A.,,
as Agent

270 Park Avenue

New York, NY 10017

Dear Ladies and Gentlemen:

| am an Associate General Counsel of Ameren Sesv@mampany, an affiliate that provides legal angpgrofessional services to Central
lllinois Public Service Company, an lllinois corptipn, Central Illinois Light Company, an lllinot®rporation and Illinois Power Company,
an lllinois corporation (collectively, the “ llline Utility Borrowers”). I, or lawyers under my direction, have acteccaansel for the Illinois
Utility Borrowers in connection with the Credit Aggment dated as of February 9, 2007 (the “ Cregliedment), among the lllinois Utility
Borrowers, AmerenEnergy Resources Generating Coynpanlllinois corporation and CILCORP Inc., anntlis corporation, the lending
institutions identified therein as Lenders and JRMa Chase Bank, N.A., as Agent. Terms definetiénGredit Agreement are used herein
with the same meanings.

In rendering the opinion expressed below, I, orylers under my direction, have examined originalsamies, certified or otherwise identified
to my satisfaction, of such documents, corporatends, certificates of public officials and othestruments and have conducted such other
investigations of fact and law as | have deemee@swary or advisable for purposes of this opininnmehdering the opinion expressed below
with respect to matters relating to the applicatbthe federal laws of the United States of Americhave relied on the opinion, of even date
herewith and addressed to you, of Steven R. Salli8anior Vice President, General Counsel and &egref Ameren Corporation and its
subsidiaries, including the lllinois Utility Borraavs.

In making the examinations described above, | lzeseemed without independent investigation the dgpatnatural persons (other than the
office held by each representative of the lllingidity Borrowers) as reflected adjacent to suctiwdual’s signature on the Loan Documents
executed by such lllinois Utility Borrower, the geneness of all signatures (other than those obsgmtatives of the lllinois Utility
Borrowers appearing on the Loan Documents), thieeguticity of all documents furnished to me as oéds, the conformity to originals of all
documents furnished to me as certified or photmstapies and the authenticity of the originalse¢h documents. In addition, | have
assumed without independent investigation thahé)Loan Documents have been duly authorized, ¢sd@nd delivered by the parties
thereto other than the lllinois Utility Borrowemd constitute their valid, lawful and binding galiions and agreements, and (ii) there is no
separate agreement, undertaking, or course ofngealodifying, varying or waiving any of the termfstioe Loan




Documents. As to matters of fact not independeggtablished by me relevant to the opinions selfoetrein, | have relied without
independent investigation on the representationsagued in the Loan Documents and in certificatgsublic officials and responsible
representatives of each lllinois Utility Borrowerrfiished to me; providedhowever, that | advise that in the course of my repregenmtaf
the lllinois Utility Borrowers, | obtained no inforation that leads me to believe that any such septation or certificate is untrue or
misleading in any material respect.

Upon the basis of and subject to the foregoingn lof the opinion that:

5. Each of the lllinois Utility Borrowers and eachtbkir Subsidiaries is a corporation, partnershiptiiie case of Subsidiar
only) or limited liability company duly and propgrincorporated or organized, as the case may Bigllywaxisting and (t
the extent such concept applies to such entityydod standing under the laws of its jurisdictionioéorporation ¢
organization and has all requisite authority todwan its business as presently conducted in ea@dijction in which it:
business is conducted.

6. Each lllinois Utility Borrower has the power andtaarity and legal right to execute and deliver thian Documents and
perform its obligations thereunder. The executiod delivery by each lllinois Utility Borrower of ¢hLoan Documents a
the performance by each lllinois Utility Borrowef its obligations thereunder have been duly audeati by prope
proceedings, and the Loan Documents to which slliclois Utility Borrower is a party constitute lelgavalid and bindin
obligations of such lllinois Utility Borrower enfoeable against such lllinois Utility Borrower incacdance with their ternr
except (a) as enforceability may be limited byb@nkruptcy, insolvency, fraudulent conveyance,ganization, or simil
laws relating to or affecting the enforcement oéditors’ rights generally; (i) general equitable principléshethe
considered in a proceeding in equity or at law)] éi) requirements of reasonableness, good faitti fair dealing, and (
except that enforceability of the CIPS Indentuhe, €ILCO Indenture and the IP Indenture may betdéichby the laws of tt
State of lllinois affecting the remedies for thefa@nement of the security provided for therein, ethlaws do not, in v
opinion, make inadequate remedies necessary faetlization of the benefits of such security.

7. Neither the execution and delivery by each lllinility Borrower of the Loan Documents, nor thensammation of tr
transactions therein contemplated, nor complianitie thre provisions thereof will violate (i) any lawwle, regulation, orde
writ, judgment, injunction, decree or award bindimg such lllinois Utility Borrower or any of its Bsidiaries, or (ii) suc
lllinois Utility Borrower’s or any Subsidiarg’ articles or certificate of incorporation, parstép agreement, certificate
partnership, articles or certificate of organizatiby-laws, or operating
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agreement or other management agreement, as thenta@s be, or (iii) the provisions of any indentuirgstrument c
agreement to which such lllinois Utility Borrower any of its Subsidiaries is a party or is subjectpy which it, or it
Property, is bound, or conflict with, or constitwtedefault under, or result in, or require, theation or imposition of ar
Lien (other than the Liens contemplated by the &etlal Documents applicable to such lllinois UtilBorrower) in, of or o
the Property of such lllinois Utility Borrower or Subsidiary pursuant to the terms of, any suchrinde, instrument «
agreement. No order, consent, adjudication, apprdicense, authorization, or validation of, orirfi, recording c
registration with, or exemption by, or other actimnrespect of any governmental or public body otharity, or an
subdivision thereof, which has not been obtaineédmh lllinois Utility Borrower or any of its Suldiries, is required to |
obtained by such lllinois Utility Borrower or any its Subsidiaries in connection with the executéon delivery of the Lozt
Documents, the borrowings and issuances of Lette@redit under the Credit Agreement, the paymeuwt gerformance k
such lllinois Utility Borrower of the Obligationsr dhe legality, validity, binding effect or enforagility of any of the Loa
Documents.

. Each lllinois Utility Borrower is a “public utility as defined in the lllinois Public Utilities Act. €hlllinois Commerc
Commission (“_ICC") has issued an order with respect to each lllindistyJBorrower authorizing such lllinois Utilit
Borrower to enter into the Credit Agreement, indtsr Obligations thereunder and issue and deliver @iPS Cred
Agreement Bond, the CILCO Credit Agreement Bond tiredIP Credit Agreement Bond, respectively, ataterdal for suc
lllinois Utility Borrower’s Obligations under ther€dit Agreement. Such order of the ICC is in follde and effect.

. Each of the CIPS Credit Agreement Bond, the CILC@di@ Agreement Bond and the IP Credit Agreemennhd
(collectively, the “Utility Bonds”have been duly authorized, executed and issueléisespective issuer and, assuming
authentication thereof by the respective trusteeden the CIPS Indenture, the CILCO Indenture are Ith Indentur
(collectively, the “Utility Indentures”)respectively, constitute valid and legally bindibigligations of the respective isst
except as may be limited by (i) bankruptcy, insabig fraudulent conveyance, reorganization andrathmeilar laws relatin
to or affecting creditorstights generally, (ii) general equitable princip(@ghether considered in a proceeding in equityt
law) and (iii) requirements of reasonableness, dail and fair dealing, and will be entitled tethenefit of the
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security afforded by the respective Utility Indemgtiequally and ratably with all other mortgage boissued under su
Utility Indenture.!

10. The delivery to the Agent in the State of New Yarkthe Utility Bonds in accordance with the CIPSnBoDelivery
Agreement, the CILCO Bond Delivery Agreement anel lfh Bond Delivery Agreement, respectively, is effifee to perfec
the security interest in the Utility Bonds on thated of such delivery and, such security interestoissubject to any pri
liens.

11. Each of the lllinois Utility Borrowers has good asufficient title to all or substantially all itepmanent fixed properties
the material franchises, permits and licenses nawwed by it, except as may be set out in the Digtlodatters, and r
notice has been given to any lllinois Utility Bower by any governmental authority of any proceediogcondemr
purchase or otherwise acquire any material pragemdf such lllinois Utility Borrower and, so far aknow, no suc
proceeding is contemplated.

12. The Utility Indentures (including the CIPS Supplett@ Indenture, the CILCO Supplemental Indenturel dne IF
Supplemental Indenture) have each been duly fdedecording and recorded in each county in théeSthlllinois in whict
any permanent fixed property described in and cpaddoy the respective Utility Indenture and now edrby the lllinoi:
Utility Borrower party to such Utility Indenture ibcated, and constitutes a legally valid and direxforceable fir:
mortgage lien (except as federal bankruptcy lawg affect the validity of the lien of such Utilityndlenture with respect
proceeds, products, rents, issues or profits ofpttoperty subject to such lien realized and add@tigoroperty acquire
within 90 days prior to and after the commencenwn case under such laws and except as enforceshgrbvision:
thereof may be limited by the laws of the Statdllofois affecting the remedies for the enforcemehthe security provide
for in such Utility Indenture, which laws do nat, my opinion, make such remedies inadequate fdizedi@n of the benefi
of such security, or limited by bankruptcy or insicy laws of or other applicable laws affecting #nforcement
creditors’ rights generally or by general principlef equity) upon substantially all of such llliedutility Borrower’s fixec
properties and franchises used or useful in itdiputility businesses free from all prior or equahking liens, charges
encumbrances, subject only to permitted encumbgaand liens, as defined in the respective Ultilitgenture, and to tl
provisions contained in such Utility Indenture fbe release, or substitution and release, of ptpfem the lien thereof. |
connection .

L1f CIPS or CILCO do not deliver Utility Bonds onefccession Date, this paragraph 5 and paragrayt Ise modified accordingly.




with the Utility Bonds, the “date of the mortgadet purposes of lllinois Compiled Statutes, Cha2@%, Section 5/5d is t
date of the applicable Supplemental Indenture

13. No recordation, registration or filing of any Utyli Indenture or any supplemental indenture or umagnt of furthe
assurance, other than such recordation referred tpinion paragraph 8, is necessary in the Stat#linois to make
effective the security interest intended to be te@aby the Utility Indentures with respect to thdility Bond issuer
thereunder.

14. Substantially all physical properties and franckiaeed or useful in the lllinois Utility Borrowerggspective public utilit
businesses (other than those of the characterubfgct to the lien of the applicable Utility Indent¢) now owned by ea
such lllinois Utility Borrower are subject to théeh of the applicable Utility Indenture, subjecthyrto permittec
encumbrances and liens, as defined in the appéicHlility Indenture, and to the provisions contairia the applicabl
Utility Indenture for the release, or substitutiand release, of property from the lien thereof. gilysical properties ai
franchises used or useful in the lllinois UtilityoBowers’ respective public utility businesses (other thaoséhof th
character not subject to the lien of the applicaliidity Indenture) hereafter acquired by suchnidis Utility Borrower an
situated in counties in the State of lllinois iniah the applicable Utility Indenture shall be oftoed will, upon suc
acquisition, become subject to the lien of the impple Utility Indenture, subject, however, to switumbrances and lie
as are permitted thereby.

15. In a properly presented case, an lllinois courh éederal court applying lllinois choice of law eslshould give effect to t
choice of law provisions of the Credit Agreement ahould hold that the Credit Agreement is to beegoed by the laws
the State of New York rather than the laws of tkeeSof Illinois. In rendering the foregoing opinid note that by its terr
the Credit Agreement expressly selects New York davwhe law governing its interpretation and that €redit Agreeme
was delivered to the Agent in New York. The chaidaw provisions of the Credit Agreement are noidable under tt
laws of the State of Illinois. Notwithstanding tfeegoing, even if an lllinois court or a federaluct holds that the Cre:
Agreement is to be governed by the laws of theeStétllinois, the Credit Agreement constitutesgdl, valid and bindir
obligation of each Borrower thereto, enforceabléarmlllinois law (including usury provisions) agafrsuch Borrower |
accordance with its terms.

| express no opinion as to the compliance or nomdiamce, or the effect of the compliance or noncliamge, of any addressee with any state
or federal laws or regulations applicable to itrbgson of its status as or affiliation with a fedigrinsured depository institution.




I am a member of the Bar of the State of lllinaisl ghe foregoing opinion is limited to the lawstloé State of Illinois. | note that the Credit
Agreement is governed by the laws of the Stateesi Work and, for purposes of the opinion expresseaxpinion paragraph 2 above, | have
assumed that the laws of the State of New Yorkatdaliffer from the laws of the State of Illinois &@my manner that would render such
opinion incorrect. This opinion is rendered soli@lyou in connection with the above matter. Thigwigm may not be relied upon by you for
any other purpose or relied upon by any other Pefsiier than your successors and assigns as leaddy as to certain matters involving
application of the laws of the State of Illinoishiis opinion addressed to you and dated the dagoheteven R. Sullivan) without my prior
written consent. Notwithstanding anything in thisroon letter to the contrary, you may discloses thpinion (i) to prospective successors and
assigns of the addressees hereof, (ii) to regylaothorities having jurisdiction over any of thideessees hereof or their successors and
assigns, and (iii) pursuant to valid legal proc@sgach case without my prior consent. This opingdelivered as of the date hereof and |
undertake no, and disclaim any, obligation to aglyisu of any change in matters of law or fact sghfherein or upon which this opinion is

based.

Very truly yours,

Craig W. Stensland
Associate General Counsel
Ameren Services Company




EXHIBIT B
[FORM OF COMPLIANCE CERTIFICATE]

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuarihtat certain Credit Agreement dated as of FeprdaR007 (as amended,
modified, renewed or extended from time to time, tAgreement”) among Central lllinois Public Sewi€ompany, Central lllinois Light
Company, lllinois Power Company, AmerenEnergy ResesiGenerating Company and CILCORP Inc. (eacBoarbwer” and collectively,
the “Borrowers”), the lenders from time to time tyahereto (the “Lenders”) and JPMorgan Chase BahK,, as Agent for the Lenders.
Unless otherwise defined herein, capitalized tawses] in this Compliance Certificate have the megmascribed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected Vice President and Treasufreach of the Borrowers;

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvsipe, a detailed review ¢
the transactions and conditions of each BorrowdrisnSubsidiaries during the accounting periodeced by the attached financial
statements;

3. The examinations described in paragraph 2 didliselose, and | have no knowledge of, the existasf any condition or event
which constitutes a Default or Unmatured Defaultrmty or at the end of the accounting period covdngthe attached financial statements or
as of the date of this Certificate, except asaehfoelow;

4. Schedule | attached hereto sets forth finamtzitd and computations evidencing each Borrowerigptiance with certain
covenants of the Agreement as of the end of tha reaent fiscal quarter for which such financialadand computations have been prepared.

[5. The examinations described in paragraph 2 didiisclose, and | have no knowledge of, the entsteof any condition or event
which constitutes a “Default” or “Unmatured Defdudtith respect to [specify applicable lllinois Utif] under the Existing Credit
Agreement;f and

2[This statement required when Compliance Certifidatprovided pursuant to Section 4.3.1 on any #sice Date or 4.5(vii) or 4.6
(vii) on any Increase Date.]




Described below are the exceptions, if any, togeh 3 by listing, in detail, the nature of thedition or event, the period during
which it has existed and the action which the aablie Borrower has taken, is taking, or proposeake with respect to each such condition
or event:

The foregoing certifications, together with the gartations set forth in Schedule | hereto and tharftial statements delivered with
this Compliance Certificate in support hereof, miae and delivered this ___ day of .

Name:




Compliance as of

with

Provisions of Section 6.17 of
the Agreement

LEVERAGE RATIO

CIPS:
Consolidated Indebtedness of CIPS:
Consolidated Total Capitalization of CIPS:

CIPS’ Leverage Ratio (Ratio of 1 to 2):

CILCO:

Consolidated Indebtedness of CILCO:

Consolidated Total Capitalization of CILCO:

CILCO's Leverage Ratio (Ratio of 1 to 2):

IP:
Consolidated Indebtedness of IP:
Consolidated Total Capitalization of IP:

IP’s Leverage Ratio (Ratio of 1 to 2):

to 1.0(

to 1.0(

to 1.0(

SCHEDULE !
TO COMPLIANCE CERTIFICATE




Resources:

Consolidated Indebtedness of Genco:

Consolidated Total Capitalization of Genco:

Genco’s Leverage Ratio (Ratio of 1 to 2):

CILCORP:
Consolidated Indebtedness of IP:
Consolidated Total Capitalization of IP:

IP’s Leverage Ratio (Ratio of 1 to 2):

$
$
_ tol.0(
$
$
_ tol.0(




EXHIBIT C
[FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT]

This Assignment and Assumption (the “ Assignmert Assumptior?’) is dated as of the Effective Date set forth below & entere
into by and betweenlhsert name of Assignor ] (the “ Assignor”) and [ Insert name of Assignee] (the “ Assigne€). Capitalized terms used
but not defined herein shall have the meaningsrgioghem in the Credit Agreement identified bel@s amended, the “ Credit Agreemént
receipt of a copy of which is hereby acknowledggdhe Assignee. The Terms and Conditions set farflnnex 1 attached hereto are hereby
agreed to and incorporated herein by referenceveadk a part of this Assignment and Assumption astiforth herein in full.

For an agreed consideration, the Assignor herebydrcably sells and assigns to the Assignee, anéskignee hereby irrevocably
purchases and assumes from the Assignor, subjeattn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Agent as emplated below, the interest in and to all of thesignor’s rights and obligations in its
capacity as a Lender under the Credit Agreementagdther documents or instruments delivered untstinereto that represents the amc
and percentage interest identified below of atheaf Assignor’s outstanding rights and obligationder the respective facilities identified
below (including without limitation any letters ofedit, guaranties and swingline loans includesiich facilities and, to the extent permitted
to be assigned under applicable law, all claimsliing without limitation contract claims, tortagins, malpractice claims, statutory claims
and all other claims at law or in equity), suitauses of action and any other right of the Assigainst any Person whether known or
unknown arising under or in connection with thedirdgreement, any other documents or instrumealisered pursuant thereto or the loan
transactions governed thereby) (the “ Assignedrést®). Such sale and assignment is without recourgbdd\ssignor and, except as
expressly provided in this Assignment and Assunmptiathout representation or warranty by the Assign




1. Assignor:

2. Assignee: [and is an Affiliate/Approved

Fund of [identify Lender ]] 3

3. Borrowers: Central lllinois Public Service Company, Centréihbis Light Company,
lllinois Power Company, AmerenEnergy Resources Geimg Company
and CILCORP Inc.

4. Agent: JPMorgan Chase Bank, N.A., as Agent under the Chgpleement.

5. Credit Agreement: The Credit Agreement, dated as of February 9, 28@ang the
Borrowers, the Lenders party thereto and JPMordzas€ Bank,
N.A., as Agent

6. Assigned Interest:

Aggregate Amount of Amount of Percentage Assigned
Commitment/Loans Commitment/Loans of
for all Lenders* Assigned* Commitment/Loan?
$ $ %
$ $ %
$ $ %

7. Trade Date:

Effective Date: , 20 [TO BE INSERTED AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF

RECORDATION OF TRANSFER BY THE AGENT ]

1 Select as applicable.

*  Amount to be adjusted by the counterpartieke into account any payments or prepayments ineteen the Trade Date and

the Effective Date.

2 Set forth, to at least 9 decimals, as a peagenof the Commitment/Loans of all Lenders thereund

3 Insert if satisfaction of minimum amounts is ®determined as of the Trade Date.




The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[INAME OF ASSIGNEE]

By:

Title:

Consented to and Accepted:

JPMORGAN CHASE BANK, N.A., as Agent
and as Issuing Bank

By:

Title:

[Consented to:
[Add each other Issuing Bank, if any]

By:
Title:]

[Consented to:}
CENTRAL ILLINOIS PUBLIC SERVICE
COMPANY !

By:
Title:

[Consented to:}

4
5

To be added only if the consent of each Borrageequired by the terms of the Credit Agreement.
To be added only if the consent of each Borrageequired by the terms of the Credit Agreement.




CENTRAL ILLINOIS LIGHT COMPANY 2
By:
Title:

[Consented to:}

ILLINOIS POWER COMPANY*
By:
Title:

[Consented to:]

AMERENENERGY RESOURCES
GENERATING COMPANY?

By:

Title:

[Consented to:f

CILCORP INC.2
By:
Title:

To be added only if the consent of each Borrageequired by the terms of the Credit Agreement.
To be added only if the consent of each Borrageequired by the terms of the Credit Agreement.
To be added only if the consent of each Borrageequired by the terms of the Credit Agreement.

7
8

4




ANNEX 1
TO
ASSIGNMENT AND ASSUMPTIO?
TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor represents and warrants that i§)the legal and beneficial owner of the Assignaerest, (ii)
the Assigned Interest is free and clear of any, kertumbrance or other adverse claim and (iiiag full power and authority, and has take|
action necessary, to execute and deliver this Assgnt and Assumption and to consummate the traneactontemplated hereby. Neither
Assignor nor any of its officers, directors, emeyg, agents or attorneys shall be responsiblé) fany statements, warranties or
representations made in or in connection with thed® Agreement or any other Loan Document, (i@ &xecution, legality, validity,
enforceability, genuineness, sufficiency, perfattioriority, collectibility, or value of the Loandg2uments or any collateral thereunder, (iii)
the financial condition of the Borrowers, any ofithSubsidiaries or Affiliates or any other Perstatigated in respect of any Loan Document,
(iv) the performance or observance by the Borroyeanyg of their Subsidiaries or Affiliates or anyet Person of any of their respective
obligations under any Loan Document, (v) inspecting of the property, books or records of the Beews, or any guarantor, or (vi) any
mistake, error of judgment, or action taken or ¢edito be taken in connection with the Loans orlib@n Documents.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraation
necessary, to execute and deliver this Assignmehidgsumption and to consummate the transactiom&oplated hereby and to become a
Lender under the Credit Agreement, (ii) from aniathe Effective Date, it shall be bound by thevisions of the Credit Agreement as a
Lender thereunder and, to the extent of the Assignierest, shall have the obligations of a Lertdereunder, (iii) agrees that its payment
instructions and notice instructions are as se¢hfior Schedule 1 to this Assignment and Assumpfiiefi,none of the funds, monies, assets or
other consideration being used to make the purcirede@ssumption hereunder are “plan assets” asedefinder ERISA and that its rights,
benefits and interests in and under the Loan Doatsngill not be “plan assets” under ERISA, (v) agg¢o indemnify and hold the Assignor
harmless against all losses, costs and expensdgdjimg, without limitation, reasonable attornefees) and liabilities incurred by the
Assignor in connection with or arising in any manfrem the Assignee’s non-performance of the obiayes assumed under this Assignment
and Assumption, (vi) it has received a copy of@edit Agreement, together with copies of finansi@tements and such other documents
and information as it has deemed appropriate tcentalown credit analysis and decision to enter this Assignment and Assumption and to
purchase the Assigned Interest on the basis ofhwhitas made such analysis and decision indep#gderd without reliance on the Agent
any other Lender, and (vii) attached as Schedtetiis Assignment and Assumption is any documantatquired to be delivered by the
Assignee with respect to its tax status pursuattiaderms of the Credit Agreement, duly completed executed by the Assignee and (b)
agrees that (i) it




will, independently and without reliance on the Agehe Assignor or any other Lender, and basesuch documents and information as it
shall deem appropriate at the time, continue toenkown credit decisions in taking or not takaagion under the Loan Documents, and (ii)
it will perform in accordance with their terms aflthe obligations which by the terms of the LoascDments are required to be performed by
it as a Lender.

2. Payments The Assignee shall pay the Assignor, on the HEffedate, the amount agreed to by the Assignorthed
Assignee. From and after the Effective Date, theighall make all payments in respect of the Agsignterest (including payments of
principal, interest, fees and other amounts) toAtesignor for amounts which have accrued to bulugheg the Effective Date and to the
Assignee for amounts which have accrued from atett #fe Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties feret
and their respective successors and assigns. Bsigiment and Assumption may be executed in anyaunf counterparts, which together
shall constitute one instrument. Delivery of anaated counterpart of a signature page of this Ass@nt and Assumption by telecopy shall
be effective as delivery of a manually executedhterpart of this Assignment and Assumption. Thisigsment and Assumption shall be
governed by, and construed in accordance withlatheof the State of New York.




ADMINISTRATIVE QUESTIONNAIRE

(Schedule to be supplied by Closing Unit or Traddarumentation Unit)




US AND NON-US TAX INFORMATION REPORTING REQUIREMENT S

(Schedule to be supplied by Closing Unit or Traddapumentation Unit)




EXHIBIT D-1
[FORM OF] LOAN/CREDIT RELATED MONEY TRANSFER INSTRU CTION

To: JPMorgan Chase Bank, NA,
as Agent (the “Agent”) under the Credit Agreement

Described Below

Re: Credit Agreement dated as of February 9, 2007“@nedit Agreement”) among Central lllinois PublierSice Company, Central
lllinois Light Company, lllinois Power Company, AmemEnergy Resources Generating Company and CILO®&Pthe Lenders
named therein, and JPMorgan Chase Bank, N.A., astAGapitalized terms used herein and not otherdadined herein shall have
the meanings assigned thereto in the Credit Agraeéme

Central lllinois Public Service Company (“CIPS")rbaby specifically authorizes and directs the Agerdct upon the following
standing money transfer instructions with respec¢hé proceeds of Advances or other extensiongedfitdo CIPS from time to time until
receipt by the Agent of a specific written revooatdf such instructions by CIPfovided , however , that the Agent may otherwise transfer
funds as hereafter directed in writing by CIPSdnadance with Section 13.1 of the Credit Agreenoertased on any telephonic notice m
in accordance with Section 2.17 of the Credit Agrest.

Facility Identification Number(s)

Customer/Account Name: Central lllinois Public Service Company
Transfer Funds To: Bank Name/Location: US Bank / Cincinnati,i®h
Account Name: AmerenCIPS General
ABA Routing & Transit: 042000013
Account Number: 130103018052
Authorized Officer (Customer Representative): Date:
(Please Print) Signature
Bank Officer Name: Date:
(Please Print) Signature

(Deliver Completed Form to Credit Support Staff Fomediate Processing)




EXHIBIT D-2
[FORM OF] LOAN/CREDIT RELATED MONEY TRANSFER INSTRU CTION

To JPMorgan Chase Bank, NA,
as Agent (the “Agent”) under the Credit Agreement
Described Below.

Re: Credit Agreement dated as of February 9, 2007“@nedit Agreement”) among Central lllinois PublierSice Company, Central
lllinois Light Company, lllinois Power Company, AmemEnergy Resources Generating Company and CILO®&Pthe Lenders
named therein, and JPMorgan Chase Bank, N.A., astAGapitalized terms used herein and not otherdedined herein shall have
the meanings assigned thereto in the Credit Agraeéme

Central lllinois Light Company (“CILCO”) hereby sgiically authorizes and directs the Agent to gobm the following standing
money transfer instructions with respect to thecpeals of Advances or other extensions of creditit@CO from time to time until receipt by
the Agent of a specific written revocation of su$tructions by CILCOprovided , however , that the Agent may otherwise transfer funds as
hereafter directed in writing by CILCO in accordaneith Section 13.1 of the Credit Agreement or Hame any telephonic notice made in
accordance with Section 2.17 of the Credit Agredmen

Facility Identification Number(s)

Customer/Account Name: Central lllinois Light Company
Transfer Funds To: Bank Name/Location: US Bank / Cincinnati, @hi
Account Name: AmerenCILCO General
ABA Routing & Transit: 042000013
Account Number: 130103018060
Authorized Officer (Customer Representative): Date:
(Please Print) Signature
Bank Officer Name: Date:
(Please Print) Signature

Deliver Completed Form to Credit Support Staff Fomediate Processing)

1




EXHIBIT D-3
[FORM OF] LOAN/CREDIT RELATED MONEY TRANSFER INSTRU CTION

To JPMorgan Chase Bank, NA,
as Agent (the “Agent”) under the Credit Agreement
Described Below.

Re: Credit Agreement dated as of February 9, 2007“@nedit Agreement”) among Central lllinois PublierSice Company, Central
lllinois Light Company, lllinois Power Company, AmemEnergy Resources Generating Company and CILO®&Pthe Lenders
named therein, and JPMorgan Chase Bank, N.A., astAGapitalized terms used herein and not otherdedined herein shall have
the meanings assigned thereto in the Credit Agraeéme

lllinois Power Company (“IP”) hereby specificallythorizes and directs the Agent to act upon thieviohg standing money transfer
instructions with respect to the proceeds of Adesnar other extensions of credit to IP from timéirtwe until receipt by the Agent of a
specific written revocation of such instructionsIByprovided , however , that the Agent may otherwise transfer funds aedfter directed in
writing by IP in accordance with Section 13.1 dof tBredit Agreement or based on any telephonic @atiade in accordance with Section -
of the Credit Agreement.

Facility Identification Number(s)

Customer/Account Name: lllinois Power Company
Transfer Funds To: Bank Name/Location: US Bank / Cincinnati, @hi
Account Name: AmerenlP General
ABA Routing & Transit: 042000013
Account Number: 130103018078
Authorized Officer (Customer Representative): Date:
(Please Print) Signature
Bank Officer Name: Date:
(Please Print) Signature

(Deliver Completed Form to Credit Support Staff Famediate Processing)




EXHIBIT D-4
[FORM OF] LOAN/CREDIT RELATED MONEY TRANSFER INSTRU CTION

To JPMorgan Chase Bank, NA,
as Agent (the “Agent”) under the Credit Agreement
Described Below.

Re: Credit Agreement dated as of February 9, 2007“@nedit Agreement”) among Central lllinois PublierSice Company, Central
lllinois Light Company, lllinois Power Company, AmemEnergy Resources Generating Company and CILO®&Pthe Lenders
named therein, and JPMorgan Chase Bank, N.A., astAGapitalized terms used herein and not otherdedined herein shall have
the meanings assigned thereto in the Credit Agraeéme

AmerenEnergy Resources Generating Company (“AER@i¢by specifically authorizes and directs the Agermct upon the
following standing money transfer instructions wiéispect to the proceeds of Advances or other sixtes of credit to AERG from time to
time until receipt by the Agent of a specific weittrevocation of such instructions by AER®Bovided , however , that the Agent may
otherwise transfer funds as hereafter directedriting by AERG in accordance with Section 13.1lué Credit Agreement or based on any
telephonic notice made in accordance with Sectiai af the Credit Agreement.

Facility Identification Number(s)

Customer/Account Name: AmerenEnergy Resources Generating Company

Transfer Funds To: Bank Name/Location: JP Morgan Chase/New YNy York
Account Name: AmerenEnergy Resaifgéenerating General
ABA Routing & Transit: 021000021
Account Number: 716492335

Authorized Officer (Customer Representative): Date:

(Please Print) Signature

Bank Officer Name: Date:

(Please Print) Signature

(Deliver Completed Form to Credit Support Stadf Fnmediate Processing)




EXHIBIT D-5

[FORM OF] LOAN/CREDIT RELATED MONEY TRANSFER INSTRU CTION

To JPMorgan Chase Bank, NA,
as Agent (the “Agent”) under the Credit Agreement
Described Below.

Re: Credit Agreement dated as of February 9, 2007“@nedit Agreement”) among Central lllinois PublierSice Company, Central
lllinois Light Company, lllinois Power Company, AmemEnergy Resources Generating Company and CILO®&Pthe Lenders
named therein, and JPMorgan Chase Bank, N.A., astAGapitalized terms used herein and not otherdedined herein shall have

the meanings assigned thereto in the Credit Agraeéme

CILCORRP Inc. (“CILCORP") hereby specifically autliwes and directs the Agent to act upon the follgngtanding money transfer
instructions with respect to the proceeds of Adesnar other extensions of credit to CILCORP frometito time until receipt by the Agent of
a specific written revocation of such instructidaysCILCORP provided , however , that the Agent may otherwise transfer funds aedfter
directed in writing by CILCORP in accordance withcBon 13.1 of the Credit Agreement or based ontal®phonic notice made in

accordance with Section 2.17 of the Credit Agredmen

Facility Identification Number(s)

Customer/Account Name: CILCORP Inc.

Transfer Funds To: Bank Name/Location:
Account Name:

ABA Routing & Transit:

Account Number:

Authorized Officer (Customer Representative):

(Please Print)

Bank Officer Name:

(Please Print)

JP Morgan Chase / New York, New Y
Cilcorp General
021000021
716492418

Date:

Signature

Date:

Signature

(Deliver Completed Form to Credit Support Staff Fomediate Processing)




EXHIBIT E

[FORM OF PROMISSORY NOTE]

, an lllinois corporation (thertBwer”), promises to pay to the order of

“Lender”) on the Availability Termination Date DARS ($ ) or, if lest
the aggregate unpaid principal amount of all Laaasle by the Lender to the Borrower pursuant tocketil of the Agreement (as hereinafter
defined), in immediately available funds at the mafifice of JPMorgan Chase Bank, N.A., in New Yddew York, as Agent, together with
accrued but unpaid interest thereon. The Borrowall pay interest on the unpaid principal amoumebéat the rates and on the dates set
forth in the Agreement.

The Lender shall, and is hereby authorized to,rceoa the schedule attached hereto, or to othemgisard in accordance with its
usual practice, the date and amount of each Rexglvban and the date and amount of each princigahent hereunder.

This Note is one of the Notes issued pursuantrtd,igentitled to the benefits of, the Credit Agnemt dated as of February 9, 2007
(which, as it may be amended or modified and inaffrom time to time, is herein called the “Agresnt!), among Central lllinois Public
Service Company, Central lllinois Light Companyinbis Power Company, AmerenEnergy Resources Géngr@aompany and CILCORP
Inc., the lenders party thereto, including the Lesn@nd JPMorgan Chase Bank, N.A., as Agent, tahvAgreement reference is hereby made
for a statement of the terms and conditions goweritis Note, including the terms and conditiondamwhich this Note may be prepaid or
maturity date accelerated. Capitalized terms useélith and not otherwise defined herein are used tivé meanings attributed to them in the
Agreement.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACC ORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK.

By:
Print Name:
Title:




SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

TO
NOTE OF ,
DATED ,
Principal Maturity Principal
Amount of of Interest Amount Unpaid

Date Loan Period Paid Balance




EXHIBIT F
[FORM OF DESIGNATION AGREEMENT]

Dated , 20

Reference is made to the Credit Agreement dated Bsbruary 9, 2007 (as amended or otherwise neatlffiom time to
time, the “Credit Agreement”) among Central lllind?ublic Service Company, an lllinois corporatiGentral Illinois Light Company, an
lllinois corporation, lllinois Power Company, atiribis corporation, AmerenEnergy Resources Genmggafiompany, an lllinois corporation
and CILCORP Inc., an lllinois corporation (eacltiBarrower and collectively, the “Borrowers”), thedders from time to time party thereto
(the “Lenders”) and JPMorgan Chase Bank, N.A., ifigrits principal office in New York, NY), as Agenterms defined in the Credit
Agreement are used herein as therein defined.

(the “Designating Lender”), (the “Designated Lender”), and the Borrowers agieéllows:

1. The Designating Lender hereby designates the DasdnLender, and the Designated Lender hereby tceeph designation, as
Designated Lender under the Credit Agreement.

2. The Designating Lender makes no representatiomgamanty and assumes no responsibility with resfrettie financial condition of tl
Borrowers or the performance or observance by theddvers of any of its obligations under the Creflgreement or any oth
instrument or document furnished pursuant thereto.

3. The Designated Lender (i) confirms that it has ingmb a copy of the Credit Agreement, together witipies of the financial stateme
referred to in Article V and Article VI thereof armlich other documents and information as it hasnddeappropriate to make its o
credit analysis and decision to enter into thisifrestion Agreement; (ii) agrees that it will, inggmlently and without reliance upon
Agent, the Designating Lender or any other Lender lzased on such documents and information aslit dbéem appropriate at the tir
continue to make its own credit decisions in takimgot taking any action it may be permitted tketainder the Credit Agreement; (
confirms that it is an Eligible Designee; (iv) apps and authorizes the Designating Lender agdlitsifaistrative agent and attorney-fiaset
and grants the Designating Lender an irrevocableep@f attorney to receive payments made for theefieof the Designated Lenc
under the Credit Agreement and to deliver and wecell communications and notices under the Crdgitement, if any, that Designa
Lender is obligated to deliver or has the rightdoeive thereunder; (v) acknowledges that it igestiio and bound by the confidentia
provisions of the Credit Agreement (except as peaiunder Section 12.4 thereof); and (vi) acknogés that the Designating Len
retains the sole right and responsibility to voteder the Credit Agreement, including, without liatibn, the right to approve a
amendment, modification or waiver of any provisathe Credit Agreement, and agrees that the DatéghlLender shall be bound by
such




votes, approvals, amendments, modifications andersiand all other agreements of the Designatingleepursuant to or in connect
with the Credit Agreement.

4. Following the execution of this Designation Agreemky the Designating Lender, the Designated Leader the Borrowers, it will
delivered to the Agent for acceptance and recortiinghe Agent. The effective date of this DesigmatAgreement shall be the date
acceptance thereof by the Agent, unless othenpiseified on the signature page hereto (the “Effecbate”).

5. Upon such acceptance and recording by the Agenttf e Effective Date (a) the Designated Lendadldiave the right to make Loz
as a Lender pursuant to Article 1l of the Credirédgment and the rights of a Lender related thexetb(b) the making of any such Lo
by the Designated Lender shall satisfy the obligetiof the Designating Lender under the Credit Agrent to the same extent, and &
such Loans were made by the Designating Lender.

6. Each party to this Designation Agreement herebgegthat it shall not institute against, or joity ather Person in instituting agair
any Designated Lender any bankruptcy, reorganizatiocangement, insolvency or liquidation procegdin other proceedings under :
federal or state bankruptcy or similar law for orear and a day after payment in full of all outsliag senior indebtedness of :
Designated Lender; providedat the Designating Lender for each Designateadleehereby agrees to indemnify, save and hold e
each other party hereto for any loss, cost, danaagleexpense arising out of its inability to ingtitany such proceeding against ¢
Designated Lender. This Section 6 of the Designafgreement shall survive the termination of thiesignation Agreement a
termination of the Credit Agreement.

7. This Designation Agreement shall be governed bg,camstrued in accordance with, the internal lafnb® State of New York.




IN WITNESS WHEREOF, the parties have caused thisigdmation Agreement to be executed by their regpeofficers
hereunto duly authorized, as of the date first abwritten.

Effective Date! :
[NAME OF DESIGNATING LENDER]

By:
Name:

Title:

[NAME OF DESIGNATED LENDER]

By:

Name:

Title:

CENTRAL ILLINOIS PUBLIC
SERVICE COMPANY

By:

Name:

Title:

CENTRAL ILLINOIS LIGHT
COMPANY

By:

Name:

Title:

1 This date should be no earlier than the datecéptance by the Agent.




ILLINOIS POWER COMPANY

By:

Name:

Title:

AMERENENERGY RESOURCES
GENERATING COMPANY

By:

Name:

Title:

CILCORP INC.

By:

Name:

Title:

Accepted and Approved this
day of .

JPMORGAN CHASE BANK, N.A., as Agent

By:
Title:




EXHIBIT G
SUBORDINATION TERMS

All subordinated indebtedness (hereinafter refetoeak “Subordinated Debttf any Borrower incurred after the date of 1
Agreement that is not being included in the caldoaof Consolidated Indebtedness for the purpo$&ection 6.17 shall be in the form of
indebtedness of such Borrower to the Company omdiitg Subsidiaries that is subordinate and jutocany and all indebtedness (hereinafter
referred to as “Senior Debt”) of such Borrower, tiee existing on the date of this Agreement ord@héer incurred, in respect of (i) all
Obligations of such Borrower under this Agreemeardluding Obligations in respect of Letters of Gte(li) other borrowings of such
Borrower from any one or more banks, insurance @mgs, pension or profit sharing trusts, or oti@arfcial institutions whether secured or
unsecured and (iii) all other borrowings incurrasisumed or guaranteed by such Borrower, at any émdenced by a note, debenture, bond
or other similar instrument (including capitaliZedse and purchase money obligations, and/or éatkuisition (whether by way of
purchase, merger or otherwise) of any busineskpreperty or other assets (except assets acqiniréned ordinary course of business) but
excluding obligations other than for borrowed moimejuding trade payables and other obligationgetneral creditors) other than
indebtedness which, by its terms or the terms ®friktrument creating or evidencing it, providest such indebtedness is subordinated to all
other indebtedness of such Borrower. Notwithstagdimy other provision of this Agreement on this IBKhG, “Senior Debt” shall include
refinancings, renewals, amendments, extensionsfendings of the indebtedness described in clafisgsough (iii) above.

“Subordinate and junior” as used herein shall nteahin the event of:

(a) any default in, or violation of, the terms or
covenants of any Senior Debt, including, withomtitation,
any default in payment of principal of, or premiufrany, or
interest on, any Senior Debt whenever due (whdther
acceleration of maturity or otherwise), and dutting
continuance thereof, or

(b) the institution of any liquidation, dissolution
bankruptcy, insolvency, reorganization or similewgeeding
relating to any Borrower, its property or its citeds as such,

the obligee of indebtedness so described shab@entitled to receive any payment of principalasfpremium, if any, or interest on, such
indebtedness until all amounts owing in respe@afior Debt (matured and unmatured) shall have paihin full; and from and after the
happening of any event described in clause (bhisfgaragraph, all payments and distributions gflkand or character (whether in cash,
securities or property) which, except for the sdlpmation provisions hereof, would have been payabkistributable to the obligee of such
indebtedness (whether directly or by reason ofribig’s being superior to any other indebtedneds)ll be made to and for the benefit of the
holders of Senior Debt (who shall be entitled tdenall necessary




claims therefor) in accordance with the prioritiégpayment thereof until all Senior Debt (matured anmatured) shall have been paid in-
No act or failure to act on the part of any Borroyand no default under or breach of any agreemwfesiich Borrower, whether or not her:

set forth, shall in any way prevent or limit thdder of any Senior Debt from enforcing fully thebsudination terms herein provided for,
irrespective of any knowledge or notice which sbolder may at any time have or be charged withhénevent that any payment or
distribution is made with respect to Subordinatethin violation of the terms of this Exhibit G any outstanding Senior Debt, any holder of
Subordinated Debt receiving such payment or distidm shall hold it in trust for the benefit of,chshall remit it to, the holders of Senior D
then outstanding in accordance with the prioritiEpayment thereof.




EXHIBIT H
FORM OF
CILCORP PLEDGE AGREEMENT SUPPLEME"

PLEDGE AGREEMENT SUPPLEMENT

PLEDGE AGREEMENT SUPPLEMENT dated as of Februar@®)7 (this "Supplement") made by CILCORP, Inc.]lmois corporation
(the "Pledgor"), in favor of The Bank of New YokNew York banking corporation, as collateral agensuch capacity, the "Collateral
Agent") for the benefit of the Secured Partiesdgfined in the Pledge Agreement referred to below).

1. This Supplement is executed and deliveredyaunt to the terms of the Pledge Agreement, dated @ctober 18, 1999 (as
supplemented by this Supplement and as the sameekasand may hereafter be supplemented by any Plkdge Agreement Supplement or
otherwise amended or modified, the "Pledge Agre¢fhanade by the Pledgor in favor of the Collatekgent for the benefit of the Collate
Agent and the Secured Parties. Terms defined iRkbdge Agreement are used herein with their ddfineanings.

2. Pursuant to the terms of the Indenture aadPtbdge Agreement, the Pledgor may incur additie@eured indebtedness
from time to time that is by its terms equally aathbly secured under the Pledge Agreement witlothiggations secured thereunder. The
Pledgor, Central lllinois Public Service Compariinois Power Company, Central lllinois Light Compaand AmerenEnergy Resources
Generating Company, as Borrowers, JPMorgan Chask, BBA., as Agent (the "Agent"), and the Lendeosf time to time party thereto (t
"Lenders") have entered into that certain Credite®gnent (the "Credit Agreement"), dated as of Fatyr@, 2007, pursuant to which the
Pledgor may borrow and/or request the issuancetieirs of credit in an aggregate principal amouriace amount up to $125 million. The
terms of the Credit Agreement require that the gdeequally and ratably secure its obligationseispect of the principal of and interest on
any and all loans to the Pledgor under the Credie@ment, all reimbursement obligations in respéttters of credit issued pursuant to the
Credit Agreement for the account of the Pledgorahdther "Obligations" (as defined in the Crefigreement) of the Pledgor (the "Credit
Agreement Obligations") with the Obligations secloader the Pledge Agreement. The Pledgor herdbyoadedges and agrees that the
Credit Agreement Obligations shall be deemed ttAdlglitional Debt Obligations" pursuant to the Pledigreement.

3. The Pledgor confirms and reaffirms the ségumiterest in the Collateral granted to the Celtat Agent, for the benefit of
the Collateral Agent and the Secured Parties uthgePledge Agreement; and hereby acknowledgesgreeésthat all references to "Secured
Parties" in the Pledge Agreement shall be deeméatthade all holders of the Additional Secured Dabtdescribed on Schedule | hereto.

4, The Pledgor hereby represents and warraatshb representations and warranties contain&€aation 3 of the Pledge
Agreement are true and correct on the date ofShplement with all references therein and elsesvhrethe Pledge Agreement to
"Additional Secured Debt", "Additional Debtholderid, if applicable, "Additional Secured Debt Ademtinclude the Additional Secured
Debt, Additional Debtholders and Additional SecubBsbt Agent as listed on Schedule | hereto andabre@ule | to each Pledge Agreement
Supplement executed prior to the date hereof atidneferences therein to "this Pledge Agreemenihi¢an




the Pledge Agreement as supplemented hereby; patfidt such representations and warranties of trdgBl&greement shall hereafter be
deemed to provide that (i) the Pledged Shares itatesall of the issued and outstanding commonkstdcCILCO and all the other capital
stock of CILCO held by the Pledgor and (ii) the reige by the Collateral Agent of the voting or athights provided for in the Pledge
Agreement or the remedies in respect of the Colapirsuant to the Pledge Agreement may be sutgeeteipt of regulatory approvals
under laws applicable to the change in control pfiblic utility company. In addition, the Pledgepresents and warrants that this
Supplement has been duly executed and deliverghieblyledgor and constitutes a legal, valid andibgdbligation of the Pledgor
enforceable against the Pledgor in accordanceitsiterms, except as may be limited by applicalalekouptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or similar laffeaing the enforcement of creditors' rights aathedies generally and by equitable
principles of general applicability.

5. The Additional Debtholders designated on 8alesl hereto, by their acceptance of the benefithe Pledge Agreement,
hereby irrevocably designate the Collateral Agerddt on their behalf as specified in the Pledges@ment. Each such Additional Debthol
hereby irrevocably authorizes, and each holdeh®ftdditional Debt Obligations by the acceptanceuwt Additional Debt Obligation and
by the acceptance of the benefits of the Pledgedgent shall be deemed irrevocably to authoriz€tikateral Agent to take such action on
its behalf under the Pledge Agreement and instrisramd agreements referred to therein and to eseescich powers and to perform such
duties thereunder as are specifically delegatedauired of the Collateral Agent by the terms tb&éend such other powers as are reasonably
incident thereto.

6. This Supplement is supplemental to the Plédgeement, forms a part thereof and is subjeetltthe terms thereof.
Schedule | to the Pledge Agreement does, andlshaéemed to, include each item listed on Schdddecto, and each such item shall be
and is included within the meaning of the termsdidnal Secured Debt", "Additional Debtholders'dd\dditional Secured Debt Agent" as
such terms are used in the Pledge Agreement.




IN WITNESS WHEREOF, the Pledgor has caused thipkumpent to be duly executed and delivered on the fitat set forth above.

CILCORP INC.

By:

Name:

Title:

Acknowledged and agreed:

THE BANK OF NEW YORK,
as Collateral Agent

By:
Name:
Title:




JPMorgan Chase Bank, N.A., as Agent
under the Credit Agreement, on behalf of itself trelLenders

By:
Name:
Title:




EXHIBIT H
FORM OF

CILCORP PLEDGE AGREEMENT SUPPLEMET

Schedule |
to Pledge Agreement Supplement

ADDITIONAL SECURED DEBT

Title or Name of Additional Secured Debt Additional Debt Holders
"Obligations”, as defined in the Credit The Lenders from time
Agreement dated as of February 9, 2007 (the to time party to the
"Credit Agreement") among CILCORP, Inc., Credit Agreement

Central lllinois Public Service Company,
lllinois Power Company, Central lllinois
Light Company and AmerenEnergy
Resources Generating, Inc., as Borrowers,
the Lenders from time to time part thereto
and JPMorgan Chase Bank, N.A., as Agent

Additional Secured Debt

Agent
JPMorgan Chase Bank,
N.A., as Agen




EXHIBIT |

[Omitted].




EXHIBIT J-1
FORM OF
CILCO BOND DELIVERY AGREEMENT1

BOND DELIVERY AGREEMENT

CENTRAL ILLINOIS LIGHT COMPANY

to

JPMORGAN CHASE BANK, N.A., AS AGENT

Dated as of 2007

Relating to
Mortgage Bonds, 2007 Credit Agreement Series

Due January 14, 2010




BOND DELIVERY AGREEMENT (this

Agreement"), dated as of ,

2007, is

between Central lllinois Light Company
(the

"Company"), and JPMorgan Chase Bank,
N.A., as

administrative agent (the "Agent") under
the Credit

Agreement (as amended, supplemented or
otherwise

modified from time to time, the "Credit

Agreement") dated as of February 9, 2!
among

the Company, the other Borrowers
thereunder, the

lenders party thereto (the "Lenders"), and
the

Agent.

WHEREAS, the Company has entered into the Crediedgent and may from time to time make borrowings @btain letters of
credit thereunder in accordance with the provisibeseof;

WHEREAS, the Company has established its Mortgam®B, 2007 Credit Agreement Series, due JanuargQil4) (whether one or
more, the "bonds of the 2007 Credit Agreement S8ri¢o be issued under and in accordance witlCth€ O Supplemental Indenture (such
term and each other capitalized term used butthetrwise defined herein having the meaning assignéte Credit Agreement); and

WHEREAS, the Company may from time to time increiés&orrower Sublimit upon the delivery of addita bonds of the 2007
Credit Agreement Series; and

WHEREAS, the Company proposes to issue and ddlivére Agent, for the benefit of the Lenders, fritime to time bonds of the
2007 Credit Agreement Series in order to evidemzescure the Obligations of the Company.

NOW, THEREFORE, in consideration of the premises fam other good and valuable consideration (tlveipt and sufficiency of
which are hereby acknowledged), the Company anddeat hereby agree as follows:




ARTICLE |

THE BONDS

Section 1.1 Bonds of the 2007 Credit AgreementeSeri

In order to evidence and secure the Obligationh®Company and to provide the Lenders the beokfite lien of the Indenture
with respect to the bonds of the 2007 Credit AgreeinSeries, the Company will from time to time detfito the Agent one or more bond
certificates of the bonds of the 2007 Credit AgreatrSeries in an aggregate amount required by tbéitCAgreement, not to exceed
$150,000,000, each maturing on January 14, 201®eadng interest as provided in the CILCO Supplaialdndenture. The obligation of 1
Company to make payments with respect to prinaipder the Credit Agreement shall not give risert@hbligation to pay principal of the
bond of the 2007 Credit Agreement Series excephemMaturity Date of the Company or upon redemptibthe bonds of the 2007 Credit
Agreement Series. If at any time any permanentatiaiu of the Borrower Sublimit of the Company oe tBorrower Credit Exposure of the
Company shall result in the aggregate principahefbonds of the 2007 Credit Agreement Series tssmand held by the Agent being gre:
than the greater of the Borrower Sublimit and tloer8wver Credit Exposure, a payment obligation wébpect to the principal of the bonds of
the 2007 Credit Agreement Series in the amountici £xcess shall be deemed discharged upon thatiedigess of such permanent
reduction. No payment of principal under the Crédjteement shall reduce the principal amount ofiieds of the 2007 Credit Agreement
Series to an amount less than the greater of the®er Sublimit and the Borrower Credit Exposuileaa set forth in the bond certificates
and in the CILCO Supplemental Indenture.

The bonds of the 2007 Credit Agreement Seriesheiltegistered in the name of the Agent and shatMoeed and held by the Age!
for the benefit of the Lenders and the other setpeaties in respect of the Obligations, subjet¢h&oprovisions of this Agreement and the
CILCO Indenture and the Company shall have no @stetherein. The Agent shall be entitled to exeraisrights of a bondholder under the
CILCO Indenture with respect to the Bond.

Section 1.2 Delivery of the bonds of the 2007 GrAdireement Series

The Company will deliver bonds of the 2007 Crediréement Series to the Agent in the amounts antieodates provided in the
Credit Agreement. Such delivery shall be made biyelsy of a certificate in the form attached_as ExhA hereto. The Agent shall
acknowledge receipt of the bonds of the 2007 Crglitement Series so delivered as provided in EixAib




Section 1.3 Payments on the Bonds of the 2007 CAegleement Series

Any payments received by the Agent on accountefpttincipal of, or interest on, the bonds of th@2Credit Agreement Series
shall be deemed to be and treated in all respsgiayments of the Obligations, and such paymeiat$ s# distributed by the Agent in
accordance with the applicable provisions of thed@rAgreement.

ARTICLE Il
NO TRANSFER OF BOND; SURRENDER OF BOND

Section 2.1 No Transfer of the Bonds of the 200&d@rAgreement Series

The Agent shall not sell, assign or otherwise tiemany of the bonds of the 2007 Credit AgreememteS delivered to it under this
Agreement except to a successor administrativetageter the Credit Agreement. The Company may s$alké actions as it shall deem
necessary, desirable or appropriate to effect ciamge with such restrictions on transfer, including issuance of stapansfer instructions t
the trustees under the Indenture or any otherfeaagent thereunder.

Section 2.2 Surrender of the Bonds of the 2007 i€fageement Series

The Agent shall surrender the bonds of the 200 diCAgreement Series to the Trustee for cancelatiben each of the Borrower
Sublimit and the Borrower Credit Exposure of ther(any have been reduced to zero and all fees &ied amnounts payable by the Comp
pursuant to the Credit Agreement with respect ¢oQ@bligations of the Company shall have been dalg.p

Upon any permanent reduction of the greater ofXbmpany’s Borrower Sublimit and the Company’s Bareo Credit Exposure
pursuant to the terms of the Credit AgreementAtipent shall promptly confirm such reduction to ®.CO Trustee.

ARTICLE Il
GOVERNING LAW

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Company and the Agent haauesed this Agreement to be executed and delivsered the date first
above written.

CENTRAL ILLINOIS LIGHT COMPANY

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:

Name:
Title:




Exhibit A

Delivery of Bonds of the 2007 Credit Agreement 8gri
Certificate and Receipt

The undersigned authorized officer of Central disiLight Company (the “Company”) hereby certiffesIPMorgan Chase Bank,
N.A., as administrative agent (the "Agent") undex Bond Delivery Agreement (t‘Bond Delivery Agreement”) dated , 2007 between
the Company and the Agent as follows. Capitaliseths used in this certificate have the meaningsmgsuch terms in the Bond Delivery
Agreement.

1. As of the date hereof, the Company has requestéacrease in its Borrower Sublimit under thedirdgreement to
$ , resulting in a Borrower Sublimit of $

2. As of the date hereof, the aggregate principaunt of the bonds of 2007 Credit Agreement Seggsired under the Credit
Agreement to be delivered to the Agentis $ , taking into account the aggregate principal amotfibonds of the 2007 Credit
Agreement Series (if any) previously delivered ¢uerder.

3. Accompanying this certificate is one or more dboertificates (certificate number(s) R- __) in #ygregate principal amount
identified in paragraph 2 hereof duly executed amithenticated and hereby delivered to the Agenéutite Bond Delivery Agreement and
the Credit Agreement.

Dated: CENTRAILLINOIS LIGHT COMPANY

By

RECEIPT

The Agent hereby acknowledges receipt of the bofitlse 2007 Credit Agreement Series Bonds idewtifibove and accepts the
same under the Bond Delivery Agreement.

JPMORGAN CHASE BANK, N.A.,
as administrative agent

By




BOND DELIVERY AGREEMENT

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY

to

JPMORGAN CHASE BANK, N.A., AS AGENT

Dated as of 2007

Relating to
Mortgage Bonds, 2007 Credit Agreement Series

Due January 14, 2010

EXHIBIT J-2
FORM OF
CIPS BOND DELIVERY AGREEMEN




BOND DELIVERY
AGREEMENT (this

"Agreement"), dated as of

, 2007, is

between Central lllinois Public
Service Company

(the "Company"), and JPMorgan
Chase Bank, N.A,,

as administrative agent (the
"Agent") under the

Credit Agreement (as amended,
supplemented or

otherwise modified from time to
time, the "Credit

Agreement”) dated as of
February 9, 2007 among

the Company, the other
Borrowers thereunder, the

lenders party thereto (the
"Lenders"), and the

Agent.

WHEREAS, the Company has entered into the Crediedgent and may from time to time make borrowings @btain letters of
credit thereunder in accordance with the provisibeseof;

WHEREAS, the Company has established its Mortgam®dB, 2007 Credit Agreement Series, due JanuargQ4, (whether one or
more, the "bonds of the 2007 Credit Agreement S8ri¢o be issued under and in accordance witlCIRS Supplemental Indenture (such
term and each other capitalized term used butthetrwise defined herein having the meaning assignéte Credit Agreement); and

WHEREAS, the Company may from time to time increigs&orrower Sublimit upon the delivery of additad bonds of the 2007
Credit Agreement Series; and

WHEREAS, the Company proposes to issue and ddlivére Agent, for the benefit of the Lenders, friime to time bonds of the
2007 Credit Agreement Series in order to evidemcescure the Obligations of the Company.

NOW, THEREFORE, in consideration of the premises fan other good and valuable consideration (tlveipt and sufficiency of
which are hereby acknowledged), the Company anddemt hereby agree as follows:

2




ARTICLE |

THE BONDS

Section 1.1 Bonds of the 2007 Credit AgreementsSeri

In order to evidence and secure the Obligationh®Company and to provide the Lenders the beokfite lien of the Indenture
with respect to the bonds of the 2007 Credit AgreeinSeries, the Company will from time to time detito the Agent one or more bond
certificates of the bonds of the 2007 Credit AgreatiSeries in an aggregate amount required by tbeitCAgreement, not to exceed
$135,000,000, each maturing on January 14, 201®eadng interest as provided in the CIPS Suppléahémdenture. The obligation of the
Company to make payments with respect to prinaipder the Credit Agreement shall not give risert@hbligation to pay principal of the
bond of the 2007 Credit Agreement Series excephemMaturity Date of the Company or upon redemptibthe bonds of the 2007 Credit
Agreement Series. If at any time any permanentatiatu of the Borrower Sublimit of the Company oe tBorrower Credit Exposure of the
Company shall result in the aggregate principahefbonds of the 2007 Credit Agreement Series tssmand held by the Agent being gre:
than the greater of the Borrower Sublimit and tleer8wver Credit Exposure, a payment obligation wébpect to the principal of the bonds of
the 2007 Credit Agreement Series in the amountici £xcess shall be deemed discharged upon thatiedigess of such permanent
reduction. No payment of principal under the Crédjteement shall reduce the principal amount ofbtieds of the 2007 Credit Agreement
Series to an amount less than the greater of the®er Sublimit and the Borrower Credit Exposuileaa set forth in the bond certificates
and in the CIPS Supplemental Indenture.

The bonds of the 2007 Credit Agreement Seriesheiltegistered in the name of the Agent and shatMoeed and held by the Agel
for the benefit of the Lenders and the other setpeaties in respect of the Obligations, subjet¢h&oprovisions of this Agreement and the
CIPS Indenture and the Company shall have no istténerein. The Agent shall be entitled to exeralseights of a bondholder under the
CIPS Indenture with respect to the Bond.

Section 1.2 Delivery of the bonds of the 2007 QrAdireement Series

The Company will deliver bonds of the 2007 Crediréement Series to the Agent in the amounts antieodates provided in the
Credit Agreement. Such delivery shall be made biyelsy of a certificate in the form attached_as ExhA hereto. The Agent shall
acknowledge receipt of the bonds of the 2007 Cregliitement Series so delivered as provided in EixAib




Section 1.3 Payments on the Bonds of the 2007 CAegleement Series

Any payments received by the Agent on accountefpttincipal of, or interest on, the bonds of th@2Credit Agreement Series
shall be deemed to be and treated in all respegtayments of the Obligations, and such paymeuats tsh distributed by the Agent in
accordance with the applicable provisions of thed@rAgreement.

ARTICLE Il
NO TRANSFER OF BOND; SURRENDER OF BOND

Section 2.1 No Transfer of the Bonds of the 200&d@rAgreement Series

The Agent shall not sell, assign or otherwise tiemany of the bonds of the 2007 Credit AgreemamteS delivered to it under this
Agreement except to a successor administrativetageter the Credit Agreement. The Company may saké actions as it shall deem
necessary, desirable or appropriate to effect ciamge with such restrictions on transfer, including issuance of stapansfer instructions t
the trustees under the Indenture or any otherfeaagent thereunder.

Section 2.2 Surrender of the Bonds of the 2007 iCeteement Series

The Agent shall surrender the bonds of the 200diCAgyreement Series to the Trustee for cancelatiben each of the Borrower
Sublimit and the Borrower Credit Exposure of tharpany have been reduced to zero and all fees &ed atounts payable by the Comp
pursuant to the Credit Agreement with respect ¢o@bligations of the Company shall have been daig.p

Upon any permanent reduction of the greater ofXbmpany’s Borrower Sublimit and the Company’s Bareo Credit Exposure
pursuant to the terms of the Credit AgreementAtlpent shall promptly confirm such reduction to ®°S Trustee.

ARTICLE Il
GOVERNING LAW

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Company and the Agent haaugsed this Agreement to be executed and delivasred the date first
above written.

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:

Name:
Title:




Exhibit A

Delivery of Bonds of the 2007 Credit Agreement &eri
Certificate and Receipt

The undersigned authorized officer of Central disyPublic Service Company (the “Company”) hereéitifies to JPMorgan Chase
Bank, N.A., as administrative agent (the "Agentiylar the Bond Delivery Agreement (the “Bond DelivAgreement”) dated __, 2007
between the Company and the Agent as follows. @liged terms used in this certificate have the rimggngiven such terms in the Bond
Delivery Agreement.

1. As of the date hereof, the Company has requestéacrease in its Borrower Sublimit under thediirAgreement to
$ , resulting in a Borrower Sublimit of $

2. As of the date hereof, the aggregate principadunt of the bonds of 2007 Credit Agreement Sedqsired under the Credit
Agreement to be delivered to the Agentis $ , taking into account the aggregate principal amotfibonds of the 2007 Credit
Agreement Series (if any) previously delivered ¢uerder.

3. Accompanying this certificate is one or more dboertificates (certificate number(s) R- __) in #ygregate principal amount
identified in paragraph 2 hereof duly executed amithenticated and hereby delivered to the Agenéutiee Bond Delivery Agreement and
the Credit Agreement.

Dated: CENTRAL ILLINS PUBLIC SERVICE
COMPANY

By

RECEIPT

The Agent hereby acknowledges receipt of the bofidse 2007 Credit Agreement Series Bonds identifibove and accepts the
same under the Bond Delivery Agreement.

JPMORGAN CHASE BANK, N.A.,
as administrative agent

By




BOND DELIVERY AGREEMENT

ILLINOIS POWER COMPANY

to

JPMORGAN CHASE BANK, N.A., AS AGENT

Dated as of , 2007

Relating to
Mortgage Bonds, 2007 Credit Agreement Series

Due January 14, 2010

EXHIBIT J-3
FORM OF
IP BOND DELIVERY AGREEMENT1




BOND DELIVERY AGREEMENT (this
"Agreement"), dated as of , 2007, is
between lllinois Power Company (the
"Company"),

and JPMorgan Chase Bank, N.A., as administr
agent (the "Agent") under the Credit Agreemen
amended, supplemented or otherwise modified
from

time to time, the "Credit Agreement") dated as of
February 9, 2007 among the Company, the other
Borrowers thereunder, the lenders party thereto
(the

"Lenders"), and the Agent.

WHEREAS, the Company has entered into the Crediedgent and may from time to time make borrowings @btain letters of
credit thereunder in accordance with the provisibeseof;

WHEREAS, the Company has established its Mortgam®&B, 2007 Credit Agreement Series, due JanuarQi4) in the aggregate
principal amount of $200,000,000 (whether one oranthe "Bond"), to be issued under and in accardavith the IP Supplemental Indent

(such term and each other capitalized term useddiustherwise defined herein having the meanisggagd in the Credit Agreement); and

WHEREAS, the Company proposes to issue and ddlivere Agent, for the benefit of the Lenders, ttem@in order to provide the
Bond as evidence of and to secure the ObligatibtiseoCompany.

NOW, THEREFORE, in consideration of the premises fam other good and valuable consideration (tlveip and sufficiency of
which are hereby acknowledged), the Company anddeat hereby agree as follows:

ARTICLE |
THE BONDS

Section 1.1 Delivery of Bond

In order to evidence and secure the Obligationh®Company and to provide the Lenders the beokfite lien of the Indenture
with respect to the Bond, the Company hereby ddit@the Agent the Bond in the aggregate prinapadunt of $200,000,000, maturing on
January 14, 2010 and bearing interest as proviuéuki IP Supplemental Indenture. The obligatiothefCompany to make payments with
respect to principal under the Credit Agreementi stwd give rise to an obligation to pay princigdlthe Bond except on the Maturity Date of
the Company or upon redemption of the Bond. Ifrgttime any permanent reduction of the Borrowerlignibof the Company or the
Borrower Credit Exposure of the Company shall rieisuthe principal of




the Bond being greater than the greater of thed®ar Sublimit and the Borrower Credit Exposureagment obligation with respect to the
principal of the Bond in the amount of such excdss| be deemed discharged upon the effectiverfesgch permanent reduction. No
payment of principal under the Credit Agreementisiduce the principal amount of the Bond to aroant less than the greater of the
Borrower Sublimit and the Borrower Credit Exposwakas set forth in the Bond and in the IP Supgetal Indenture.

The Bond is registered in the name of the Agentsiradl be owned and held by the Agent, for the beofthe Lenders and the ott
secured parties in respect of the Obligations,exthp the provisions of this Agreement and thindenture and the Company shall have no
interest therein. The Agent shall be entitled tereise all rights of a bondholder under the IP hdee with respect to the Bond.

The Agent hereby acknowledges receipt of the Bond.

Section 1.2 Payments on the Band

Any payments received by the Agent on account efpttincipal of, or interest on, the Bond shall leemhed to be and treated in all
respects as payments of the Obligations, and saypments shall be distributed by the Agent in acaocg with the applicable provisions of
the Credit Agreement.

ARTICLE Il
NO TRANSFER OF BOND; SURRENDER OF BOND

Section 2.1 No Transfer of the Bond

The Agent shall not sell, assign or otherwise tiemihe Bond delivered to it under this Agreemerttept to a successor
administrative agent under the Credit Agreemené Cbmpany may take such actions as it shall deemssary, desirable or appropriate to
effect compliance with such restrictions on transfecluding the issuance of stop-transfer insinng to the trustees under the Indenture or
any other transfer agent thereunder.

Section 2.2 Surrender of the Bond

The Agent shall surrender the Bond to the Trusteedncellation when each of the Borrower Sublianid the Borrower Credit
Exposure of the Company have been reduced to pneralbfees and other amounts payable by the Coynparsuant to the Credit Agreemi
with respect to the Obligations of the CompanyIstebe been duly paid.




Upon any permanent reduction of the greater ofXbmpany’s Borrower Sublimit and the Company’s Bareo Credit Exposure
pursuant to the terms of the Credit AgreementAtipent shall promptly confirm such reduction to tReTrustee.

ARTICLE Il
GOVERNING LAW

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Company and the Agent haauesed this Agreement to be executed and delivseed the date first
above written.

ILLINOIS POWER COMPANY

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:

Name:
Title:




EXHIBIT K-1
FORM OF
CILCO SUPPLEMENTAL INDENTURI

When recorded mail to:

Craig W. Stensland

Central lllinois Light Company
One Ameren Plaza (MC 1310)
1901 Chouteau Avenue

St. Louis, MO 63103

Indenture
Between
Central lllinois Light Company
and
Deutsche Bank Trust Company Americas,

as successor Trustee under Indenture of Mortgag@®ard of Trust, dated as of April 1, 1933, betwhlarois Power Company and Bank
Trust Company (predecessor of Deutsche Bank Trastgany Americas), as Trustee, as amended and suppied by Indenture between
same parties, dated as of June 30, 1933, and awlathesupplemented and assumed by Indenture dstedJaly 1, 1933, between Cen
lllinois Light Company and Bankers Trust Companie@ecessor of Deutsche Bank Trust Company Amerieas)rustee, and as amen
and supplemented by various Indentures betweesstine parties bearing subsequent dates.

Dated as of 1, 2007

This instrument was prepared by Steven R. Sulli&mmior Vice President, General Counsel and SegretaCentral lllinois
Light Company, 300 Liberty Street, Peoria, Illin6is602, (314) 554-2098.




Indenture dated as of the®ttay of , 2007 (hereinafter sometimes radaweas this “Supplemental Indenture”), betweentf2én
lllinois Light Company, a corporation of the Stafdllinois (hereinafter sometimes referred to las tCompany”), party of the first part, and
Deutsche Bank Trust Company Americas, a corporatighe State of New York, as successor Trusteeeiinafter sometimes referred to as
the “Trustee”), party of the second part, underltitenture of Mortgage and Deed of Trust betwekimois Power Company and Bankers
Trust Company (predecessor of Deutsche Bank Trostgany Americas), as Trustee, dated as of ApfiBB3, as amended and
supplemented by Indenture between said lllinois @d@ompany and said Bankers Trust Company (predece$ Deutsche Bank Trust
Company Americas), dated as of June 30, 1933, sladh@nded, supplemented and assumed by Indenturednethe Company and said
Bankers Trust Company (predecessor of Deutsche Bargt Company Americas), dated as of July 1, 1888,as amended and
supplemented by various Indentures between the @oyngnd said Bankers Trust Company (predecesddeutsche Bank Trust Company
Americas) bearing subsequent dates (said Indenfuvtrtgage and Deed of Trust as amended, suppleemd assumed being hereinafter
sometimes referred to as the “Indenture”).

WHEREAS, the Indenture provides for the issuandeoofds thereunder in one or more series, the fénvhch series of bonds to be
substantially in the form set forth therein witlckunsertions, omissions and variations as the @o&bDirectors of the Company may
determine; and

WHEREAS, the Company has entered into a Credit &ment, dated as of February9, 2007 (as amendatiemase modified from time to
time, the “Credit Agreement”) by and among the Camp Central Illinois Public Service Company, ldia Power Company, AmerenEnergy
Resources Generating Company and CILCORP Incomswers, the lenders from time to time party the ¢ghe “Lenders”) and JPMorgan
Chase Bank, N.A., as administrative agent (in siagacity, the “Agent”) for the Lenders, providirgy the making of certain financial
accommodations thereunder to the Company, and atrso such Credit Agreement, the Company has ddoeissue to the Agent, as
evidence of and security for the Obligations (ashgierm is defined in the Credit Agreement) of @@mpany (the “Company Obligations”), a
new series of bonds under the Indenture; and

WHEREAS, for such purposes, the Company, by apmtgpcorporate action in conformity with the terafighe Indenture, has duly
determined to create a series of bonds under ttentare to be designated as “First Mortgage Bo2@87 Credit Agreement

Series” (hereinafter sometimes referred to as ltloeds of the 2007 Credit Agreement Series”), thedsmf which series are to be issued as
registered bonds without coupons and are to béereist as specified in the form of bond of the 200&dit Agreement Series set forth below
and are to mature, subject to prior accelerati@hrademption, on the Maturity Date (as such terdefined in the Credit Agreement); and

WHEREAS, the bonds of 2007 Credit Agreement Sestiedl be issued to the Agent as evidence of angrisgfor the Company Obligations
under the Credit Agreement; and

WHEREAS, the definitive registered bonds withoutjgons of the 2007 Credit Agreement Series (cedfthe provisions of which may be
printed on the reverse side thereof) and the




Trustee’s certificate of authentication to be bdogesuch bonds are to be substantially in the fahg forms, respectively:

[General Form of Registered Bond of the 2007 Cradieement Series]

No.

Notwithstanding any provisions hereof or in the Inanture this Bond is not assignable or transferablexcept to a successor Agent
appointed in accordance with the Credit Agreementdated as of , 2007, hereinafter referred to.

CENTRAL ILLINOIS LIGHT COMPANY
First Mortgage Bond, 2007 Credit Agreement Series
lllinois Commerce Commission
Identification No.: lll. C.C]_ ]

Central lllinois Light Company, a corporation oétBtate of lllinois (hereinafter called the “Compgnfor value received, hereby promise
pay to JPMorgan Chase Bank, N.A., as administragent (in such capacity, the “Agenfdy the Lenders (as defined below) under the C
Agreement, dated as of February 9, 2007, by andhgrtte Company, Central lllinois Public Service Qamy, lllinois Power Company,
AmerenEnergy Resources Generating Company and GRECIDc., as borrowers, the lenders from time tetparty thereto (the “Lenders”)
and JPMorgan Chase Bank, N.A., as administratiemta@s amended or otherwise modified from timgnme, the “Credit Agreement”), or
registered assigns, the principal amount specifteal/e or such lesser principal amount as shalfjbaléo the amount of the Borrower Credit
Exposure (as defined in the Credit Agreement) ef@ompany outstanding on the Maturity Date (hawhgny time the meaning such term
has at such time under the Credit Agreement) oCthvapany, but not in excess of the principal amatithis bond, and to pay interest
thereon at the Interest Rate (as defined belowil thet principal hereof is paid or duly made aviliéafor payment on the Maturity Date or in
the event of redemption of this bond, until theemagtion date.

Interest on this bond shall be payable on eachdsté®ayment Date (as defined below), commencinefirst Interest Payment Date next
succeeding the date of this bond. If the Maturigtéfalls on a day which is not a Business Dayledimed below, principal and any interest
and/or fees payable with respect to the MaturityeDvll be paid on the next succeeding Business. Dhag interest payable, and punctually
paid or duly provided for, on any Interest Payri@ate will, subject to certain exceptions providedtie Supplemental Indenture dated as of

, 2007, hereinafter referred to, be pattié¢ person in whose name this bond (or one oe p@decessor bonds) is registered a
close of business on the Record Date (as definleavizeprovided, however, that interest payable lom Maturity Date will be payable to the
person to whom the principal hereof shall be pagia®hould the Company default in the




payment of interest (“Defaulted Interest”), the Bd@fed Interest shall be paid to the person in whsme this bond is registered on the
Record Date to be established by the Trustee fgmpat of such Defaulted Interest. As used heréip,Business Day” shall have the
meaning assigned thereto in the Credit Agreemat;lfiterest Payment Date” shall mean each date/liich Company Obligations
constituting interest and/or fees are due and dayfadim time to time pursuant to the Credit AgreainéC) “Interest Rate” shall mean a rate
of interest per annum, adjusted as necessarystit ie an interest payment equal to the aggregaeunt of Company Obligations
constituting interest and fees of the Company chdeuthe Credit Agreement on the applicable IntédPegment Date; and (D) “Record Date”
with respect to any Interest Payment Date shalimtiea day (whether or not a Business Day) immelgiaitext preceding such Interest
Payment Date.

Both the principal of and the interest on this bshéll be payable, in immediately available furadghe office of the Trustee hereinafter
referred to.

This bond is to be issued and delivered to the Agrearder to evidence and secure the obligatidriieCompany under the Credit
Agreement to make payments to the Lenders undeCithdit Agreement and to provide the Lenders thefieof the lien of the Indenture
with respect to the 2007 Credit Agreement Seriesd8o

The obligation of the Company to make payments véfipect to principal under the Credit Agreemeatlgtot give rise to an obligation to

pay principal of the 2007 Credit Agreement Serieads except on the Maturity Date of the Companypmm redemption hereof. If at any
time any permanent reduction of the Borrower Subbl{as defined in the Credit Agreement) of the Camypor the Borrower Credit Exposure
(as defined in the Credit Agreement) of the Compstmgll result in the principal of the 2007 Credgréement Series Bonds being greater

the greater of the Borrower Sublimit and the BoroWredit Exposure, a payment obligation with respe the principal of the 2007 Credit
Agreement Series Bonds in the amount of such exstedkbe deemed discharged upon the effectivesfessch permanent reduction. No
payment of principal under the Credit Agreementiskduce the principal amount of th2007 Credit Agreement Series Bonds to an amount
less than the greater of the Borrower Sublimit tredBorrower Credit Exposure.

The obligation of the Company to make payments véfipect to the interest on this bond shall bg fdIpartially, as the case may be,
satisfied and discharged to the extent that, atithe that any such payment shall be due, the dineninterest and/or fees of the Company
under the Credit Agreement shall have been fullgastially paid. Satisfaction of any obligationtte extent that payment is made with
respect to the interest and/or fees of the Compandgr the Credit Agreement means that if any payimsenade on the interest and/or fees of
the Company under the Credit Agreement, a corretipgrpayment obligation with respect to the intemsthis bond shall be deemed
discharged in the same amount as such payment onaithe interest and/or fees of the Company undeCtledit Agreement.

The Trustee may at any time and all times concélgiassume that the obligation of the Company tkemmyments with respect to the
principal of and interest on this bond, so farwashspayments at the time have become due, hasfllgesatisfied and discharged pursuant to
the foregoing paragraphs unless and until the €eushall have received a written notice from




the Agent stating (i) that timely payment of prip&i of or interest on this bond has not been m@gi¢hat the Company is in arrears as to the
payments required to be made by it to the Agebimection with the Company Obligations pursuarth&Credit Agreement, and (jii) the
amount of the arrearage.

This bond is one of an issue of bonds of the Compiaeuable in series, and is one of a series kramits First Mortgage Bonds of the series
designated in its title, all issued and to be idsueder and equally secured (except as to anyrgjrfind established in accordance with the
provisions of the Mortgage (defined below) for imds of any particular series) by an Indenturiloftgage and Deed of Trust dated as of
April 1, 1933, executed by lllinois Power CompanyBankers Trust Company (predecessor of Deutschi Baist Company Americas) or
its successor (hereinafter sometimes referred theaSTrustee ”) as Trustee, as amended by Indenture dated A&snef 30, 1933, as assumed
by the Company and as amended and supplementediegtures between the Company and the Trusteengesarbsequent dates, including
the Indenture dated as of , 2007 (all otwimdentures are herein collectively called thddrtgage ), to which reference is made
for a description of the property mortgaged andigésl, the nature and extent of the security, gitgsiof the holders of the bonds in respect
thereof and the terms and conditions upon whictbtirels are secured.

As more fully described in the supplemental indemtestablishing the terms and provisions of thedeaf this series, the Company reserves
the right, without any consent or other action bidbrs of the bonds of this series, to amend thedage to provide that: the Mortgage, the
rights and obligations of the Company and the ggtitthe bondholders may be modified with the cahséthe holders of not less than 60%
in principal amount of the bonds adversely affecpedvided, however, that no modification shall (1) extend the timereduce the amount,
any payment on any bond, without the consent ohtilder of each bond so affected, (2) permit tleation of any lien, not otherwise
permitted, prior to or on a parity with the lientb& Mortgage, without the consent of the holdémslidbonds then outstanding, or (3) reduce
the above percentage of the principal amount otibdhe holders of which are required to approvesarthh modification without the consent
of the holders of all bonds then outstanding.

The principal hereof may be declared or may becdugeon the conditions, with the effect, in the narend at the time set forth in the
Mortgage, upon the occurrence of a completed dedauih the Mortgage provided.

This bond is not redeemable except upon writtenadehof the Agent following the occurrence of a Ditfay the Company under the Credit
Agreement and the acceleration of the Company @titigs under the Credit Agreement.

In the manner and upon payment of the chargesiveddn the Mortgage, registered bonds withoutpoms of this series may be exchanged
for a like aggregate principal amount of fully retgred bonds of other authorized denominationeetame series, upon presentation and
surrender thereof, for cancellation, to the Trustieiés principal office in the Borough of Manhatta he City of New York, New York.

This bond shall not be assignable or transferatdep to a successor Agent appointed in accordaitbehe Credit Agreement. Subject to
the restriction on transfer of this bond




hereinbefore set forth, this bond is transferablprascribed in the Mortgage by the registered owaseof in person, or by his duly
authorized attorney, at the office or agency ofGeenpany in the Borough of Manhattan, The City efaANYork, New York, upon surrender
and cancellation of this bond, and, thereuponvafndly registered bond of the same series foka firincipal amount will be issued to the
transferee in exchange therefor as provided iltMbeggage, and upon payment, if the Company shglire it, of the charges therein
prescribed; provided, that the Company shall na€neired to exchange any bonds of this seriea foriod of ten (10) days next preceding
an Interest Payment Date with respect to such bonds

The Agent shall surrender this bond to the Trustieen each of the Borrower Sublimit and the Borro@ezdit Exposure of the Company
have been reduced to zero and all fees and otheuraspayable by the Company pursuant to the CAgtiement with respect to the
Company Obligations shall have been duly paid.

No recourse shall be had for the payment of thecjpal of or interest on this bond against any ipogator or any past, present or fut
subscriber to the capital stock, stockholder, effior director of the Company or of any predecessauccessor corporation, either directly
through the Company or any predecessor or succesgmoration, under any rule of law, statute orstibution or by the enforcement of any
assessment or otherwise, all such liability of mpooators, subscribers, stockholders, officersdirgttors being released by the holder or
owner hereof by the acceptance of this bond amipdéiewise waived and released by the terms oMbeggage.

This bond shall not become obligatory until Deuts&ank Trust Company Americas, the Trustee undeMortgage, or its successor
thereunder, shall have signed the form of certé@ndorsed hereon.

IN WITNESS WHEREOF, Central lllinois Light Compahgs caused this bond to be signed in its namesi®résident or a Vice Presiden
a facsimile of his signature and a facsimile otitsporate seal to be printed hereon, attestetklfecretary or an Assistant Secretary by a
facsimile of his signature.

Dated:
[Seal] Central lllinois Light Company
By
[President]
Attest:

[Secretary]




[Form of Trustee’s Certificate]
This bond is one of the bonds of the series detgglrtherein, described in the within-mentioned Magde.

Deutsche Bank Trust Company Americas,
as Trustee

By Deutsche Bank National Trust Company

By

Authorized Officer
and

WHEREAS, all things necessary to make the bondke®2007 Credit Agreement Series, when authentldagehe Trustee and issued as in
the Indenture provided, the valid, binding and leddigations of the Company, entitled in all resfseto the security of the Indenture, have
been done and performed, and the creation, execatid delivery of this Supplemental Indenture haval respects been duly authorized,;

WHEREAS, the Company and the Trustee deem it abldga enter into this Supplemental Indenture li@r purpose of describing the bonds
of the 2007 Credit Agreement Series, and of proxgjdhe terms and conditions of redemption thereof;

WHEREAS, the Company has reserved the right, witttoeiconsent or other action by the holders obitred of each series that is
outstanding as of the date hereof, to amend thentade to add a new Section 115A thereto as prdvioieherein; and

WHEREAS, the Company by appropriate corporate adtiaconformity with the terms of the Indenture le¢escted to exercise such right to
amend the Indenture;

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNE&S$H: That Central lllinois Light Company, in consiation of the
premises and of one dollar to it duly paid by thesiee at or before the unsealing and deliverhe$e presents, the receipt whereof is hereby
acknowledged, and of the purchase and acceptaribe bbnds issued or to be issued hereunder Hyatlkers or registered owners thereof,
and in order to secure the payment both of thecipéh and interest of all bonds at any time issaied outstanding under the Indenture,
according to their tenor and effect, and the pentorce of all of the provisions of the Indenture ahdaid bonds, hath granted, bargained,
sold, released, conveyed, assigned, transferredget], set over and confirmed and by these predetitgrant, bargain, sell, release, convey,
assign, transfer, pledge, set over and confirm Datotsche Bank Trust Company Americas, as Truatafo its successor or successors in
said trust, and to it and their assigns forevéthal properties of the Company located in theeStétllinois, real, personal and mixed, tang
and intangible of the character described in tlaatng clauses of the aforesaid Indenture of Magand Deed of Trust dated as of April 1,
1933 or in any indenture supplemental thereto aeduyy the Company on or after the date of the @@t and delivery of said Indenture of
Mortgage and Deed of Trust (except any in saidrihge of Mortgage and Deed of Trust or in




any indenture supplemental thereto expressly ezdgmpiow owned or hereafter acquired by the Compaudywheresoever situated.

Together with all and singular the tenements, higgegknts and appurtenances belonging or in any appertaining to the aforesaid property
or any part thereof, with the reversion and rewarsi remainder and remainders and (subject torthagions of Article XI of the Indenture)
the tolls, rents, revenues, issues, earnings, iecpnoduct and profits thereof, and all the estagét, title and interest and claim whatsoever,
at law as well as in equity, which the Company @8 or may hereafter acquire in and to the afalgsaperty and franchises and every part
and parcel thereof.

To Have and to Hold all such properties, real, easand mixed, mortgaged, pledged or conveyedh&yCompany as aforesaid, or intended
so to be, unto the Trustee and its successorssaigha forever.

In Trust, Nevertheless, upon the terms and trudtseolndenture, for those who shall hold the bosdd coupons issued and to be issued
thereunder, or any of them, without preferencegriyi or distinction as to lien of any of said berahd coupons over any others thereof by
reason of priority in the time of the issue or n@gmn thereof, or otherwise howsoever, subjectyéver, to the provisions in reference to
extended, transferred or pledged coupons and clainisterest set forth in the Indenture (and sabje any sinking funds that may be cree
for the benefit of any particular series).

Provided, However , and these presents are upon the condition ftthe Company, its successors or assigns, shalbpasuse to be paid, the
principal of and interest on said bonds, at theetirand in the manner stipulated therein and hemahshall keep, perform and observe all
singular the covenants and promises in said bomds$rethe Indenture expressed to be kept, perforameldobserved by or on the part of the
Company, then this Supplemental Indenture andgteeeand rights hereby granted shall cease, dieteand be void, otherwise to be and
remain in full force and effect.

It Is Hereby Covenanted, Declared and Agreed byCthmpany that all such bonds and coupons, if amytcabe issued, authenticated and
delivered, and that all property subject or to meesubject hereto is to be held, subject to ththéunrcovenants, conditions, uses and trusts in
the Indenture set forth, and the Company, forfised its successors and assigns, does herebyamvand agree to and with the Trustee and
its successor or successors in such trust, fdoehefit of those who shall hold said bonds andé&stecoupons, or any of them, as follows:

Section 1. The bonds of the 2007 Credit Agreement Series shatilire, subject to prior acceleration and redemmptin the Maturity Date
(having at any time the meaning such term hasdlt e under the Credit Agreement) of the Compahwgll bear interest from their date as
set forth in the form of bond hereinbefore settfpand shall be designated as the Company’s Fiostgdge Bonds of the series hereinbefore
set forth. Both principal of and interest on theéd® shall be payable in lawful money of the Uni&tdtes of America at the office of the
Trustee hereinafter mentioned. Each bond of 20@diCAgreement Series shall be dated as of thedsit®ayment Date (as defined below)
thereof to which interest was paid next precediegdate of issue, unless (a) issued on an Inteesghent Date thereof to which interest was




paid, in which event it shall be dated as of ssslié date, or (b) issued prior to the occurrentheofirst Interest Payment Date thereof to
which interest was paid, in which event it shalldaged the date of original issuance.

Definitive bonds of the 2007 Credit Agreement Sevidll be issued, originally or otherwise, onlyragistered bonds without coupons in the
name of the Agent as evidence of and securityli®@iGompany Obligations under the Credit Agreememt; they and the Trustee’s certificate
of authentication shall be substantially in theristhereinbefore recited, respectively.

The bonds of the 2007 Credit Agreement Series sloalbe assignable or transferable except to aesgoc Agent appointed in accordance
with the Credit Agreement. Subject to the reswictdn transfer of the bonds of the 2007 Credit Agrent Series hereinbefore set forth, ar
the manner and upon payment of the charges presiirithe Indenture, registered bonds without cospd the 2007 Credit Agreement
Series may be exchanged for a like aggregate pahamount of fully registered bonds of other atttesd denominations of the same series,
upon presentation and surrender thereof for caatastl, to the Trustee at its principal office ietBorough of Manhattan, The City of New
York, New York; provided, that the Company shalt he required to exchange any bonds of the 200@iCAgreement Series for a period of
ten (10) days next preceding an Interest Paymeta With respect to such bonds. However, notwithditemthe provisions of Section 14 of
the Indenture, no charge shall be made upon angfamor exchange of bonds of said series otherftivaany tax or taxes or other
governmental charge required to be paid by the Gaomp

Except as set forth herein, the bonds of the 20@diCAgreement Series are not redeemable. Upondberrence of a Default by the
Company under the Credit Agreement and the acdilrraf the Company Obligations, the bonds of tB8@72Credit Agreement Series shall
be redeemable in whole upon receipt by the Trusteewritten demand from the Agent stating thatéheas occurred under the Credit
Agreement both a Default by the Company and a dsida of acceleration of the Company Obligationd demanding redemption of the
bonds of 2007 Credit Agreement Series (includimgscription of the amount of principal, interesgs, cash collateralization obligations and
other amounts which comprise such Company ObligajioThe Company waives any right it may have torprotice of such redemption
under the Indenture and any other notice requinettuthe Indenture, including notice to be givernthily Company, shall be deemed satisfied
by the notice given by the Agent as aforesaid. Upanender of the bonds of the 2007 Credit Agredr8enies by the Agent to the Trustee,
the bonds of 2007 Credit Agreement Series shalkbeemed at a redemption price equal to the aggraegaount of the Company
Obligations.

Section 2. The principal amount of bonds of the 2007 Creditefsgnent Series outstanding from time to time skalays be equal to the
greater of (i) the Company’s Borrower Sublimit (efined in the Credit Agreement, without givingesfif to clause (ii) of such definition) and
(i) the Borrower Credit Exposure (as defined ia redit Agreement) of the Company on the Matubiige, but not in excess of
$150,000,000. Under the Credit Agreement, the Caompaust at any time it increases its Borrower Sulldeliver additional bonds of the
2007 Credit Agreement Series in an amount suchthleatequirement of the preceding sentence isaatitne satisfied. Upon submission of
the appropriate certificates and opinions as reguimder




the Indenture, the Company may so issue and th&td@shall authenticate from time to time bondhef2007 Credit Agreement Series at
any time on or prior to January 14, 2010.

The obligation of the Company to make payments véfipect to principal under the Credit Agreemeatlgtot give rise to an obligation to
pay principal of the 2007 Credit Agreement Serieads except on the Maturity Date of the Companypmm redemption as provided in this
Supplemental Indenture. If at any time any permaregfuction of the Borrower Sublimit of the Compamthe Borrower Credit Exposure of
the Company shall result in the principal of th@2Credit Agreement Series Bonds being greatertthagreater of the Borrower Sublimit
and the Borrower Credit Exposure, a payment ohbgawith respect to the principal of the 2007 Ctédireement Series Bonds in the
amount of such excess shall be deemed dischargedthe effectiveness of such permanent reductiorp@yment of principal under the
Credit Agreement shall reduce the principal amadithe 2007 Credit Agreement Series Bonds to an amoustites the greater of the
Borrower Sublimit and the Borrower Credit Exposure.

The obligation of the Company to make payments vaipect to the interest on the bonds of 2007 Chgieement Series shall be fully or
partially, as the case may be, satisfied and digeltbto the extent that, at the time that any gagiment shall be due, the then due interest
and/or fees of the Company under the Credit Agreesigall have been fully or partially paid. Satigfan of any obligation to the extent that
payment is made with respect to the interest arffdés of the Company under the Credit Agreemennsdaat if any payment is made on the
interest and/or fees of the Company under the CAgteement, a corresponding payment obligatioh wespect to the interest on the bonds
of 2007 Credit Agreement Series shall be deemeathdiged in the same amount as such payment maitie amterest and/or fees of the
Company under the Credit Agreement.

The Trustee may at any time and all times concélgiassume that the obligation of the Company tkemmayments with respect to the
principal of and interest on the bonds of 2007 @radreement Series, so far as such payments dintieechave become due, has been fully
satisfied and discharged pursuant to the foregparggraphs unless and until the Trustee shall rengved a written notice from the Agent
stating (i) that timely payment of principal ofiaterest on the bonds of 2007 Credit AgreementeSdras not been made, (i) that the
Company is in arrears as to the payments requiree made by it to the Agent in connection with@wmpany Obligations pursuant to the
Credit Agreement, and (iii) the amount of the arage.

As used herein, (A) Business Day ” shall have the meaning assigned thereto in tlealiCAgreement; (B) Tnterest Payment Date " shall

mean each date on which Company Obligations cofistit interest and/or fees are due and payable fiom to time pursuant to the Credit
Agreement; (C) ‘Interest Rate ” shall mean a rate of interest per annum, adjuasedecessary, to result in an interest paymeral ¢guhe
aggregate amount of Company Obligations constijutiterest and fees of the Company due under thditChgreement on the applicable
Interest Payment Date; and (DRécord Date ” with respect to any Interest Payment Date shalhmthe day (whether or not a Business Day)
immediately next preceding such Interest Paymet¢.Da

At any time that a bond of the 2007 Credit Agreen&zries is surrendered to the Trustee other thanrinection with the redemption ther:
in connection with the Trustee’s enforcement ofitsgafter a completed default under the Mortgage opnnection with the exchange of that

10




bond as provided in Section 1 hereof, such bonll saaancelled by the Trustee and shall be trefatedll intents and purposes as if it has
never been issued. In the event that only a podf@nbond of the 2007 Credit Agreement Series istlsrendered, the Trustee shall deliver
without charge to the Agent a new bond of the 206adit Agreement Series in an aggregate principelumt equal to the difference between
the principal amount of the portion of the bondraf 2007 Credit Agreement Series so surrenderedhangrincipal amount of such bond
prior to such surrender.

As provided in Section 8.4 of the Credit Agreemém, Agent shall surrender the bonds of 2007 Creglieement Series to the Trustee for
cancellation when each of the Borrower Sublimit #relBorrower Credit Exposure of the Company haentreduced to zero and all fees
other amounts payable by the Company pursuanet@thdit Agreement with respect to the Companydalilbns shall have been duly paid.

Section 3. Pursuant to the right retained by the Company @hesaipplemental indenture pursuant to which alldsasutstanding as of the date
hereof were issued, the Indenture is hereby amelgl@userting the following language as SectionA Ifimediately following current
Section 115 of the Indenture:

“Section 115A. With the consent of the holders of less than sixty per centum (60%) in principaloamt of the
bonds at the time outstanding or their attorney&at duly authorized, or, if the rights of the tiefts of one or more, but not
all, series then outstanding are affected, the amnef the holders of not less than sixty per cen{60%) in aggregate
principal amount of the bonds at the time outstagdf all affected series, taken together, andamyt other series, the
Company, when authorized by a resolution, and tiust€&e may from time to time and at any time eimtgr an indenture or
indentures supplemental hereto for the purposeldiing any provisions to or changing in any manmegliminating any of
the provisions of this Indenture or of any supplatakindenture or modifying the rights and obligas of the Company and
the rights of the holders of any of the bonds amapons;provided, however , that no such supplemental indenture shall (1)
extend the maturity of any of the bonds or redinerate or extend the time of payment of interestdon, or reduce the
amount of the principal thereof, or reduce any puem payable on the redemption thereof or changecttin or currency in
which any bond or interest thereon is payable, auitithe consent of the holder of each bond so &ffle®r (2) permit the
creation of any lien, not otherwise permitted, ptmor on a parity with the lien of this Indentuwéthout the consent of the
holders of all the bonds then outstanding, or €8luce the aforesaid percentage of the principalainaf bonds the holders
of which are required to approve any such suppléahémdenture, without the consent of the holddralbthe bonds then
outstanding. For the purposes of this Section, bastthll be deemed to be affected by a supplemerdahture if such
supplemental indenture adversely affects or dirhessthe rights of holders thereof against the Caompa against its

property.
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Upon the written request of the Company, accomphbie a resolution authorizing the execution of augh
supplemental indenture, and upon the filing wite Frustee of evidence of the consent of bondholdsraforesaid (the
instrument or instruments evidencing such consefet dated within one year of such request), thest€e shall join with
the Company in the execution of such supplement#riture unless such supplemental indenture affeet3rustee’s own
rights, duties or immunities under this Indentur@therwise, in which case the Trustee may inigsrétion but shall not be
obligated to enter into such supplemental indentline Trustee shall be entitled to receive andjestito Section 102 of the
Indenture and Article Four of the Supplemental htdee dated as of April 1, 1940, may rely uponpamion of counsel as
conclusive evidence that any such supplementahinde is authorized or permitted by the provisiohthis Section.

It shall not be necessary for the consent of thdholders under this Section to approve the pdatidorm of any propose
supplemental indenture, but it

shall be sufficient if such consent shall apprdwedubstance thereof.

The Company and the Trustee, if they so elect, itiger before or after such 60% or greater conkastbeen
obtained, may require the holder of any bond camsgro the execution of any such supplementalnfg® to submit his
bond to the Trustee or to such bank, banker ot toisipany as may be designated by the Trusteéhéopairpose, for the
notation thereon of the fact that the holder ofhsbhond has consented to the execution of such enngpital indenture, and
in such case such notation, in form satisfactorthto Trustee, shall be made upon all bonds so dtdamiand such bonds
bearing such notation shall forthwith be returnethe persons entitled thereto. All subsequentdrsidf bonds bearing such

notation shall be deemed to have consented toxeeuton of such supplemental indenture, and cdnsemte given or
deemed to be given, may not be withdrawn.

Prior to the execution by the Company and the ®austf any supplemental indenture pursuant to theigons of
this Section, the Company shall publish a notiettjrgy forth in general terms the substance of sugiplemental indenture,
at least once in one daily newspaper of generallgtion in each city in which the principal of anfthe bonds shall be
payable, or, if all bonds outstanding shall be stged bonds without coupons or coupon bonds exgi$tas to principal,
such notice shall be sufficiently given if maildulst class, postage prepaid, and registered ilGbmpany so elects, to each
registered holder of bonds at the last addressidf holder appearing on the registry books, sudhigation or mailing, as
the case may be, to be made not less than thiyty plor to such execution. Any failure of the Canp to give such notice,
or, any defect therein, shall not, however, in sy impair or affect the validity of any such sugplkental indenture.”
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Section 4. As supplemented and amended by thisl@upeptal Indenture, the Indenture is in all respeatified and confirmed, and this
Supplemental Indenture and all the terms and comditherein contained shall be deemed a part thereo

Section 5. Except as herein otherwise expresshyiged, no duties, responsibilities or liabilitieeassumed, or shall be construed to be
assumed, by the Trustee by reason of this Supplaiiedenture, other than as set forth in the Indenas heretofore amended and
supplemented. The Trustee shall not be resporfsibtae recitals herein or in the bonds (other timatine authentication certificate of the
Trustee), all of which are made by the Companylgole

Section 6. This Supplemental Indenture may be dgdadn several counterparts, and all such countesrpaecuted and delivered, each as an
original, shall constitute but one and the sam&lnsent.

Section 7. The Company acknowledges and intendsthedvances made to it by the Lenders undeCileelit Agreement, including future
advances whenever hereafter made, shall be arienthe time this Supplemental Indenture is recrds provided in Section 15-1302(b)(1)
of the Illinois Mortgage Foreclosure Law (the “Agt735 ILCS 151101, et seq. The amount of the bonds of the 20@diCAgreement Seri
which comprises the principal amount then outstagdif the Obligations under the Credit Agreememistitutes revolving credit
indebtedness secured by a mortgage on real propemsuant to the terms and conditions of 205 15! from the date of this Supplemei
Indenture.

Section 8. The Company shall provide the Trustehk @opies of the Credit Agreement and any amendsrteeteto as soon as practicable
after such Credit Agreement or amendment is enietecand the Trustee in performing its duties hader shall be entitled to rely on the
latest copy of the Credit Agreement and any amemdstbereto received from the Company. To the éxtenidentified in the Credit
Agreement or amendment, as provided in the pregeziintence, the Company will inform the Trustearof change in the identity of the
Agent and the Trustee shall be entitled to coneglgirely on the notice or instructions receiveahirthe Agent pursuant to the Credit
Agreement or amendment.
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IN WITNESS WHEREOF, Central lllinois Light Comparparty of the first part hereto, and Deutsche Banlst Company Americas, party

of the second part hereto, have caused these pgdedre executed in their respective names by teepective Presidents or one of their \
Presidents or one of their Assistant Vice Pres&lant their respective seals to be hereunto afixebattested by their respective Secretaries
or one of their Assistant Secretaries or one df thesociates, all as of the day and year firstvabaritten.

Central lllinois Light Company

By /s/ Jerre E. Birdsong

Name: Jerre E. Birdsor
Title: Vice President and Treasurer

[Seal]
Attest:

/sl G. L. Waters
Name: G. L. Water
Title: Assistant Secretary
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[Seal]
Attest:

/sl Yana Kalachikova

Name: Yana Kalachikov
Title: Assistant Vice President

Deutsche Bank Trust Company Americas, as Trustee

By Deutsche Bank National Trust Company

By /s/ Irina Golovashchuk
Name: Irina Golovashcht
Title: Assistant Vice President

By /sl Rodney Gaughan
Name: Rodney Gaugh:
Title: Assistant Vice President
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State of Missouri )
) SS
City of St. Louis )

I, Carla J. Finn, a Notary Public, do hereby cettiifat Jerre E. Birdsong, Vice President and Tneasaf Central lllinois Light Company, a
corporation organized and existing under the lafxhe State of lllinois, and G. L. Waters, Assist8ecretary of said corporation, who are
both personally known to me to be the same penstiese names are subscribed to the foregoing insttias such officers, respectively, of
said corporation, and who are both personally kntiwme to be such officers, appeared before medthsn person and severally
acknowledged that they signed, sealed and delivaaibinstrument as their free and voluntary actueh officers, and as the free and

voluntary act of said corporation, for the uses puposes therein set forth.
Given under my hand and official seal thisStday of , 2007, in the City and State afodesai

/s/ Carla J. Flinn
Notary Public

(Notarial Seal)

Commission # 06399906
My Commission expires 4/20/2010
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State of New Jersey )
) SS
County of Union )

I, Tracy Salzmann, a Notary Public in and for Unf@ounty in the State aforesaid, do hereby cenrtifit:t

Irina Golovashcuk, an Assistant Vice President efi3che Bank National Trust Company , signing dmake of
Deutsche Bank Trust Company America, and Rodneygfian an Assistant Vice President of said corpamatwho are
both personally known to me to be the same persdrsse names are subscribed to the foregoing institiras such
officers, respectively, of said corporation, andovare both personally known to me to be such afficappeared before me
this day in person and severally acknowledged they signed, sealed and delivered said instrumerthair free and
voluntary act as such officers, and as the free\ahdntary act of said corporation, for the used anrposes therein set

forth.
Given under my hand and official seal thisStday of , 2007.

/ sl Tracy Salzmann

Notary Public

(Notarial Seal)
My Commission expires 2007
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EXHIBIT K-2
FORM OF
CIPS SUPPLEMENTAL INDENTUR

When recorded mail to:

James A. Tisckos

Central lllinois Public Service
Company

607 East Adams Street
Springfield, IL 62739

Executed in 100 Counterparts, No. __.
Supplemental Indenture
dated as of , 2007
Central lllinois Public Service Company
to

U.S. Bank National Association
and Patrick J. Crowley,
as trustees

(Supplemental to the Indenture of Mortgage or Defetirust
dated October 1, 1941, executed by Central lllifaiblic Service Company
to Continental Illinois National Bank and Trust Caamy of Chicago
and Edmond B. Stofft, as trustees)
(Providing for First Mortgage Bonds, 2007 Creditrégment Series)

This instrument was prepared by Steven R. Sulligamior Vice President, General Counsel and Seygret&entral lllinois
Public Service Company, c/o Ameren Corporation, @meren Plaza, 1901 Chouteau Avenue, St. Louissdis 63103.




This Supplemental Indenture, dated as of 2007, made and entered into by and between CENTTIRAINOIS PUBLIC

SERVICE COMPANY, a corporation organized and ergtinder the laws of the State of lllinois (heréimacommonly referred to as the “
Company "), and U.S. BANK NATIONAL ASSOCIATION (formerly Us. Bank Trust National Association, formerly Fifstst National
Association, formerly First Trust of Illinois, Natial Association, successor trustee to Bank of Acadlinois, formerly Continental Bank,
formerly Continental Bank, National Association ddmerly Continental Illinois National Bank andust Company of Chicago), a national
banking association having its office or place a$iness in the City of Chicago, Cook County, Stdtilinois (hereinafter commonly referred
to as the Trustee "), and Richard Prokosch (successor Co-TrustedheCity of Oakdale, Washington County, State aiésota, as
Trustees under the Indenture of Mortgage or Deeltudt dated October 1, 1941, heretofore executddialivered by the Company to
Continental lllinois National Bank and Trust Compari Chicago and Edmond B. Stofft, as Trusteesmasnded by the Supplemental
Indentures dated, respectively, September 1, 1Bhary 1, 1949, February 1, 1952, September 2, @He 1, 1954, February 1, 1958,
January 1, 1959, May 1, 1963, May 1, 1964, Juri®a5, May 1, 1967, April 1, 1970, April 1, 1971 pgBember 1, 1971, May 1, 1972,
December 1, 1973, March 1, 1974, April 1, 1975,0Dbet 1, 1976, November 1, 1976, October 1, 1978uaul, 1979, February 1, 1980,
February 1, 1986, May 15, 1992, July 1, 1992, Septs 15, 1992, April 1, 1993, June 1, 1995, Marsh1B97, June 1, 1997, December 1,
1998, June 1, 2001, October 1, 2004, June 1, 20@0@&\agust 1, 2006 heretofore executed and deliveyeitie Company to the Trustees ut
said Indenture of Mortgage or Deed of Trust datetbfer 1, 1941; said Indenture of Mortgage or Defetirust dated October 1, 1941, as
amended by said Supplemental Indentures, beingniadter sometimes referred to as thimdenture ”; and said U.S. Bank National
Association and Richard Prokosch (successor Cotdejsof the City of Oakdale, Washington Countat&of Minnesota, as Trustees, as
such Trustees, being hereinafter sometimes reféorad the “Trustees” or the “ Trustees under the Indenture ”;

WITNESSETH:

WHEREAS, the Company has entered into a Credit &ment, dated as of February 9, 2007 (as amendattienwise modified from time to
time, the “Credit Agreement ) by and among the Company, Central Illinois Liggampany, lllinois Power Company, AmerenEnergy
Resources Generating Company and CILCORP Incomewers, the lenders from time to time party the¢the “Lenders”) and JPMorgan
Chase Bank, N.A., as administrative agent (in stagacity, the ‘Agent ) for the Lenders, providing for the making of t&@n financial
accommodations thereunder to the Company, and atrso such Credit Agreement, the Company has ddoeissue to the Agent, as
evidence of and security for the Obligations (ashsierm is defined in the Credit Agreement) of @@mpany (the ‘Company Obligations ),
a new series of bonds under the Indenture;

WHEREAS, for such purposes, the Company has detednby resolutions duly adopted by its Board akBlors, to issue bonds of an
additional series under and to be secured by tthentinre, as hereby amended, to be known and désibasa First Mortgage Bonds, 2007




Credit Agreement Series (hereinafter sometimesnexldo as the bonds of 2007 Credit Agreement Series” or the “bonds of said Series ™),

and the bonds of said Series shall be authorizgbeaticated and issued only as registered bontth®uticoupons, and to execute and deliver
this supplemental indenture, pursuant to the piongsof Article I, as amended, Section 6 of Artilland Article XVI of the Indenture, for

the purpose of (1) creating and authorizing naxceed $135,000,000 aggregate principal amountrd$of 2007 Credit Agreement Series
and setting forth the form, terms, provisions ahdracteristics thereof, and (2) modifying or amagdiertain provisions of the Indenture in
the particulars and to the extent hereinafter $igadly provided; and

WHEREAS, the bonds of 2007 Credit Agreement Sersbsill be issued to the Agent as evidence of andgrisgéor the Company Obligatior
under the Credit Agreement;

WHEREAS, the execution and delivery by the Compafitphis supplemental indenture have been duly aizhd by the Board of Directors
the Company; and the Company has requested, aabdyherquests, the Trustees to enter into and jamtive Company in the execution and
delivery of this supplemental indenture; and

WHEREAS, the bonds of 2007 Credit Agreement Sexieso be authorized, authenticated and issuedionhe form of registered bonds

without coupons, and the bonds of 2007 Credit Aguexgt Series and the certificate of the Trusteeethreshall be substantially in the
following form, to wit:

[FORM OF BOND]

No. $

Illinois Commerce Commission
Identification No.: Ill. C.C. No.

Notwithstanding any provisions hereof or in thedntire
this Bond is not assignable or transferable ext®eptsuccessor Agent appointed in accordance
with the Credit Agreement, dated
as of February 9, 2007, hereinafter referred to.

Central lllinois Public Service Company
First Mortgage Bond, 2007 Credit Agreement Series

REGISTERED OWNER: JPMorgan Chase Bank, N.A.,

PRINCIPAL AMOUNT DOLLARS

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY, an lllinag corporation (hereinafter referred to as ti@@ofmpany "), for value
received, hereby promises to pay to the Regist®weder specified above, as administrative agersysh capacity, the “Agent”) for the
Lenders (as defined below) under the Credit Agregntated as of February 9, 2007, by and among the




Company, Central lllinois Light Company, lllinci®Rer Company, AmerenEnergy Resources Generatingp@ayrand CILCORP Inc., as
borrowers, the lenders from time to time party ¢tei(the “Lenders”) and JPMorgan Chase Bank, N.A., as administraaiyent (as amended
or otherwise modified from time to time, theCtedit Agreement "), or registered assigns, the Principal Amountdjesd above or such lesser
principal amount as shall be equal to the Borro@edit Exposure (as defined in the Credit Agreemehthe Company outstanding on the
Maturity Date (having at any time the meaning st&rin has at such time under the Credit AgreemdritjeoCompany, but not in excess of
the Principal Amount of this bond, and to pay iastithereon at the Interest Rate (as defined balatil)the principal hereof is paid or duly
made available for payment on the Maturity Datendhe event of redemption of this bond, until tedemption date.

Interest on this bond shall be payable on eachidstéayment Date (as defined below), commencinefirst Interest Payment Date next
succeeding the date of this bond. If the Maturigtéfalls on a day which is not a Business Dayledimed below, principal and any interest
and/or fees payable with respect to the MaturityeDvll be paid on the next succeeding Business. Dhag interest payable, and punctually
paid or duly provided for, on any Interest Paymi@ate will, subject to certain exceptions providedtie Supplemental Indenture dated as of

, 2007, hereinafter referred to, be fmaihe person in whose name this bond (or omease predecessor bonds) is registere
the close of business on the Record Date (as defiakow); provided, however, that interest payaiiéhe Maturity Date will be payable to
the person to whom the principal hereof shall bgapke. Should the Company default in the paymeintefest (“Defaulted Interest”), the
Defaulted Interest shall be paid to the personhinse name this bond is registered on the Recorel tbdte established by the Trustee for
payment of such Defaulted Interest. As used he(a)n;Business Day” shall have the meaning assighedeto in the Credit Agreement; (B)
“Interest Payment Date” shall mean each date oetw@bmpany Obligations constituting interest anéies are due and payable from time
to time pursuant to the Credit Agreement; (C) “tatt Rate” shall mean a rate of interest per anmuijusted as necessary, to result in an
interest payment equal to the aggregate amounbofp@ny Obligations constituting interest and feflethe Company due under the Credit
Agreement on the applicable Interest Payment ate;(D) “Record Date” with respect to any Inteleayment Date shall mean the day
(whether or not a Business Day) immediately negteding such Interest Payment Date.

Both the principal of and the interest on this behdll be payable in immediately available fundthatoffice or agency of the Trustee, in any
coin or currency of the United States of Americdchtat the time of payment is legal tender for mubhd private debts.

This bond is one of the bonds issued and to bedsfom time to time under and in accordance wiith @all secured by the indenture of
mortgage or deed of trust dated October 1, 194dggrd and delivered by the Company to U.S. BartloNa Association (formerly U.S.
Bank Trust National Association, formerly First $tiNational Association, formerly First Trust dfribis, National Association, successor
trustee to Bank of America lllinois, formerly Comtintal Bank, formerly Continental Bank, Nationakasiation and formerly Continental
lllinois National Bank and Trust Company of Chicagud hereinafter referred to as thértistee”) and Edmond B. Stofft, as Trustees, anc
various indentures supplemental thereto, includiregSupplemental Indenture pursuant to which $I85AD0 in aggregate principal




amount of the First Mortgage Bonds, 2007 Credite®gnent Series (the2007 Credit Agreement Series Bonds ") are authorized, each
executed and delivered by the Company to the Teasteder said indenture of mortgage or deed of dated October 1, 1941, prior to the
authentication of this bond (said indenture of mage or deed of trust and said supplemental indesibeing hereinafter referred to,
collectively, as the tndenture”); and said U.S. Bank National Association andric Prokosch (successor Co-Trustee), of the City o
Oakdale, Washington County, State of Minnesotd rastees (successor Co-Trustee) being now thed@asistnder the Indenture. Reference
to the Indenture and to all supplemental indentufesy, hereafter executed pursuant to the Ingrenis hereby made for a description of the
property mortgaged and pledged, the nature andiieatehe security and the rights of the holderd Registered Owners of said bonds and of
the Trustees and of the Company in respect of sectrity. By the terms of the Indenture the bowdset secured thereby are issuable in
series, which may vary as to date, amount, dateatfirity, rate of interest, redemption provisiomgdium of payment and in other respect

in the Indenture provided.

The 2007 Credit Agreement Series Bondee to be issued and delivered to the Agent inrdalevidence and secure the obligations of the
Company under the Credit Agreement to make paynteritee Lenders under the Credit Agreement andduwige the Lenders the benefit of
the lien of the Indenture with respect to the 20B&dit Agreement Series Bonds.

The obligation of the Company to make payments vatipect to principal under the Credit Agreemeatlstot give rise to an obligation to

pay principal of the 2007 Credit Agreement Serieads except on the Maturity Date of the Companypmm redemption hereof. If at any
time any permanent reduction of the Borrower Subl{as defined in the Credit Agreement) of the Camypor the Borrower Credit Exposure
(as defined in the Credit Agreement) of the Compstmgll result in the principal of the 2007 Credgréement Series Bonds being greater

the greater of the Borrower Sublimit and the BoreoWredit Exposure, a payment obligation with respe the principal of the 2007 Credit
Agreement Series Bonds in the amount of such exstedsbe deemed discharged upon the effectivesfessch permanent reduction. No
payment of principal under the Credit Agreementiskduce the principal amount of th2007 Credit Agreement Series Bonds to an amount
less than the greater of the Borrower Sublimit tredBorrower Credit Exposure.

The obligation of the Company to make payments vafipect to the interest on the 20@tedit Agreement Series Bonds shall be fully or
partially, as the case may be, satisfied and digeltbto the extent that, at the time that any gagiment shall be due, the then due interest
and/or fees of the Company under the Credit Agreesteall have been fully or partially paid. Satidfan of any obligation to the extent that
payment is made with respect to the interest arfdés of the Company under the Credit Agreemennsidaat if any payment is made on the
interest and/or fees of the Company under the CAggieement, a corresponding payment obligatiot wespect to the interest on the 2007
Credit Agreement Series Bonds shall be deemedaliget in the same amount as such payment made amtéhest and/or fees of the
Company under the Credit Agreement.

The Trustee may at any time and all times concélgimssume that the obligation of the Company tkemmyments with respect to the
principal of and interest on the 2007 Credit AgreairSeries Bonds, so far as such payments attiechiive become due, has been fully




satisfied and discharged pursuant to the foregparggraphs unless and until the Trustee shall renedved a written notice from the Agent
stating (i) that timely payment of principal of interest on the 2007 Credit Agreement Series Bhiadsnot been made, (ii) that the Company
is in arrears as to the payments required to besrbgdt to the Agent in connection with the Comp@&tyligations pursuant to the Credit
Agreement, and (iii) the amount of the arrearage.

This bond is not redeemable except upon writtenasehof the Agent following the occurrence of a itfay the Company under the Credit
Agreement and the acceleration of the Company @titigs, as provided under the Credit Agreement.

In case of certain events of default specifiechm lhdenture, the principal of this bond may bdated or may become due and payable in the
manner and with the effect provided in the Indemtito recourse shall be had for the payment opthmeipal of or interest on this bond, or

for any claim based hereon, or otherwise in respertof or of the Indenture or any indenture supplgal thereto, to or against any
incorporator, stockholder, officer or director, pgsesent or future, of the Company, or of anydpoessor or successor corporation, either
directly or through the Company, or such predegesssuccessor corporation, under any constitutiostatute or rule of law, or by the
enforcement of any assessment, penalty, or othepaiksuch liability of incorporators, stockholdedirectors and officers being waived and
released by the Registered Owner hereof by theptamee of this bond and being likewise waived aidased by the terms of the Indenture.

This bond shall not be assignable or transferatdep to a successor Agent appointed in accordaitbehe Credit Agreement. This bond is
exchangeable by the Registered Owner hereof, sopesr by attorney duly authorized, at the princgdfice or place of business of the
Trustee under the Indenture, upon the surrendecamckllation of this bond and the payment of aagng tax or other governmental charge,
and upon any such exchange a new registered bdmahds without coupons, of the same series andrityaéund for the same aggregate
principal amount, will be issued in exchange hdogty provided, that the Company shall not be megiito exchange any bonds of 2007
Credit Agreement Series for a period of ten (1@)sd@ext preceding an Interest Payment Date withe&tsto such bonds.

The Agent shall surrender this bond to the Trustieen each of the Borrower Sublimit and the Borro@ezdit Exposure have been reduced
to zero and all fees and other amounts payableédZbmpany pursuant to the Credit Agreement wipeet to the Company Obligations
shall have been duly paid.

This bond shall not be valid or become obligatanydny purpose unless and until it shall have lzeghenticated by the execution by the
Trustee or its successor in trust under the Indergfithe Trustee’s Certificate endorsed hereon.
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IN WITNESS WHEREOF, Central lllinois Public ServiG®mpany has caused this bond to be executednaimt® by the manual or facsir
signature of its President or one of its Vice-Ritests, and its corporate seal or a facsimile ttig¢oebe affixed or imprinted hereon and
attested by the manual or facsimile signaturesoSicretary or one of its Assistant Secretaries.

CENTRAL ILLINOIS PUBLIC SERVICE
COMPANY

By

President
Attest:

By

Secretary
This bond is one of the bonds of the series desigirtherein, described in the within mentioned fridee.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By

Authorized Officer

[END OF FORM OF BOND]

NOW, THEREFORE, in consideration of the premises afithe sum of One Dollar ($1.00) duly paid by Tfrastees to the Company, anc
other good and valuable considerations, the reediptreof is hereby acknowledged, and for the pwpdgurther securing the due and
punctual payment of the principal of and interestd bonds which have been heretofore or shalidreafter issued under the Indenture and
indentures supplemental thereto and which shaditlaey time outstanding thereunder and securedhifiend $135,000,000 aggregate
principal amount of the bonds of 2007 Credit AgreatrSeries, and for the purpose of securing thifthiperformance and observance of all
the covenants and conditions set forth in the Itgtenand/or in any indenture supplemental theté®Company has given, granted,
bargained, sold, transferred, assigned, pledgedgaged, warranted the title to and conveyed, anithése presents does give, grant, bargain,
sell, transfer, assign, pledge, mortgage, wartamtitle to and convey unto U.S. Bank National Asation and Richard Prokosch (successor
Co-Trustee), of the City of Oakdale, Washington @iguState of Minnesota, as Trustees, as Trustedsruihe Indenture as therein provided,
and their successors in the trusts thereby createbito their assigns, all the right, title aneest of the Company in and to any and all
premises, plants,




property, leases and leaseholds, franchises, Eemghts and powers, of every kind and descriptieal and personal, which have been
acquired by the Company through construction, pasehconsolidation or merger, or otherwise, sutsmggoJanuary 1, 2006, and which ar
owned by the Company at the date of the execugoedi, together with the rents, issues, produatispaafits therefrom, excepting, however,
and there is hereby expressly reserved and excludedthe lien and effect of the Indenture andhi$ supplemental indenture, all right, title
and interest of the Company, now owned, in ané}@l| cash, bonds, shares of stock, obligatiomisadiner securities not deposited with the
Trustee or Trustees under the Indenture, and Klagebunts and bills receivable, judgments (othantfor the recovery of real property or
establishing a lien or charge thereon or rightelmgrand chooses in action not specifically assigoneand pledged with the Trustee or Trus
under the Indenture, and (c) all personal propagetyuired or manufactured by the Company for sabesd, rental or consumption in the
ordinary course of business, and (d) the last d&aoh of the demised terms created by any leapmpgrty leased to the Company and u
each and every renewal of any such lease, thddgsbf each and every such demised term being hepgiressly reserved to and by the
Company, and (e) all gas, oil and other mineralg aphereafter existing upon, within or under aeglrestate of the Company subject to, or
hereby subjected to, the lien of the Indenture.

And upon the considerations and for the purposa®sdid, and in order to provide, pursuant to ¢hms$ of the Indenture, for the issuance
under the Indenture, as hereby amended, of bon280f Credit Agreement Series and to fix the tepnsyisions and characteristics of the
bonds of 2007 Credit Agreement Series, and to paiiamend the Indenture in the particulars antiéoextent hereinafter in this
supplemental indenture specifically provided, tleerPany hereby covenants and agrees with the Triage®llows:

A series of bonds issuable under the Indenturbeesby amended, to be known and designated-ast‘Mortgage Bonds, 2007
Credit Agreement Series” and which shall be executed, authenticated asukeid only in the form of registered bonds withauions, is
hereby created and authorized. The bonds of 208diChkgreement Series and the Trustee’s Certifitmtee endorsed thereon shall be
substantially in the form thereof hereinbefore tegti(the “Bond Form”). Each bond of 2007 Credit Agreement Series isddssued and
registered in the name of the Agent under the €reglieement to evidence and secure any and alp@ibins (as such term is defined in the
Credit Agreement) of the Company (th€6mpany Obligations ") under the Credit Agreement. Each bond of 200&8d@rAgreement Series
shall be dated as of the Interest Payment Datdgfsed below) thereof to which interest was padtrpreceding the date of issue, unless (a)
issued on an Interest Payment Date thereof to whtehest was paid, in which event it shall be date of such issue date, or (b) issued prior
to the occurrence of the first Interest PaymeneRla¢reof to which interest was paid, in which é\veshall be dated the date of original
issuance.

The bonds of 2007 Credit Agreement Series shaldieed in the aggregate principal amount of neximeed $135,000,000 and shall mature
on the Maturity Date (having at any time the megrsach term has at such time under the Credit Agead) of the Company. The principal
amount of bonds of the 2007 Credit Agreement Serigstanding from time to time shall always be ¢quahe greater of (i) the Company’s
Borrower Sublimit (as defined in the Credit




Agreement, without giving effect to clause (ii)safch definition) and (ii) the Borrower Credit Expos (as defined in the Credit Agreement)
of the Company on the Maturity Date, but not inesscof $135,000,000. Under the Credit AgreemeatCihmpany must at any time it
increases its Borrower Sublimit deliver additiobahds of the 2007 Credit Agreement Series in anuatnguch that the requirement of the
preceding sentence is at that time satisfied. Wutimission of the appropriate certificates andiopmas required under the Indenture, the
Company may so issue and the Trustee shall authéafirom time to time bonds of the 2007 Creditéfggnent Series at any time on or prior
to January 14, 2010.

The bonds of 2007 Credit Agreement Series shall inéerest from their date as set forth in the B&odm. Interest on the bonds of 2007
Credit Agreement Series shall be payable on eaehelst Payment Date (as defined below), commerainte first Interest Payment Date
next succeeding the date of the bonds of 2007 CAgpleement Series. If the Maturity Date falls oday which is not a Business Day, as
defined below, principal and any interest and/esfpayable by the Company with respect to the MgatDate will be paid on the next
succeeding Business Day.

Both the principal of and the interest on the booid2007 Credit Agreement Series shall be payattleeatimes and in the manner set forth in
the form of bond set out herein and in immediasaigilable funds at the office or agency of the Teasin any coin or currency of the United
States of America which at the time of paymenégal tender for public and private debts.

Anything contained in Section 14 of Article | ofethndenture, or elsewhere in the Indenture, tatmrary notwithstanding, only the
person in whose name bonds of 2007 Credit Agree®eri¢s are registered (th&eégistered Owner ) at the close of business on the Record
Date (as defined below) with respect to any IntéPayment Date shall be entitled to receive ther@st payable on such Interest Payment
Date notwithstanding the cancellation of such bamatsn any transfer or exchange subsequent to tber&®ate and prior to such Interest
Payment Dateprovided, however , that if and to the extent the Company shall défaithe payment of the interest due on such bger
Payment Date, such defaulted interest shall betpaite persons in whose names outstanding bon2803f Credit Agreement Series are
registered on the Record Date to be establishatebyrustee for payment of such defaulted interest.

The obligation of the Company to make payments vafipect to principal under the Credit Agreemeatlstot give rise to
an obligation to pay principal of the 2007 Credgréement Series Bonds except on the Maturity DiatieeoCompany or upon redemption as
provided in this Supplemental Indenture. If at ime any permanent reduction of the Borrower Suibl{as defined in the Credit Agreeme
of the Company or the Borrower Credit Exposured@fined in the Credit Agreement) of the Companyliskault in the principal of the 2007
Credit Agreement Series Bonds being greater thaigtbater of the Borrower Sublimit and the Borro@ezdit Exposure, a payment
obligation with respect to the principal of the ZQOredit Agreement Series Bonds in the amount o @xcess shall be deemed discharged
upon the effectiveness of such permanent redudilorpayment of principal under the Credit Agreenshdll reduce the principal amount of
the 2007 Credit Agreement Series Bonds to an amousitttes the greater of the Borrower Sublimit andBberower Credit Exposure.




The obligation of the Company to make payments véipect to the interest on the bonds of 2007 CAgleement Series shall be fully or
partially, as the case may be, satisfied and digeltbto the extent that, at the time that any gagiment shall be due, the then due interest
and/or fees of the Company under the Credit Agreesteall have been fully or partially paid. Satigfan of any obligation to the extent that
payment is made with respect to the interest arfdés of the Company under the Credit Agreemennsidaat if any payment is made on the
interest and/or fees of the Company under the CAggteement, a corresponding payment obligatio wespect to the interest on the bonds
of 2007 Credit Agreement Series shall be deemazhdiged in the same amount as such payment maitie amterest and/or fees of the
Company under the Credit Agreement.

The Trustee may at any time and all times concélgiassume that the obligation of the Company tkemmyments with respect to the
principal of and interest on the bonds of 2007 @r&dgreement Series, so far as such payments diniechave become due, has been fully
satisfied and discharged pursuant to the foregparggraphs unless and until the Trustee shall renedved a written notice from the Agent
stating (i) that timely payment of principal ofioterest on the bonds of 2007 Credit AgreementSédras not been made, (ii) that the
Company is in arrears as to the payments requiree imade by it to the Agent in connection with @@npany Obligations pursuant to the
Credit Agreement, and (iii) the amount of the arage.

As used herein, (A) Business Day ” shall have the meaning assigned thereto in tleeliCAgreement; (B) Tnterest Payment Date”
shall mean each date on which Company Obligationsti@uting interest and/or fees are due and paymbin time to time pursuant to the
Credit Agreement; (C) Interest Rate ” shall mean a rate of interest per annum, adjussedlecessary, to result in an interest paymeral égu
the aggregate amount of Company Obligations canistif interest and fees of the Company due undeCtiedit Agreement on the applica
Interest Payment Date; and (DRécord Date " with respect to any Interest Payment Date shathmthe day (whether or not a Business Day)
immediately next preceding such Interest Paymei¢.Da

Except as set forth herein, the bonds of 2007 €laglieement Series are not redeemable. Upon thamere of a Default by the
Company under the Credit Agreement and the act&lrraf the Company Obligations, the bonds of 2Q0&dit Agreement Series shall be
redeemable in whole upon receipt by the Trusteewfitten demand from the Agent stating that thexe occurred under the Credit
Agreement both a Default by the Company and a detada of acceleration of the Company Obligationd demanding redemption of the
bonds of 2007 Credit Agreement Series (includimigscription of the amount of principal, interesesg, cash collateralization obligations and
other amounts which comprise such Company ObligajioThe Company waives any right it may have torprotice of such redemption
under the Indenture and any other notice requirettuthe Indenture, including notice to be giveriiy Company, shall be deemed satisfied
by the notice given by the Agent as aforesaid. Upamender of the bonds of 2007 Credit AgreemerieSéy the Agent to the Trustee, the
bonds of 2007 Credit Agreement Series shall beeraée at a redemption price equal to the aggregadeiat of the Company Obligations.

The bonds of 2007 Credit Agreement Series shalbaatssignable or transferable except to a suacAgemt appointed in

accordance with the Credit Agreement. The bond06% Credit Agreement Serieare exchangeable by the Registered Owner thereof, i
person or by
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attorney duly authorized, at the principal offiageptace of business of the Trustee under the Inolenupon the surrender and cancellation of
said bonds and the payment of any stamp tax or gtheernmental charge, and upon any such exchangeaegistered bond or bonds
without coupons, of the same series and maturitlyfanthe same aggregate principal amount, wilisseed in exchange theretofore;
provided, that the Company shall not be requireexithange any bonds of 2007 Credit Agreement Skmiesperiod of ten (10) days next
preceding an Interest Payment Date with respesi¢h bonds.

The bonds of 2007 Credit AgreemeiBeries shall, from time to time, be executed orabiaif the Company and sealed with the
corporate seal of the Company, all in the mannevided or permitted by Section 6 of Article | oktindenture, as follows:

bonds of 2007 Credit Agreement Series executecebalbof the Company by its President or a Vicesi®ent and/or by its
Secretary or an Assistant Secretary may be so teckby the facsimile signature of such Presideitioe-President and/or of such
Secretary or Assistant Secretary, as the case mayf the Company, or of any person or personsstiatl have been such officer or
officers, as the case may be, of the Company aulasequent to the date of this supplemental indentotwithstanding that he or
they may have ceased to be such officer or offiokthe Company at the time of the actual execy@ahentication, issue or
delivery of any of such bonds, and any such fadsisignature or signatures of any such officerféicers on any such bonds shall
constitute execution of such bonds on behalf ofGbmpany by such officer or officers of the Compémmythe purposes of the
Indenture, as hereby amended, and shall be vati&Hactive for all purposes, provided that all Gsrshall always be executed on
behalf of the Company by the signature, manuahaesifmile, of its President or a Vice-President ahitis Secretary or an Assistant
Secretary, and provided, further, that none of qamids shall be executed on behalf of the Compgutiidsame officer or person
acting in more than one capacity; and

such corporate seal of the Company may be a faesiarid any bonds of 2007 Credit Agreement Serestach such
facsimile seal shall be affixed, impressed, imgihor reproduced shall be deemed to be sealedivétborporate seal of the
Company for the purposes of the Indenture, as eamtended, and such facsimile seal shall be validedfective for all purposes.

As provided in Section 8.4 of the Credit Agreemém, Agent shall surrender the bonds of 2007 Csglieement Series to the
Trustee for cancellation when each of the Borro@unlimit and the Borrower Credit Exposure have beeluced to zero and all fees and
other amounts payable by the Company pursuanet€thdit Agreement with respect to the Companyd@ahibns shall have been duly paid.

Sections 10 and 16 of Article Ill of the Indentare, and each of them is, hereby amended by girikim the words Series 1997-2,

Senior Notes Series AA-1, Senior Notes Series AA-2, Senior Notes Series BB, Environmental Improvement Series 2004, Senior Notes Series CC
and 2006 Credit Agreement Series” wherever the same occur in each of said sections,
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and by inserting, in lieu thereof, the wordSefies 1997-2, Senior Notes Series AA-1, Senior Notes Series AA-2, Senior Notes Series BB,
Environmental Improvement Series 2004, Senior Notes Series CC, 2006 Credit Agreement Series and 2007 Credit Agreement Series” and the
Company hereby covenants and agrees to observeoamaly with the provisions of said sections as hgr@mended.

The provisions of this supplemental indenture sbhatlome and be effective from and after the executereof, and the Indenture, as
hereby amended, shall remain in full force andatffe

Each reference in the Indenture, or in this suppleal indenture, to any article, section, termmvfsion of the Indenture shall me
and be deemed to refer to such article, sectiom ¢& provision of the Indenture, as hereby amendedept where the context otherwise
indicates.

All the covenants, provisions, stipulations andeagnents in this supplemental indenture containediad shall be for the sole and
exclusive benefit of the parties hereto, their egsors and assigns, and of the holders and Registevners from time to time of the bond:
2007 Credit Agreement Series and of the coupongdisand outstanding from time to time under andregtby the Indenture, as hereby
amended, and the Agent, for the benefit of the kesdnder the Credit Agreement.

This supplemental indenture has been executeainrdoer of identical counterparts, each of whiclexsecuted shall be deemed to be an
original.

At the time of the execution of this supplementalenture, the aggregate principal amount of aklmeldness of the Company outstanding, or
to be presently outstanding, under and securetidindenture, as hereby amended, is $496,500,0@&need by First Mortgage Bonds of
the series listed below, issued by the Company usaid Indenture and now outstanding or to be pithsessued by it under said Indenture,
as follows:
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Principal

o B Interest Rate Maturity Date Amount ($)
Series (%)
1997-2 7.61 June 1, 2017 40,000,00
Senior Notes AA-1 5.375 December 15, 2008 15,000,00
Senior Notes AA-2 6.125% December 15, 2028 60,000,00
Senior Notes BB 6.625% June 15, 2011 150,000,00
Series 2004 O July 1, 2025 35,000,00
Senior Notes CC 6.70% June 15, 2036 61,500,00
2006 Credit Agreement * ** 135,000,00
2007 Credit Agreement ok ok o0&
Total........ 496,500,00

The Company acknowledges and intends that all adsamade to it by the Lenders under the Credit émmmnt, including future
advances whenever hereafter made, shall be artemthe time this Supplemental Indenture is recdrds provided in Section 15-1302(b)(1)
of the lllinois Mortgage Foreclosure Law (the “Ajt735 ILCS 151101, et seq. The amount of the bonds of the 20@d@iCAgreement Serit
which comprises the principal amount then outstagadif the Obligations under the Credit Agreememistitutes revolving credit
indebtedness secured by a mortgage on real propemsuant to the terms and conditions of 205 153 from the date of this Supplemel
Indenture.

YAs determined in accordance with the Indenturerasfdated as of October 1, 2004 between the ifliRimance Authority and UMB
Bank, N.A., as Trustee.

** As determined in accordance with the Credit Agreent dated as of July 14, 2006 among the Compadythe other Borrowe
identified therein and JPMorgan Chase, N.A. asfagen

*** As determined in accordance with the Credit Agment.

(a) To be issued by the Company under said Inderfitam time to time under this Supplemental Indentn the amounts as provided
in the Credit Agreement but only upon surrendesiroequal amount of bonds of the 2006 Credit Agre¢i8eries.
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In WITNESS WHEREOF, said Central lllinois Publicrdee Company has caused this instrument to beutetedn its corporate name by its
President or a Vice President and its corporateoseafacsimile thereof to be hereunto affixed émble attested by its Secretary or an
Assistant Secretary, and said U.S. Bank Nationabgistion, for the purpose of entering into andijog with the Company in the execution
of this supplemental indenture, has caused thisument to be executed in its corporate name byobits Vice Presidents and its corporate
seal to be hereunto affixed and to be attestechkyodits Assistant Vice Presidents, and said &adri Crowley, for the purpose of entering
into and joining with the Company in the executddrihis supplemental indenture, has signed anekdehls instrument; all as of the day and

year first above writter

Central lllinois Public Service Company

By /sl Jerre E. Birdsong

Name: Jerre E. Birdsor
Title: Vice President and Treasurer

(Corporate Seal)

Attest:

By: /sl G.L. Waters
Name: G.L.Water
Title: Assistant Secretary




(Corporate Seal)

Attest:

By: /sl Jean Clarke

Name: Jean Clark
Title: Assistant Vice President

U.S. Bank National Association

By: /sl Beverly A. Freeney
Name: Beverly A. Freene

Title: Vice President

By: /sl Richard Prokosch (Seal)

Richard Prokosch




State of Missouri )
) SS
City of St. Louis )

I, Carol A. Head, a Notary Public, do hereby cgrtifat Jerre E. Birdsong, Vice President and Tneasaf Central Illinois Public Service
Company, a corporation organized and existing utitetaws of the State of Illinois, and G.L. Watekssistant Secretary of said corporati
who are both personally known to me to be the sa@ngons whose names are subscribed to the forepw@imgment as such officers,
respectively, of said corporation, and who are Ipatsonally known to me to be such officers, app@@efore me this day in person and
severally acknowledged that they signed, sealedlatidered said instrument as their free and valgnact as such officers, and as the free
and voluntary act of said corporation, for the used purposes therein set forth.

Given under my hand and official seal this __st dfy 2007, in the City and State aforesaid

/s/ Carol A. Head
Carol A. Head
Notary Public

(Notarial Seal)

My commission expires




State of New York )
) SS
County of Queens )

I, Janet P. O’Hara, a Notary Public in and for Quee€ounty in the State aforesaid, do hereby cey.

(a) Beverly A. Freeney, a Vice President of U.SniBAlational Association, a national banking assamia and Jean Clarke, an Assistant \
President of said association, who are both peligdkrzown to me to be the same persons whose naneesubscribed to the foregoing
instrument as such officers, respectively, of saisociation, and who are both personally knownedarbe such officers, appeared before me
this day in person and severally acknowledgedttiet signed, sealed and delivered said instruneetiteir free and voluntary act as such
officers, and as the free and voluntary act of sa&bciation, for the uses and purposes thereforslet and

(b) Richard Prokosch, personally known to me téhgesame person whose name is subscribed to thgoiog instrument, appeared before

me this day in person and acknowledged that heediggealed and delivered said instrument as hesaine voluntary act, for the uses and
purposes therein set forth.

Given under my hand and official seal this __st dfy , 2007.

/sl Janet P. MHara
Notary Public

(Notarial Seal)

My Commission expires November 3, 2009




EXHIBIT K-3
FORM OF

IP SUPPLEMENTAL INDENTURI
When Recorded Mail to :

lllinois Power Company

Craig W. Stensland

One Ameren Plaza (MC 1310)
1901 Chouteau Avenue

St. Louis, MO 63103

ILLINOIS POWER COMPANY
TO
BNY MIDWEST TRUST COMPANY,
AS SUCCESSOR TRUSTEE TO

HARRIS TRUST AND SAVINGS BANK

SUPPLEMENTAL INDENTURE
DATED AS OF , 2007
TO
GENERAL MORTGAGE INDENTURE AND DEED OF TRUST

DATED AS OF NOVEMBER 1, 1992

This instrument was prepared by Steven R. Sulli&amior Vice President, General Counsel and Seyretallinois Power Company c/o
Ameren Corporation, One Ameren Plaza, 1901 Choweaaue, St. Louis, Missouri 63103.




SUPPLEMENTAL INDENTURE dated as of , 2Q0CBupplemental Indenture”), made by and between
ILLINOIS POWER COMPANY, a corporation organized agxisting under the laws of the State of Illindise(“Company”) party of the firs
part, and BNY MIDWEST TRUST COMPANY, a corporatiorganized and existing under the laws of the Sthttinois, as successor
trustee to Harris Trust and Savings Bank, a cotfmrarganized and existing under the laws of tta#eSof lllinois (the “Trustee”), as Trustee
under the General Mortgage Indenture and DeedusdtTated as of November 1, 1992, hereinafter meadi, party of the second part;

WHEREAS, the Company has heretofore executed aliceded its General Mortgage Indenture and Dee@raét dated as
of November 1, 1992 as from time to time amendee (Indenture”), to the Trustee, for the securityhee Bonds of the Company issued and
to be issued thereunder (the “Bonds”); and

WHEREAS, pursuant to the terms and provisions efitlienture there were created and authorized fyylesmental
indentures thereto bearing the following dategyeesvely, the Mortgage Bonds of the series isshedeunder and respectively identified
opposite such dates:

DATE OF
SUPPLEMENTAL INDENTURE IDENTIFICATION OF SERIES CALLED

February 15, 1993 8% Series due 2023 (redeemed) Bonds of the 2023 Series

March 15, 1993 6 1/8% Series due 2000 (paid at Bonds of the 2000 Series
maturity)

March 15, 1993 6 3/4% Series due 2005 (paid at Bonds of the 2005 Series
maturity)

July 15, 1993 7 1/2% Series due 2025 (redeemed) Bonds of the 2025 Series

August 1, 1993 6 1/2% Series due 2003 (paid at Bonds of the 2003 Series
maturity)

October 15, 1993 5 5/8% Series due 2000 (paid at Bonds of the Second
maturity) 2000 Series

November 1, 199 Pollution Control Series M Bonds of the Pollution
(redeemed) Control Series M

November 1, 199 Pollution Control Series N Bonds of the Pollution
(redeemed) Control Series N

November 1, 199 Pollution Control Series O Bonds of the Pollution

(redeemed) Control Series O




DATE OF

SUPPLEMENTAL INDENTURE

April 1, 1997

April 1, 1997

April 1, 1997

March 1, 1998

March 1, 1998

July 15, 1998

September 15, 1998

June 15, 1999

July 15, 1999

July 15, 1999

May 1, 2001

May 1, 2001

July 1, 2002

July 1, 2002

December 15, 2002

IDENTIFICATION OF SERIES

Pollution Control Series P

Pollution Control Series Q

Pollution Control Series R

Pollution Control Series S

Pollution Control Series T

6 1/4% Series due 2002 (paid at
maturity)

6% Series due 2003 (paid at
maturity)

7.50% Series due 2009

Pollution Control Series U

Pollution Control Series V
(redeemed)

Pollution Control Series W

Pollution Control Series X

10 5/8% Series due 2007 (nhot
issued)

10 5/8% Series due 2012 (nhot
issued)

11.50% Series due 2010

CALLED

Bonds of the Pollution
Control Series P

Bonds of the Pollution
Control Series Q

Bonds of the Pollution
Control Series R

Bonds of the Pollution
Control Series S

Bonds of the Pollution
Control Series T

Bonds of the 2002 Series

Bonds of the Second
2003 Series

Bonds of the 2009 Series

Bonds of the Pollution
Control Series U

Bonds of the Pollution
Control Series V

Bonds of the Pollution
Control Series W

Bonds of the Pollution
Control Series X
Bonds of the 2007 Series

Bonds of the 2012 Series

Bonds of the 2010 Series




June 1, 2006 Mortgage Bonds, Senior Notes Bonds of Series AA

Series AA
August 1, 2006 Mortgage Bonds, 2006 Credit 2006 Credit Agreement
Agreement Series Bonds Series Bonds

and

WHEREAS, a supplemental indenture with respechéoBonds of the 2007 Series and the Bonds of th2 3eries listed
above was executed and filed but such Bonds a2@0& Series and Bonds of the 2012 Series were isswerd and a release with respect to
such supplemental indenture was subsequently esgteuntd filed; and

WHEREAS, the Company has entered into a Credit &ment, dated as of February 9, 2007 (as amendattienwise
modified from time to time, the “Credit AgreemenbBYy and among the Company, Central Illinois Liglinpany, Central Illinois Public
Service Company, AmerenEnergy Resources Gener@ongpany and CILCORP Inc., as borrowers, the lenfilens time to time party
thereto (the “Lenders”) and JPMorgan Chase Bank,,Nis administrative agent (in such capacity, kgent”) for the Lenders, providing fc
the making of certain financial accommodationseheder to the Company, and pursuant to such Chgdiiement, the Company has agreed
to issue to the Agent, as evidence of and seclmitthe Obligations (as such term is defined in@mnedit Agreement) of the Company (the
“Company Obligations”), a new series of Bonds urttierindenture; and

WHEREAS, for such purposes, the Company desiresstate a new series of Bonds to be issued undéndleature to be
known as Mortgage Bonds, 2007 Credit AgreemeneSéthe “2007 Credit Agreement Series Bonds”); and

WHEREAS, the 2007 Credit Agreement Series Bondl Bhdssued to the Agent as evidence of and sigcian the
Company Obligations under the Credit Agreement; and

WHEREAS, the Company, in the exercise of the powacsauthority conferred upon and reserved todeuithe provisions
of the Indenture, and pursuant to appropriate utisols of the Board of Directors, has duly resolaed determined to make, execute and

deliver to the Trustee this Supplemental Indeniuthe form hereof for the purposes herein providedi

WHEREAS, all conditions and requirements necestamake this Supplemental Indenture a valid, biga@ind legal
instrument have been done, performed and fulfilied the execution and delivery hereof have bealfi nespects duly authorized;

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE
WITNESSETH:

THAT lllinois Power Company, in consideration oktpurchase and ownership from time to time of thad® and the
service by the Trustee, and its successors, uhder t




Indenture and of One Dollar to it duly paid by ffreistee at or before the ensealing and delivetiese presents, the receipt whereof is
hereby acknowledged, hereby covenants and agreesltavith the Trustee and its successors in tls tmder the Indenture, for the benefi
those who shall hold the Bonds as follows:

DESCRIPTION OF 2007 Credit Agreement Series Bonds.

The Company hereby creates a new series of Bortuks kaown as “2007 Credit Agreement Series Bontis€’ 2007 Credit
Agreement Series Bonds shall be executed, autlaeti@and delivered in accordance with the provssfinand shall in all respects be sub
to, all of the terms, conditions and covenantsefihdenture, as supplemented and modified. Th& 2b8dit Agreement Series Bonds shall
be issued only to and in the name of the Agent utideCredit Agreement to evidence and secure adyad Company Obligations under the
Credit Agreement.

The 2007 Credit Agreement Series Bonds shall beddas of the Interest Payment Date (as definedweéhereof to which
interest was paid next preceding the date of iasnuless (a) issued on an Interest Payment Datedhtr which interest was paid, in which
event it shall be dated as of such issue datdy)asgued prior to the occurrence of the first ies¢ Payment Date thereof to which interest was
paid, in which event it shall be dated the dater@inal issuance.

The 2007 Credit Agreement Series Bonds shall heed# the aggregate principal amount of $200,@®&hd shall matu
on the Maturity Date (having at any time the megrsach term has at such time under the Credit Agea¢) applicable to the Company.

The 2007 Credit Agreement Series Bonds shall bigardst from their date as set forth in the forerélof hereinafter
recited. Interest on the 2007 Credit AgreementeSeaBionds shall be payable on each Interest Paybatat(defined below), commencing on
the first Interest Payment Date next succeedingl#te of the 2007 Credit Agreement Series Bondgneat of principal on the 2007 Credit
Agreement Series Bonds shall be due on the MatDatg. If the Maturity Date falls on a day whichist a Business Day, as defined below,
principal and any interest and/or fees payabléhbyGompany with respect to the Maturity Date wdlgaid on the next succeeding Business
Day.

Both the principal of and the interest on the 2Ad&dit Agreement Series Bonds shall be payableestitnes and in the
manner set forth in the form of bond set out heagid in immediately available funds at the officeagency of the Trustee, in any coin or
currency of the United States of America whichhattime of payment is legal tender for public anggie debts.

The obligation of the Company to make payments vatipect to principal under the Credit Agreemeatlstot give rise to
an obligation to pay principal of the 2007 Credgr@ement Series Bonds except on the Maturity DiatieeoCompany or upon redemption as
provided in this Supplemental Indenture. If at &me any permanent reduction of the

4




Borrower Sublimit (as defined in the Credit Agreemef the Company or the Borrower Credit Expogaedefined in the Credit Agreeme
of the Company shall result in the principal of 867 Credit Agreement Series Bonds being grehgar the greater of the Borrower Subli
and the Borrower Credit Exposure, a payment ohbgawith respect to the principal of the 2007 Ctédireement Series Bonds in the
amount of such excess shall be deemed dischargedthe effectiveness of such permanent reductiomp@yment of principal under the
Credit Agreement shall reduce the principal amadithe 2007 Credit Agreement Series Bonds to an amoustites the greater of the
Borrower Sublimit and the Borrower Credit Exposure.

The obligation of the Company to make payments vatipect to the interest on the 2007 Credit Agredi8eries Bonds
shall be fully or partially, as the case may bd¢iséad and discharged to the extent that, atithe that any such payment shall be due, the
due interest and/or fees of the Company under tediCAgreement shall have been fully or partighid. Satisfaction of any obligation to
extent that payment is made with respect to thexésst and/or fees of the Company under the Cragtiéédment means that if any payment is
made on the interest and/or fees of the Compangruhé Credit Agreement, a corresponding paymeligation with respect to the interest
on the 2007 Credit Agreement Series Bonds shaleleened discharged in the same amount as such pagrada on the interest and/or fees
of the Company under the Credit Agreement.

The Trustee may at any time and all times concélgimssume that the obligation of the Company tkemmyments with
respect to the principal of and interest on the720€edit Agreement Series Bonds, so far as sucmeais at the time have become due, has
been fully satisfied and discharged pursuant tdahegoing paragraphs unless and until the Trusiiedl have received a written notice from
the Agent stating (i) that timely payment of prip&i of or interest on the 2007 Credit AgreementeSeBonds has not been made, (ii) that the
Company is in arrears as to the payments requiree imade by it to the Agent in connection with @@npany Obligations pursuant to the
Credit Agreement, and (iii) the amount of the arage.

As used herein, (A) “Business Day” shall have threaning assigned thereto in the Credit Agreement;l(Berest Payment
Date” shall mean each date on which Company Olitigatconstituting interest and/or fees are duepayéble from time to time pursuant to
the Credit Agreement; (C) “Interest Rate” shall mearate of interest per annum, adjusted as negessaesult in an interest payment equal
to the aggregate amount of Company Obligationstiatiag interest and fees of the Company due utigeCredit Agreement on the
applicable Interest Payment Date; and (D) “RecoatleD with respect to any Interest Payment Date shathmthe day (whether or not a
Business Day) immediately next preceding such éstePayment Date.

The 2007 Credit Agreement Series Bonds shall natssgnable or transferable except to a succeggemtAappointed in
accordance with the Credit Agreement. The 2007 iCAgteement Series Bondsire exchangeable by the Registered Owner thereof, i
person or by attorney duly authorized, at the ppiaicoffice or place of business of the Trusteearrttie Indenture, upon the surrender and
cancellation of said bonds and the payment of sams tax or other governmental charge, and uporsaaly exchange a new registered bond
or bonds without coupons, of the same series ardrityaand for the same aggregate principal amowititpe issued in exchange theretofc
provided, that the Company shall not be required to




exchange any 2007 Credit Agreement Series Bonds fieriod of ten (10) days next preceding an IstédPayment Date with respect to such
bonds.

As provided in Section 8.4 of the Credit Agreemém, Agent shall surrender the 2007 Credit AgredrBenies Bonds to
the Trustee for cancellation when each of the BeeroSublimit and the Borrower Credit Exposure & @ompany have been reduced to zero
and all fees and other amounts payable by the Coynparsuant to the Credit Agreement with respethéoCompany Obligations shall have
been duly paid.

The 2007 Credit Agreement Series Bonds and thetdelssCertificate of Authentication shall be substlly in the
following forms respectively:

[FORM OF FACE OF BOND]
ILLINOIS POWER COMPANY
(Incorporated under the laws of the State of lik)o

Notwithstanding any provisions hereof or in the Ingnture
this Bond is not assignable or transferable excepd a successor Agent appointed in
accordance with the Credit Agreement, dated
as of February 9, 2007, hereinafter referred to.

Illinois Commerce Commission
Identification No.:

MORTGAGE BONDS, 2007 CREDIT AGREEMENT SERIES
No.
$200,000,000

ILLINOIS POWER COMPANY, a corporation organized agxisting under the laws of the State of Illindise(
“Company”), which term shall include any successmporation as defined in the Indenture hereinaétfarred to, for value received, hereby
promises to pay to JPMorgan Chase Bank, N.A., asrastrative agent (in such capacity, the “Agerit) the Lenders (as defined below)
under the Credit Agreement, dated as of Februa?p@7, by and among the Company, Central lllinaght Company, Central Illinois Public
Service Company, AmerenEnergy Resources Genei@bngpany and CILCORP Inc., as borrowers, the lenfdens time to time party
thereto (the “Lenders”) and JPMorgan Chase Bank,,Mis administrative agent (as amended or othermisdified from time to time, the
“Credit Agreement”), or registered assigns, theggdal sum of $200,000,00@r such lesser principal amount as shall be equidlet amount
of the Borrower Credit Exposure (as defined in@nedit Agreement) of the Company outstanding orMlaturity Date (having at any time
the meaning such term has at such time under théitGkgreement) of the Company, but not in excdgheprincipal amount of this Bond,
and to pay interest thereon at the Interest Ratedéined below) until the principal hereof is pardduly made available for payment on the
Maturity Date or in the event of redemption of tBiend, until the redemption date.




Interest on this Bond shall be payable on eachdatd?ayment Date (as defined below), commencintefirst Interest
Payment Date next succeeding the date of this Bibtite Maturity Date falls on a day which is noBasiness Day, as defined below,
principal and any interest and/or fees payable végipect to the Maturity Date will be paid on tlextnsucceeding Business Day. The interest
payable, and punctually paid or duly provided tor,any Interest Payment Date will, subject to derexceptions provided in the
Supplemental Indenture dated as of 007, hereinafter referred to, be paid to the peisarhose name this Bond (or one or
more predecessor bonds) is registered at the ofdsesiness on the Record Date (as defined belmwsyided, however, that interest payable
on the Maturity Date will be payable to the pertmmwhom the principal hereof shall be payable. $ththe Company default in the payment
of interest (“Defaulted Interest”)he Defaulted Interest shall be paid to the pemsarhose name this Bond is registered on the Rebatd tc
be established by the Trustee for payment of suefauted Interest. As used herein, (A) “Businesg’Bhall have the meaning assigned
thereto in the Credit Agreement; (B) “Interest PapnDate” shall mean each date on which Companig&timns constituting interest and/or
fees are due and payable from time to time pursieathie Credit Agreement; (C) “Interest Rate” simadlan a rate of interest per annum,
adjusted as necessary, to result in an interesh@atyequal to the aggregate amount of Company &tigigs constituting interest and fees of
the Company due under the Credit Agreement ongpécable Interest Payment Date; and (D) “RecorteDwith respect to any Interest
Payment Date shall mean the day (whether or naisinBss Day) immediately next preceding such Istdtayment Date.

Both the principal of and the interest on this Behdll be payable in immediately available fundthatoffice or agency of
the Trustee, in any coin or currency of the Unitdtes of America which at the time of paymenégal tender for public and private debts.

This Bond is to be issued and delivered to the Ageorder to evidence and secure the obligatidrikedCompany under
the Credit Agreement to make payments to the Lendeder the Credit Agreement and to provide thedleenthe benefit of the lien of the
Indenture with respect to the 2007 Credit Agreengartes Bonds.

The obligation of the Company to make payments vatipect to principal under the Credit Agreemeatlstot give rise to
an obligation to pay principal of the 2007 Credgréement Series Bonds except on the Maturity DiatieeoCompany or upon redemption
hereof. If at any time any permanent reductiorhefBorrower Sublimit (as defined in the Credit Agrent) of the Company or the Borrower
Credit Exposure (as defined in the Credit Agreemefithe Company shall result in the principal lvé 2007 Credit Agreement Series Bonds
being greater than the greater of the Borrower iSithnd the Borrower Credit Exposure, a paymeiigakion with respect to the principal
the 2007 Credit Agreement Series Bonds in the atmfisuch excess shall be deemed discharged upaeffictiveness of such permanent
reduction. No payment of principal under the Crédjteement shall reduce the principal amount of 2@07 Credit Agreement Series Bonds
to an amount less than the greater of the Borr@&utimit and the Borrower Credit Exposure.

The obligation of the Company to make payments vatipect to the interest on this Bond shall be foilpartially, as the
case may be, satisfied and discharged to the etktatytat the time that any such payment shalldge the then due interest and/or fees of the
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Company under the Credit Agreement shall have hdbnor partially paid. Satisfaction of any obligan to the extent that payment is made
with respect to the interest and/or fees of the gamy under the Credit Agreement means that if @yyrent is made on the interest and/or
fees of the Company under the Credit Agreemenbyi@sponding payment obligation with respect toitherest on this Bond shall be deer
discharged in the same amount as such payment omaithe interest and/or fees of the Company undeCtedit Agreement.

The Trustee may at any time and all times concélgimssume that the obligation of the Company tkemmyments with
respect to the principal of and interest on this@®ao far as such payments at the time have bedamehas been fully satisfied and
discharged pursuant to the foregoing paragraphesardnd until the Trustee shall have received tbenmotice from the Agent stating (i) that
timely payment of principal of or interest on tBend has not been made, (ii) that the Company @snears as to the payments required to be
made by it to the Agent in connection with the CampObligations pursuant to the Credit Agreememd, @ii) the amount of the arrearage.

The Agent shall surrender this Bond to the Trusteen each of the Borrower Sublimit and the Borro®ezdit Exposure ¢
the Company have been reduced to zero and albfeesther amounts payable by the Company pursadhetCredit Agreement with resp
to the Company Obligations shall have been dulg.pai

This Bond shall not be entitled to any benefit urttie Indenture or any indenture supplemental tbeox become valid or
obligatory for any purpose, until the form of cctite endorsed hereon shall have been signed by behalf of BNY Midwest Trust
Company, as successor trustee to Harris Trust amith@s Bank, the Trustee under the Indenture,sarcaessor trustee thereto under the
Indenture (the “Trustee”).

The provisions of this Bond are continued on therge hereof and such continued provisions shallfgpurposes have the
same effect as though fully set forth at this place




IN WITNESS WHEREOF, lllinois Power Company has eithis Bond to be signed (manually or by facsirsigsature)
in its name by an Authorized Executive Officerda$ined in the aforesaid Indenture, and attestegh(rally or by facsimile signature) by an
Authorized Executive Officer, as defined in suctidnture on the date hereof.

Dated , 2007
ILLINOIS POWER COMPANY
By:
AUTHORIZED EXECUTIVE OFFICER
ATTEST:
By:

AUTHORIZED EXECUTIVEBFFICER

[FORM OF TRUSTEE'’S CERTIFICATE OF AUTHENTICATION]

This is one of the Bonds of the series designdterkin referred to in the within mentioned Indeatand the Supplemental
Indenture dated as of , 2007.

BNY MIDWEST TRUST COMPANY, successor

trustee to Harris Trust and Savings, Bank,
TRUSTEE,

By:

AUTHORIZED SIGNATORY

[FORM OF REVERSE OF BOND]

This Bond is one of a duly authorized issue of Boafithe Company (the “Bondsif) unlimited aggregate principal amot
of the series hereinafter specified, all issuedtartuk issued under and equally secured by ther@leMertgage Indenture and Deed of Trust
(the “Indenture”), dated as of November 1, 1992 ceted by the Company to BNY Midwest Trust Compasysuccessor trustee to Harris
Trust and Savings Bank (the “Trustee”) to whichdntlire and all indentures supplemental theretoerée is hereby made for a description
of the properties mortgaged and pledged, the nandeextent of the security, the rights of regeteowners of the Bonds and of the Truste
respect thereof, and the terms and conditions wiach the Bonds are, and are to be, secured. Thd8may be issued in series, for various
principal sums, may mature at different times, rhagr interest at different rates and
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may otherwise vary as provided in the Indenturés Bond is one of a series designated as the “Mgedonds, 2007 Credit Agreement

Series” (the “2007 Credit Agreement Series Bond$'the Company, in an aggregate principal amou$2@0,000,000 issued under and

secured by the Indenture and described in the Soppital Indenture dated as of , 2007 (thpp®mental Indenture of ,
2007"), between the Company and the Trustee, soppital to the Indenture.

This 2007 Credit Agreement Series Bond is not rewdse except upon written demand of the Agent failhg the
occurrence of a Default by the Company under treaiCAgreement and the acceleration of the Comgiainligations, as provided under the
Credit Agreement.

In case an Event of Default, as defined in the mbgiee, shall occur, the principal of all Bonds ay auch time outstanding
under the Indenture may be declared or may becameadd payable, upon the conditions and in the eraamd with the effect provided in
the Indenture. The Indenture provides that suchad®iton may be rescinded under certain circumssinc

REDEMPTION.

Except as set forth herein, the 2007 Credit AgregrBeries Bonds are not redeemable. Upon the aswerof a Default by
the Company under the Credit Agreement and thderet®n of the Company Obligations, the 2007 Gradireement Series Bonds shall be
redeemable in whole upon receipt by the Trusteewfitten demand from the Agent stating that thexe occurred under the Credit
Agreement both a Default by the Company and a deida of acceleration of the Company Obligationd demanding redemption of the
2007 Credit Agreement Series Bonds (including &udgson of the amount of principal, interest, femsh collateralization obligations and
other amounts which comprise such Company ObligajioThe Company waives any right it may have torprotice of such redemption
under the Indenture and any other notice requinettuthe Indenture, including notice to be giverthily Company, shall be deemed satisfied
by the notice given by the Agent as aforesaid. Upamender of the 2007 Credit Agreement Series Bdaydthe Agent to the Trustee, the
2007 Credit Agreement Series Bonds shall be redéena redemption price equal to the aggregate atafuhe Company Obligations.

ISSUE OF 2007 Credit Agreement Series Bonds.

The Company hereby exercises the right to obtaratithentication of $200,000,000 principal amodratdulitional Bonds
pursuant to the terms of Section 4.04 of the Inadentall of which shall be 2007 Credit Agreementi&eBonds.

Such 2007 Credit Agreement Series Bonds may beatitlated and delivered prior to the filing for setation of this
Supplemental Indenture.
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THE TRUSTEE.

The Trustee hereby accepts the trusts hereby éecdard provided, and agrees to perform the same theaerms and
conditions in the Indenture set forth and uponfttiewing terms and conditions:

The Trustee shall not be responsible in any mawhetsoever for or in respect of the validity orfeigéncy of this
Supplemental Indenture or the due execution hdrgdifie Company or for or in respect of the recitalstained herein, all of which recitals
are made by the Company solely. In general, eadteaery term and condition contained in Articleiele of the Indenture shall apply to this
Supplemental Indenture with the same force andateffe if the same were herein set forth in fulthvéuch omissions, variations and
modifications thereof as may be appropriate to mhkesame conform to this Supplemental Indenture.

MISCELLANEOUS PROVISIONS.

This Supplemental Indenture may be simultaneoustg@ed in any number of counterparts, each of vivicen so
executed shall be deemed to be an original; but saanterparts shall together constitute but omethe same instrument.

The Company acknowledges and intends that all asdsamade to it by the Lenders under the Credit &gemnt, including
future advances whenever hereafter made, shalliba #om the time this Supplemental Indentureeisorded, as provided in Section 15-1302
(b)(1) of the Illinois Mortgage Foreclosure LawdttAct”), 735 ILCS 151101, et seq. The amount of the bonds of the 2G@diCAgreemen
Series which comprises the principal amount thestanding of the Obligations under the Credit Agneat constitutes revolving credit
indebtedness secured by a mortgage on real propemsuant to the terms and conditions of 205 153! from the date of this Supplemel
Indenture.
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IN WITNESS WHEREOF, said lllinois Power Company lasised this Supplemental Indenture to be exeanés behal
by an Authorized Executive Officer as defined ia thdenture, and this Supplemental Indenture tattested by an Authorized Executive
Officer as defined in the Indenture; and said BN¥West Trust Company, as successor trustee todHamist and Savings Bank, in evidence
of its acceptance of the trust hereby createdchased this Supplemental Indenture to be execurdts behalf by its President or one of its
Vice Presidents and this Supplemental Indentubeetattested by its Secretary or one of its VicesiBents; all as of the st day of

, 200}

ILLINOIS POWER COMPANY

By /s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and Treasurer

ATTEST:
By: /s/ G. L. Waters

Name: G. L. Water
Title: Assistant Secretary




BNY MIDWEST TRUST COMPANY, successor
trustee to Harris Trust and Savings, Bank,
TRUSTEE,

By: /s/ M. Callahan
AUTHORIZED SIGNATORY

ATTEST:

By: /s/ D.G. Donovan

Name: D.G. Donova
Title: Vice President




STATE OF MISSOURI )
) SS.
CITY OF ST.LOUIS )

BE IT REMEMBERED, that on this __st day of 2007, before me, the undersigned, a Notaryi®ulithin and
for the City and State aforesaid, personally caemeeE. Birdsong, Vice President and Treasurer@nd Waters, Assistant Secretary, of
lllinois Power Company, a corporation duly organdizecorporated and existing under the laws ofStete of Illinois, who are personally
known to me to be such officers, and who are palboknown to me to be the same persons who exd@gesuch officers the within
instrument of writing, and such persons duly ackiediged that they signed and delivered the saidunmsnt as their free and voluntary act as
such officers and as the free and voluntary aseaf lllinois Power Company for the uses and pugpdkerein set forth.

IN WITNESS WHEREOF, | have hereunto subscribed myea and affixed my official seal on the day and yast above
written.

By: [s/ Carla J. Flinn
NOTARY PUBLIC

My Commission Expires on 4/20/2010.
(NOTARIAL SEAL)




STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

BE IT REMEMBERED, that on __th day of 2007, before me, the undersigned, a Notary Pwbtltin and
for the County and State aforesaid, personally ceim€allahan, and D. G. Donovan, Authorized Signaemd D.G. Donovan, Vice
President, of BNY Midwest Trust Company, a corporatiuly organized, incorporated and existing urtlerlaws of the State of Illinois,
who are personally known to me to be the same penatho executed as such officers the within inseminof writing, and such persons duly
acknowledged that they signed, sealed and delivbeedaid instrument as their free and voluntatyaasuch officers, and as the free and
voluntary act of said BNY Midwest Trust Company foe uses and purposes therein set forth.

IN WITNESS WHEREOF, | have hereunto subscribed mye and affixed my official seal on the day and yast above
written.

By: /sl Julie Braun
NOTARY PUBLIC, COOK COUNTY,
ILLINOIS

My Commission Expires on 6/23/10
(NOTARIAL SEAL)




EXHIBIT L
FORM OF
RESOURCES COLLATERAL AGENCY AGREEMEN
COLLATERAL AGENCY AGREEMENT SUPPLEMENT

COLLATERAL AGENCY AGREEMENT SUPPLEMENT dated Febrya®, 2007 (this "Supplement") made by AmerenEndrggources
Generating Company, an lllinois corporation (th&etigor"), in favor of The Bank of New York Trust @pany, N. A. , a national banking
association, as collateral agent (in such capatigy; Collateral Agent") for the benefit of the 8sd Parties (as defined in the Collateral
Agency Agreement referred to below).

1. This Supplement is executed and deliveredyauntsto the terms of the Collateral Agency Agreenaated as of July 14, 2006 (as
supplemented by this Supplement and as the sameekasand may hereafter be supplemented by any ©tikateral Agency Agreement
Supplement or otherwise amended or modified, tr@la@&ral Agency Agreement"), made by the Pledgdaior of the Collateral Agent for
the benefit of the Collateral Agent and the Seciradies. Terms defined in the Collateral Agencye®gnent are used herein with their
defined meanings.

2. Pursuant to the terms of the Collateral Ageigieement, the Pledgor may incur additional setimdebtedness from time to time
that is by its terms equally and ratably securedeumthe Collateral Agency Agreement and the Secritcuments with the Obligations
secured thereunder. The Pledgor and JPMorgan @aade N.A., as agent (the "Agent”) have entered that certain Credit Agreement,
dated as of February 9, 2007 (the “2007 Credit Agrent”),pursuant to which the Pledgor initially may borramd/or request the issuanct
letters of credit, in an aggregate amount up td¥I@W,000. The terms of the 2007 Credit Agreemeaire that the Pledgor equally and
ratably secure its obligations under the 2007 Gregreement with the Obligations secured undeiGbbBateral Agency Agreement and the
Security Documents. The Pledgor hereby acknowledgdsagrees that its obligations under the 200diCAgireement shall be deemed to be
"Additional Debt Obligations" pursuant to the Ctdlel Agency Agreement.

3. The Pledgor confirms and reaffirms the seguniterest in the Collateral granted to the CoHaltégent, for the benefit of the
Collateral Agent and the Secured Parties undeCtilateral Agency Agreement and the Security Doauisieand hereby acknowledges and
agrees that all references to "Secured PartietsieitCollateral Agency Agreement and the Securitgubeents shall be deemed to include all
holders of the Additional Secured Debt as descridre&chedule 1 hereto.

4, The Pledgor hereby represents and warraritshtbaepresentations and warranties containe@étiéh 3 of the Collateral Agency
Agreement are true and correct on the date ofShplement with all references therein and elseavirethe Collateral Agency Agreement to
"Additional Secured Debt", "Additional Debtholder@id "Additional Secured Debt Agent” to include Audditional Debt, Additional
Debtholders and Additional Secured Debt Agentstedi on Schedule 1 hereto and on Schedule 1 toGualtateral Agency Agreement
Supplement executed prior to the date hereof atfuneferences therein to "this Collateral Agencydement" to mean the Collateral Agency
Agreement as supplemented hereby. In additionPtedgor represents and warrants that this Supplehasrbeen duly executed and
delivered by




the Pledgor and constitutes a legal, valid andibmdbligation of the Pledgor enforceable agaihstRledgor in accordance with its terms,
except as may be limited by applicable bankrugttsglvency, reorganization, fraudulent conveyameeratorium or similar laws affecting
the enforcement of creditors' rights and remedéeetplly and by equitable principles of generaliappility.

5. The Additional Debtholders designated on Sakedl hereto, by their acceptance of the benefitseCollateral Agency
Agreement, hereby irrevocably designate the Cablihtkgent to act on their behalf as specified ia @ollateral Agency Agreement. Each
such Additional Debtholder hereby irrevocably auites, and each holder of the Additional Debt Cdtiigns by the acceptance of such
Additional Debt Obligation and by the acceptancéhefbenefits of the Collateral Agency Agreemehndlisbe deemed irrevocably to autho
the Collateral Agent to take such action on itsabetinder the Collateral Agency Agreement and imsgnts and agreements referred to
therein and to exercise such powers and to perfoich duties thereunder as are specifically deldgateequired of the Collateral Agent by
the terms thereof and such other powers as arenahly incident thereto.

6. This Supplement is supplemental to the Caliditégency Agreement, forms a part thereof andilgexct to all the terms thereof.
Each item listed on Schedule | hereto shall beisunttluded within the meaning of the terms "Adulital Secured Debt", "Additional
Debtholders" and "Additional Secured Debt Agentsash terms are used in the Collateral Agency Agerd.

IN WITNESS WHEREOF, the Pledgor has caused thip®mpent to be duly executed and delivered on the fitat set forth above.

AMERENENERGY RESOURCES
GENERATING COMPANY

By:

Name:

Title:




Accepted and acknowledged as of
the date first above written by:

THE BANK OF NEW YORK TRUST
COMPANY, N. A., as Collateral Agent

By:

Name:

Title:

JPMORGAN CHASE BANK, N.A., as Agent
under the 2007 Credit Agreement on behalf of
itself and the Lenders

By:

Name:

Title:




Title or Name of Additional
Secured Debt

“Obligations” as defined in the
Credit Agreement dated as of
February 9, 2007 (the “2007 Credit
Agreement”) among Central

lllinois Public Service Company,
Central lllinois Light Company,
lllinois Power Company,
AmerenEnergy Resources
Generating Company and
CILCORRP Inc., as Borrowers, the
Lenders from time to time party
thereto and JPMorgan Chase Bank,
N.A. as Agen

Schedule |

to Collateral Agency Agreement Supplement

ADDITIONAL SECURED DEBT

Additional Debt Holders

The Lenders from time to time
party to the 2007 Credit
Agreement

Additional Secured
Debt Agent

JP Morgan Chase Bank, N.A.,
as Agent



Exhibit 10.2

PLEDGE AGREEMENT SUPPLEMENT

PLEDGE AGREEMENT SUPPLEMENT dated as of Februar2®7 (this "Supplement”) made by CILCORP, Inc.]l&mois
corporation (the "Pledgor"), in favor of The BarfiiNew York, a New York banking corporation, as atdlral agent (in such capacity, the
"Collateral Agent") for the benefit of the Secuiregrties (as defined in the Pledge Agreement rafaadelow).

1. This Supplement is executed and deliveredyaut to the terms of the Pledge Agreement, dated @ctober 18, 1999 (as
supplemented by this Supplement and as the sameekasand may hereafter be supplemented by any Plkdge Agreement Supplement or
otherwise amended or modified, the "Pledge Agre¢fhanade by the Pledgor in favor of the Collatekgent for the benefit of the Collate
Agent and the Secured Parties. Terms defined iRkbdge Agreement are used herein with their ddfineanings.

2. Pursuant to the terms of the Indenture aadPtbdge Agreement, the Pledgor may incur additie@eured indebtedness
from time to time that is by its terms equally aathbly secured under the Pledge Agreement witlothiggations secured thereunder. The
Pledgor, Central lllinois Public Service Comparilnois Power Company, Central lllinois Light Compaand AmerenEnergy Resources
Generating Company, as Borrowers, JPMorgan Chask, BBA., as Agent (the "Agent"), and the Lendeof time to time party thereto (t
"Lenders") have entered into that certain Credite®gnent (the "Credit Agreement"), dated as of Fatyr@, 2007, pursuant to which the
Pledgor may borrow and/or request the issuancetieirs of credit in an aggregate principal amouriace amount up to $125 million. The
terms of the Credit Agreement require that the gReequally and ratably secure its obligationseispect of the principal of and interest on
any and all loans to the Pledgor under the Crediedment, all reimbursement obligations in respétgtters of credit issued pursuant to the
Credit Agreement for the account of the Pledgorahdther "Obligations" (as defined in the Crefigreement) of the Pledgor (the "Credit
Agreement Obligations") with the Obligations seclbeder the Pledge Agreement. The Pledgor herdbyoadedges and agrees that the
Credit Agreement Obligations shall be deemed ttAdlglitional Debt Obligations" pursuant to the Pledi§greement.

3. The Pledgor confirms and reaffirms the ségunierest in the Collateral granted to the Celtat Agent, for the benefit of
the Collateral Agent and the Secured Parties uthgePledge Agreement; and hereby acknowledgesgreeésthat all references to "Secured
Parties" in the Pledge Agreement shall be deeméatthade all holders of the Additional Secured Dabtdescribed on Schedule | hereto.

4. The Pledgor hereby represents and warraatdth representations and warranties contain&gation 3 of the Pledge
Agreement are true and correct on the date ofShplement with all references therein and elsesvhrethe Pledge Agreement to
"Additional Secured Debt", "Additional Debtholderid, if applicable, "Additional Secured Debt Ademtinclude the Additional Secured
Debt, Additional Debtholders and Additional Secubsbt




Agent as listed on Schedule | hereto and on Schdduleach Pledge Agreement Supplement executedtprthe date hereof and with
references therein to "this Pledge Agreement" tamtbe Pledge Agreement as supplemented herebsidedihat such representations and
warranties of the Pledge Agreement shall herebhtedteemed to provide that (i) the Pledged Shanestitute all of the issued and outstanding
common stock of CILCO and all the other capitatktof CILCO held by the Pledgor and (ii) the exsecby the Collateral Agent of the
voting or other rights provided for in the Pledggréement or the remedies in respect of the Codlaperrsuant to the Pledge Agreement may
be subject to receipt of regulatory approvals utaes applicable to the change in control of a ublility company. In addition, the Pledgor
represents and warrants that this Supplement teasddy executed and delivered by the Pledgor andtitutes a legal, valid and binding
obligation of the Pledgor enforceable against tleeigfor in accordance with its terms, except as bealymited by applicable bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium or similar laws affecting the enforcemeicreditors' rights and remedies
generally and by equitable principles of generaliapbility.

5. The Additional Debtholders designated on 8alesl hereto, by their acceptance of the benefithe Pledge Agreement,
hereby irrevocably designate the Collateral Agerddt on their behalf as specified in the Pledges@ment. Each such Additional Debthol
hereby irrevocably authorizes, and each holdeh®ftdditional Debt Obligations by the acceptanceuwt Additional Debt Obligation and
by the acceptance of the benefits of the Pledgedgent shall be deemed irrevocably to authoriz€tikateral Agent to take such action on
its behalf under the Pledge Agreement and instrisramd agreements referred to therein and to eseescich powers and to perform such
duties thereunder as are specifically delegatedauired of the Collateral Agent by the terms tb&éend such other powers as are reasonably
incident thereto.

6. This Supplement is supplemental to the Plédgeement, forms a part thereof and is subjeetltthe terms thereof.
Schedule | to the Pledge Agreement does, andlshaéemed to, include each item listed on Schdddecto, and each such item shall be
and is included within the meaning of the termsdidnal Secured Debt", "Additional Debtholders'dd\dditional Secured Debt Agent" as
such terms are used in the Pledge Agreement.




IN WITNESS WHEREOF, the Pledgor has caused thigp®mpent to be duly executed and delivered on the fitat set forth above.

CILCORP INC.

By: _ Is/ Jerre E. Birdsong

Name: Jerre E. Birdsong

Title: Vice President and Treasurer

Acknowledged and agreed:

THE BANK OF NEW YORK,
as Collateral Agent

By: /sl Eric Lindaho
Name: Eric Lindah
Title: Vice President




JPMorgan Chase Bank, N.A., as Agent
under the Credit Agreement, on behalf of itself trelLenders

By: Is/ Michael J. DeForge
Name: Michael J. DeForge
Title: Vice President




Schedule |
to Pledge Agreement Supplement

ADDITIONAL SECURED DEBT

Title or Name of Additional Secured Debt Additional Debt Holders
"Obligations”, as defined in the Credit The Lenders from time
Agreement dated as of February 9, 2007 (the to time party to the
"Credit Agreement") among CILCORP, Inc., Credit Agreement

Central lllinois Public Service Company,
lllinois Power Company, Central Illinois
Light Company and AmerenEnergy
Resources Generating, Inc., as Borrowers,
the Lenders from time to time part thereto
and JPMorgan Chase Bank, N.A., as Agent

Additional Secured Debt

Agent
JPMorgan Chase Bank,

N.A., as Agen




Exhibit 10.3

COLLATERAL AGENCY AGREEMENT SUPPLEMENT

COLLATERAL AGENCY AGREEMENT SUPPLEMENT dated Febryad, 2007 (this "Supplement") made by AmerenEnergy
Resources Generating Company, an lllinois corpangtihe "Pledgor"), in favor of The Bank of New ¥oFrust Company, N. A. , a national
banking association, as collateral agent (in sagacity, the "Collateral Agent") for the benefittbé Secured Parties (as defined in the
Collateral Agency Agreement referred to below).

1. This Supplement is executed and deliveredyaintsto the terms of the Collateral Agency Agreenteited as of July 14,
2006 (as supplemented by this Supplement and aathe has been and may hereafter be supplementety logher Collateral Agency
Agreement Supplement or otherwise amended or nealjifhe "Collateral Agency Agreement"), made byRhexlgor in favor of the Collatel
Agent for the benefit of the Collateral Agent ahd Secured Parties. Terms defined in the Collafggahcy Agreement are used herein with
their defined meanings.

2. Pursuant to the terms of the Collateral Ageigieement, the Pledgor may incur additional setimdebtedness from
time to time that is by its terms equally and ritaecured under the Collateral Agency Agreemedtthe Security Documents with the
Obligations secured thereunder. The Pledgor ancdgt Chase Bank, N.A., as agent (the "Agent") lentered into that certain Credit
Agreement, dated as of February 9, 2007 (the “2ZD@&dit Agreement”), pursuant to which the Pledgtially may borrow, and/or request
the issuance of letters of credit, in an aggregateunt up to $100,000,000. The terms of the 20@diCAgreement require that the Pledgor
equally and ratably secure its obligations under2007 Credit Agreement with the Obligations seduneder the Collateral Agency
Agreement and the Security Documents. The Pledgably acknowledges and agrees that its obligatiodsr the 2007 Credit Agreement
shall be deemed to be "Additional Debt Obligatiopstsuant to the Collateral Agency Agreement.

3. The Pledgor confirms and reaffirms the seguniterest in the Collateral granted to the Colatégent, for the benefit of
the Collateral Agent and the Secured Parties ut@e€ollateral Agency Agreement and the Securitgudeents; and hereby acknowledges
and agrees that all references to "Secured Paiti¢ke Collateral Agency Agreement and the Segidcuments shall be deemed to include
all holders of the Additional Secured Debt as dbscron Schedule 1 hereto.

4, The Pledgor hereby represents and warrarttshthaepresentations and warranties containe@aicd 3 of the Collateral
Agency Agreement are true and correct on the datéoSupplement with all references therein alsdwhere in the Collateral Agency
Agreement to "Additional Secured Debt", "Additiori2¢ébtholders" and "Additional Secured Debt Agentinclude the Additional Debt,
Additional Debtholders and Additional Secured D&bent as listed on Schedule 1 hereto and on Scaddiud each Collateral Agency
Agreement Supplement executed prior to the dateofi@nd with references therein to "this Collatéxgéncy Agreement" to mean the
Collateral Agency




Agreement as supplemented hereby. In additionPtedgor represents and warrants that this Supplehasrbeen duly executed and
delivered by the Pledgor and constitutes a legdighand binding obligation of the Pledgor enfolwlesagainst the Pledgor in accordance with
its terms, except as may be limited by applicalalekiouptcy, insolvency, reorganization, fraudulemmeyance, moratorium or similar laws
affecting the enforcement of creditors' rights ammhedies generally and by equitable principlesesfegal applicability.

5. The Additional Debtholders designated on Saleetl hereto, by their acceptance of the benefitseCollateral Agency
Agreement, hereby irrevocably designate the Cablihtkgent to act on their behalf as specified ia @ollateral Agency Agreement. Each
such Additional Debtholder hereby irrevocably auites, and each holder of the Additional Debt Cdtiigns by the acceptance of such
Additional Debt Obligation and by the acceptancéhefbenefits of the Collateral Agency Agreemehndlisbe deemed irrevocably to autho
the Collateral Agent to take such action on itsabetinder the Collateral Agency Agreement and imsgnts and agreements referred to
therein and to exercise such powers and to perfoich duties thereunder as are specifically deldgateequired of the Collateral Agent by
the terms thereof and such other powers as arenahly incident thereto.

6. This Supplement is supplemental to the Calidtégency Agreement, forms a part thereof andilgext to all the terms
thereof. Each item listed on Schedule | heretd $feaénd is included within the meaning of the tefdditional Secured Debt", "Additional
Debtholders" and "Additional Secured Debt Agentsash terms are used in the Collateral Agency Agese.

IN WITNESS WHEREOF, the Pledgor has caused thip®mpent to be duly executed and delivered on the fitat set forth above.

AMERENENERGY RESOURCES GENERATING COMPANY

By: __Isl Jerre E. Birdsong

Name: Jerre E. Birdso
Title: Vice President and Treasurer




Accepted and acknowledged as of
the date first above written by:

THE BANK OF NEW YORK TRUST
COMPANY, N. A., as Collateral Agent

By: /sl Daniel G. Dwyer

Name: Daniel G. Dwyer
Title:  Vice President

JPMORGAN CHASE BANK, N.A., as Agent
under the 2007 Credit Agreement on behalf of
itself and the Lenders

By: __ /s/ Michael J. DeForge

Name: Michael J. DeForge
Title: Executive Director




Schedule |

to Collateral Agency Agreement Supplement

Title or Name of Additional
Secured Debt

“Obligations” as defined in the
Credit Agreement dated as of
February 9, 2007 (the “2007 Credit
Agreement”) among Central

lllinois Public Service Company,
Central lllinois Light Company,
lllinois Power Company,
AmerenEnergy Resources
Generating Company and
CILCORRP Inc., as Borrowers, the
Lenders from time to time party
thereto and JPMorgan Chase Bank,
N.A. as Agen

ADDITIONAL SECURED DEBT

Additional Debt Holders

The Lenders from time to time
party to the 2007 Credit
Agreement

Additional Secured
Debt Agent

JP Morgan Chase Bank, N.A.,
as Agent



